CONSOLIDATED 2025 ANNUAL REPORT
BROADWAY STATION METROPOLITAN DISTRICT NO. 1
BROADWAY STATION METROPOLITAN DISTRICT NO. 2
BROADWAY STATION METROPOLITAN DISTRICT NO. 3

TO:  Chief Financial Officer Executive Director
Department of Finance Denver Urban Renewal Authority
City and County of Denver 17" Street, Suite 2400
Wellington Webb Municipal Office Building Denver, Colorado 80202
201 West Colfax, Department 1010 via Email
Denver, Colorado 80202
via Email
Executive Director of Public Works County Clerk and Recorder
City and County of Denver City and County of Denver, Colorado
Wellington Webb Municipal Office Bldg. via Email

201 West Colfax, Department 608
Denver, Colorado 80202

via Email
Office of the State Auditor Division of Local Government
1525 Sherman Street, 71" Floor 1313 Sherman Street, Room 521
Denver, Colorado 80203 Denver, Colorado 80203

via E-filing Portal via E-filing Portal

The following information and documents (attached as exhibits) are provided pursuant to
(1) 32-1-207(3)(c)(1), C.R.S;; (ii) Section XI of the Service Plan dated February 2006 for each of
the Broadway Station Metropolitan District Nos. 1-3 (collectively referred to herein as the
“Districts”), as amended by the First Amendment to Service Plan dated October 2017 for each
of the Districts (the “First Amendment” and together with the Service Plan, the “Service
Plans”), which were approved by the City Council of the City and County of Denver (“City”)
and filed with the District Court and the City Clerk, and (iii) Section 6.7 of the
Intergovernmental Agreement between the City and Broadway Station Metropolitan District No.
1 entered into as of October 20, 2017 (the “City IGA”). Unless otherwise defined herein, all
capitalized terms used herein shall have the meanings given to such terms in the Service Plans.
All information herein is as of December 31, 2025, unless otherwise indicated.

A. Boundary Changes Made to the Districts.
No boundary changes were made to the Districts in 2025.
B. Current Annual Budgets of the Districts.

Attached as Exhibit A are copies of the 2026 fiscal year budgets for the Districts.



C. Status of Infrastructure Development Budget and Construction of Public
Improvements by the Districts.

The Infrastructure Development Budget listing all Eligible Improvements and the
Eligible Costs for all Phases of infrastructure development as currently projected in the
Infrastructure Master Plan is set forth in Exhibit B of the First Amendment. In December
2017, the City approved Short Report #1 for Phase SE.0.5 of infrastructure development
for Eligible Improvements estimated to cost $1,883,191; construction of the Eligible
Improvements listed in the Short Report for Phase SE.0.5 has been completed. In March
2018, the City approved Extended Report #2 for components of Phases SE.0.75, SE1,
SE2, SE2.5 and SE3 of infrastructure development for Eligible Improvements estimated
to cost $7,930,193; construction of the Eligible Improvements listed in the Extended
Report for such Phases is mostly completed. On March 8, 2020, the City approved
Extended Report #3 for components of Phases SE1, SE2 and SE 2.5 estimated to cost
$252,901; construction of the Eligible Improvements listed in the Extended Report for
such Phases is partially completed. On May 6, 2020, the City approved Extended Report
#4 for components of Phases SW7 and SW8 for Eligible Improvements estimated to cost
$1,249,653; construction of the Eligible Improvements listed in the Extended Report for
such Phases has been completed. On February 9, 2020, the City approved Extended
Report #5 for components of Phases NW5, NW6, SW7 and SW8 for Eligible
Improvements estimated to cost $15,950,814; construction of the Eligible Improvements
listed in the Extended Report for such Phases is mostly completed. In January 2021, the
City approved Extended Report #6 for components of Phases NW5 and NW 6, including
the Kentucky Bridge and Filing No. 3 infrastructure, for Eligible Improvements estimated
to cost $20,025,474; construction of the Eligible Improvements listed in the Extended
Report for such Phases is substantially completed. On October 21, 2022, the City
approved Extended Report #7 for components of Phase SW6, including the South
Pedestrian Bridge, for Eligible Improvements estimated to cost $15,962,519; construction
of the Eligible Improvements listed in the Extended Report for such Phase is completed.
On November 22, 2022, the City approved Extended Report #9 for components of Phase
NWS5 for Eligible Improvements estimated to cost $1,636,611; construction of the
Eligible Improvements listed in the Extended Report for such Phase has been completed.
On August 17, 2023, the City approved Extended Report #8 for components of Phase
NWG, including West Tennessee Avenue, South Platt River Drive Widening and Non-
Listed Regional Improvements to South Platte Rive Drive estimated to cost $8,047,732;
construction of the Eligible Improvements listed in the Extended Report for such Phase is
completed on Parcel U development enabling improvements only. On October 5, 2023,
the City approved Extended Report #10 for components of Phase NWS5, including Filing
No. 4 roads, for Eligible Improvements estimated to cost $7,218,374; construction of the
Eligible Improvements listed in the Extended Report for such Phase is being superseded
by a future Extended Report. On March 26, 2024, the City approved Extended Report
#11 for components of Phase NW6, for Eligible Improvements estimated to cost
$1,163,938; construction of the Eligible Improvements listed in the Extended Report for
such Phase is completed. The Districts have submitted or intend to submit additional
Short or Extended Reports for other infrastructure development in Filing No. 2, Filing
No. 3, Parcel U Open Space, Vanderbilt Park East, and other areas on the westside of the
development in subsequent years.



D. List of Facilities or Improvements Constructed by the Districts that were
Conveyed to the City of Denver.

None.

E. A Summary of Any Litigation Involving Public Improvements by the
Districts.

None.
F. Annual Audited Financial Statements of the Districts.

The Districts” Audited Financial Statements for fiscal year 2025 have been completed,
copies of which are attached as Exhibit E.

G. Total Debt Authorized, Total Debt Issued, and Remaining Debt Authorized
and Intended to Be Issued.

Each District has been authorized to incur debt in the principal amount of $450,000,000
for the costs of all Eligible Improvements, including Regional Improvements (as defined
in the City IGA), subject to all limitations in the Service Plans and the City IGA. The
total debt issued (based upon unaudited financial reports as of December 31, 2025) and
the debt authorized and intended to be issued for each District are as follows:

District No. 1 has incurred non-rated debt or obligations in the form of a Loan Agreement
dated September 7, 2022, as amended, and Note (the “Loan”) with the current developer,
Broadway Station Partners, LLP (“BSP”), in the original principal amount of $10,000,00
and, as of December 31, 2025, a remaining principal balance of $4,384,386 along with
interest accruals thereon. The Loan will mature on March 30, 2033, subject to certain
earlier prepayment terms. District No. 1 has not budgeted to issue any remaining
authorized but unissued debt in the 2025 fiscal year.

District No. 2 has issued its (i) Series 2019A General Obligation (Limited Tax
Convertible to Unlimited Tax) Bonds in the principal amount of $45,800,000 and (ii)
Series 2019B Subordinate (Convertible to Senior) Capital Appreciation General
Obligation (Limited Tax Convertible to Unlimited Tax) Bonds in the original principal
amount of $8,151,856, accreting to a principal amount of $14,150,000 (together, the
“District No. 2 Series 2019 Bonds”), each maturing in December 2048. District No. 2 has
not budgeted to issue any remaining authorized but unissued debt in the 2025 fiscal year.

District No. 3 has issued its (i) Series 2019A General Obligation (Limited Tax
Convertible to Unlimited Tax) Bonds in the principal amount of $46,800,00.00 and (ii)
Series 2019B Subordinate (Convertible to Senior) Capital Appreciation (Convertible to
Current Interest) Limited Tax (Convertible to Unlimited Tax) General Obligation Bonds
in the principal amount of $41,401,947 accreting in value to $73,795,000 (together, the
“District No. 3 Series 2019 Bonds” and together with the District No. 2 Series 2019
Bonds, the “Districts Series 2019 Bonds”), each maturing in December 2049.



On December 7, 2023, District No. 3 has issued its Series 2023A Tax Increment
Supported Revenue Bonds (the “District No. 3 Series 2023 Bonds”) in the principal
amount of $16,842,000. The District No. 3 Series 2023 Bonds are supported by tax
increment revenue from payments received on Junior Subordinate Bonds issued by
DURA to the District. The District No. 3 Series 2023A Bonds and interest shall be
deemed to be paid, satisfied, and discharged on January 1, 2043 (the “Termination
Date”), regardless of the amount of principal and interest outstanding on the Termination
Date.

Copies of the Limited Offering Memorandums for the District No. 2 Series 2019 Bonds,
the District No. 3 Series 2019 Bonds and the District No. 3 Series 2023 Bonds were
previously filed with the Chief Financial Officer.

H. Names and Terms of Members of Districts’ Board of Directors and Officers.

Name Office Term

Mark Tompkins President 2027

Elizabeth Lee Vice 2027
President/Treasurer/Assistant
Secretary

Thomas Berger Vice President/Assistant 2029
Secretary

Daniel Jacobs Vice President/Assistant 2029
Secretary

Vacancy Director 2029

l. Bylaws, Rules and Regulations Regarding Bidding, Conflict of Interest,
Contracting and Other Governance Matters.

Copies of the Bylaws of the Districts were delivered with the Annual Report in 2007. The
Bylaws were modified and readopted on March 24, 2024, a copy of which is attached as
Exhibit C.

J. Access Information to Obtain a Copy of the Districts’ Rules and Regulations.
The Districts have not adopted any rules and regulations.

The Districts adopted a Joint Resolution Authorizing the Imposition and Collection of
Fees for Remediation and Operations Services and District No. 1 adopted a Resolution
Authorizing Snow Removal Fees, copies of which are attached as Exhibit D.

K. Current Intergovernmental Agreements and Amendments.

Attached as Exhibit B is a list of the Districts” intergovernmental agreements and any
amendments thereto.



L. Contracts for Services.

Included with Exhibit B is a list of the Districts’ current service contracts and any
amendments thereto.

M. Official Statement for any Current Outstanding Bonded Indebtedness.

District No. 2 has previously filed the Final Limited Offering Memorandum for the
District No. 2 Series 2019 Bonds dated April 9, 2019 with the Chief Financial Officer.
District No. 3 has previously filed the Final Limited Offering Memorandum for the
District No. 3 Series 2019 Bonds dated November 21, 2019 and for the District No. 3
Series 2023 Bonds dated November 21, 2023 with the Chief Financial Officer.

N. The Districts’ Inability to Pay Any Financial Obligations as They Come Due
Under Any Obligation Which Continues Beyond a Ninety-Day Period.

None through December 31, 2025. However, in the 2026 fiscal year, District No. 2 and 3
expect all debt service capitalized interest funds held by the bond trustee to be paid to
bond holders, which, together with insufficient debt service tax revenue from the
District’s maximum debt service mill levy in each District will result in each District’s
inability to pay current interest on District bonds. The District will, however, levy the
debt service mill levy required under the bond indenture to avoid any bond default.

O. Notice of Any Uncured Defaults.
None.
P. Current Approved Service Plan.

The approved Service Plans are on file with the City Clerk. The Service Plan of each
District was delivered with the Annual Report in the 2007 fiscal year, and the First
Amendment to Service Plan of each District was filed with the City Clerk on November
7, 2017 at Reception Nos. 2017146603, 2017146602 and 2017146604 respectively.

Q. District Office Contact Information.

Paul R. Cockrel, General Counsel

Cockrel Ela Glesne Greher & Ruhland, P.C.
44 Cook Street, Suite 620

Denver, CO 80206

Phone: (303) 218-7200

Anna Jones, District Manager
CliftonLarsonAllen, LLP
2001 16" Street, Suite 1700
Denver, CO 80202

Dated as of the 21st day of October 2026.
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COCKREL ELA GLESNE GREHER &
RUHLAND, a Professional Corporation

By

Paul R. Cockrel
General Counsel for the Districts

cc: Board of Directors, Broadway Station Metropolitan District Nos. 1-3



EXHIBIT A
BUDGETS FOR FISCAL YEAR 2026

[Attached]



EXHIBITB

INTERGOVERNMENTAL AGREEMENTS AND
CURRENT SERVICE CONTRACTS

District No. 1.

1. Intergovernmental Agreement for the Colorado Special Districts Property and
Liability Pool, dated June 20, 2006.

Nature:Insurance Agreement.
Term: Indefinite.

2. Amended and Restated Inter-District Financing Agreement by and among
Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2 and the Broadway Station Metropolitan District No. 3,
entered into as of October 1, 2017.

Nature: Amended and restated Intergovernmental Agreement establishing
duties and responsibilities of the Districts concerning the financing
and completion of public improvements.

Term: Upon completion of public improvements and repayment of
obligations, and when the Districts have been dissolved or
consolidated pursuant to agreement with the City and County of
Denver.

3. Amended and Restated Inter-District Construction and Service Agreement by and
among Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2 and the Broadway Station Metropolitan District No. 3,
entered into as of October 1, 2017.

Nature: Amended and restated Intergovernmental Agreement establishing
duties and responsibilities of the Districts concerning the
acquisition, construction, installation, completion, operation,
maintenance and repair of public improvements, and the
management, administration and provision of services.

Term: Upon completion of public improvements and repayment of
obligations, and when the Districts have been dissolved or
consolidated pursuant to agreement with the City and County of
Denver.

4, Intergovernmental Agreement between the City and County of Denver and
Broadway Station Metropolitan District No. 1, entered into as of October 20,
2017.



Nature: Amended and Restated Intergovernmental Agreement setting forth
the District’s obligations with respect to the implementation of the
Service Plan, particularly the completion of eligible improvements.

Term: Upon completion of performance of each party’s obligations and
the agreement of the parties.

5. Broadway Station Metropolitan Districts Intergovernmental Agreement by and
among Denver Urban Renewal Authority and Broadway Station Metropolitan
District Nos. 1, 2 and 3, dated as of September 20, 2017.

Nature: Agreement setting forth the parties’ intent to cooperate to ensure
that property taxes levied by District No. 2 and District No. 3 and
specific ownership taxes are made available to District No. 1 for
purposes of implementing the Service Plans.

Term: Automatically terminates upon the expiration of the property tax
increment provisions continued in the Urban Redevelopment Plan,
unless sooner terminated by mutual consent of the parties.

6. Redevelopment Agreement between Denver Urban Renewal Authority and
Broadway Station Metropolitan District No. 1, entered into as of October 18,
2017,

Nature: Redevelopment Agreement setting forth the District’s obligations
with respect to the financing and completion of improvements
development within the District using property tax and sales tax
increment revenues pledged pursuant to the Agreement.

Term: Upon payment of all reimbursable costs of the improvements or
December 31, 2042, whichever occurs first.

11. Intergovernmental Agreement (O&M for Kentucky Avenue Bridge
Improvements) between City and County of Denver and Broadway Station
Metropolitan District No. 1, dated May 13, 2022

Nature: Agreement setting forth the respective operating and maintenance
responsibilities for the Kentucky Avenue Bridge.

Term: Indefinite until terminated by the City with or without cause in
accordance with the terms of the Agreement.

District No. 2

1. Intergovernmental Agreement for the Colorado Special Districts Property and
Liability Pool, dated June 20, 2006.



Nature:Insurance Agreement.

Term: Indefinite.

Amended and Restated Inter-District Financing Agreement by and among
Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2 and the Broadway Station Metropolitan District No. 3,
entered into as of October 1, 2017.

Nature: Amended and restated Intergovernmental Agreement establishing
duties and responsibilities of the Districts concerning the financing
and completion of public improvements.

Term: Upon completion of public improvements and repayment of
obligations, and when the Districts have been dissolved or
consolidated pursuant to agreement with the City and County of
Denver.

Amended and Restated Inter-District Construction and Service Agreement by and
among Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2 and the Broadway Station Metropolitan District No. 3,
entered into as of October 1, 2017.

Nature: Amended and restated Intergovernmental Agreement establishing
duties and responsibilities of the Districts concerning the
acquisition, construction, installation, completion, operation,
maintenance and repair of public improvements, and the
management, administration and provision of services.

Term: Upon completion of public improvements and repayment of
obligations, and when the Districts have been dissolved or
consolidated pursuant to agreement with the City and County of
Denver.

Broadway Station Metropolitan Districts Intergovernmental Agreement by and
among Denver Urban Renewal Authority and Broadway Station Metropolitan
District Nos. 1, 2 and 3, dated as of September 20, 2017.

Nature: Agreement setting forth the parties’ intent to cooperate to ensure
that property taxes levied by District No. 2 and District No. 3 and
specific ownership taxes are made available to District No. 1 for
purposes of implementing the Service Plans.



1.

Term: Automatically terminates upon the expiration of the property tax
increment provisions continued in the Urban Redevelopment Plan,
unless sooner terminated by mutual consent of the parties.

District No. 3

Intergovernmental Agreement for the Colorado Special Districts Property and
Liability Pool, dated June 20, 2006.

Nature:Insurance Agreement.
Term: Indefinite.

Amended and Restated Inter-District Financing Agreement by and among
Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2 and the Broadway Station Metropolitan District No. 3,
entered into as of October 1, 2017.

Nature: Amended and restated Intergovernmental Agreement establishing
duties and responsibilities of the Districts concerning the financing
and completion of public improvements.

Term: Upon completion of public improvements and repayment of
obligations, and when the Districts have been dissolved or
consolidated pursuant to agreement with the City and County of
Denver.

Amended and Restated Inter-District Construction and Service Agreement by and
among Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2 and the Broadway Station Metropolitan District No. 3,
entered into as of October 1, 2017.

Nature: Amended and restated Intergovernmental Agreement establishing
duties and responsibilities of the Districts concerning the
acquisition, construction, installation, completion, operation,
maintenance and repair of public improvements, and the
management, administration and provision of services.

Term: Upon completion of public improvements and repayment of
obligations, and when the Districts have been dissolved or
consolidated pursuant to agreement with the City and County of
Denver.

Broadway Station Metropolitan Districts Intergovernmental Agreement by and
among Denver Urban Renewal Authority and Broadway Station Metropolitan
District Nos. 1, 2 and 3, dated as of September 20, 2017.



Nature: Agreement setting forth the parties’ intent to cooperate to ensure
that property taxes levied by District No. 2 and District No. 3 and
specific ownership taxes are made available to District No. 1 for
purposes of implementing the Service Plans.

Term: Automatically terminates upon the expiration of the property tax
increment provisions continued in the Urban Redevelopment Plan,
unless sooner terminated by mutual consent of the parties.

SERVICE CONTRACTS

The Districts” primary service contracts are:

1.

Consulting Services Agreement between District No. 1 and Matrix Design Group,
Inc. dated January 1, 2016. Services related to certain professional consulting
services in connection with certain parcels of real property for which the District
may be engaged to provide property and consulting services.

Services Agreement between District No. 1 and Beyer HR&A Advisers dated
September 28, 2015. Services related to certain professional consulting services,
including without limitation general project management and coordination, inter-
agency coordination and financial analysis.

Project Development Management Services Agreement between District No. 1
and Broadway Station Partners, LLC dated June 9, 2017. Services related to
management responsibilities, particularly the coordination of the process of
construction of Improvements and related management and administrative tasks.

Reimbursement Agreement for Public Infrastructure Funding by and between
Broadway Station Metropolitan District No. 1, the Broadway Station
Metropolitan District No. 2, the Broadway Station Metropolitan District No. 3,
and Broadway Station Partners, LLC, dated as of October 1, 2017.

Nature: Reimbursement Agreement for public infrastructure funding
provided by Broadway Station Partners setting forth duties and
responsibilities of the Districts with respect to the repayment of
developer advances made by Broadway Station Partners.

Term: Upon completion of performance of each party’s obligations,
including the date of repayment of all developer advances with
interest thereon.

Additionally, the District has entered into numerous contracts for planning, design,
engineering, legal, accounting, and related consultants’ services in connection with the
project work. The District has also entered into construction contracts for project work
authorized in either a Short Report or an Extended Report. Copies of any agreements will
be provided, if requested.



EXHIBIT C
BYLAWS MODIFIED AND READOPTED

ON MARCH 24, 2024
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BROADWAY STATION METROPOLITAN DISTRICT NO. 1
AMENDED AND RESTATED DISTRICT BYLAWS

SECTION 1. AUTHORITY. Broadway Station Metropolitan District No. 1 (the
“District”) is a governmental subdivision of the State of Colorado and a body corporate with
those powers of a quasi-municipal corporation that are specifically authorized by, and
implemented in compliance with, the Special District Act, Section 32-1-101 et seq., C.R.S. (the
“Act”). The District was created on May 22, 2006, by court order and is located in the City and
County of Denver, Colorado (the “City”).

SECTION 2. PURPOSE. It is hereby declared that the Amended and Restated
Bylaws hereinafter set forth will serve a public purpose and will provide for the orderly
administration of District business affairs and oversight management by the Board of Directors
(the “Board”) of the District .

SECTION 3. POLICIES OF THE BOARD. It shall be the policy of the Board ,
consistent with the availability of revenues, personnel and equipment, to use its best efforts to
provide the quality services as authorized under the District Service Plan or by law.

SECTION 4. BOARD OF DIRECTORS. All powers, privileges and duties vested
in, or imposed upon, the District by law shall be exercised and performed by and through the
Board, whether set forth specifically or impliedly in these Amended and Restated Bylaws. The
Board may delegate to officers, employees, and agents of the District any or all administrative
and ministerial powers.

Without restricting the general powers conferred by these Amended and Restated
Bylaws, it is hereby expressly declared that the Board shall have the following powers and
duties:

a. To confer upon any appointed officer or employee of the District the power to
choose, remove or suspend employees or agents upon such terms and conditions
as may seem fair and just and in the best interests of the District.

b. To determine and designate, except as otherwise provided by law or these
Amended and Restated Bylaws, who shall be authorized to make purchases,
negotiate leases and contracts, and sign receipts, endorsements, checks, releases
and other such documents. The Board may, on a limited basis and by resolution,
give a District manager or other appointed signatory the power to sign contracts
and other official documents on behalf of the District.

C. To create standing or special committees and to delegate such power and
authority thereto as the Board deems necessary and proper for the timely
performance of such committee’s functions and obligations.

d. To prepare or cause to be prepared financial reports covering each month, quarter
or annual fiscal activities; such reports shall be available for inspection by the
public, as required by law.
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SECTION 5. OFFICE.

a.

Business Office. The principal business office of District shall be at 8390 E.
Crescent Parkway, Suite 300 Greenwood Village, Colorado 80111, unless
otherwise designated by the Board.

Establishing Other Offices and Relocation. The Board, by resolution, may
from time to time, designate, locate and relocate its executive and business office
and such other offices as, in its judgment, are necessary to conduct the business of
the District.

SECTION 6. MEETINGS.

a.

Regular Meetings. Regular meetings of the Board shall be conducted on the
fourth Monday of March, June, September and November and held at the business
office, unless otherwise noticed and posted. When necessary, the Board, in its
discretion, by motion may change the time and date of regular Board meetings.
Board meetings may be conducted via video and/or teleconference, subject to any
statutory requirements.

Special Meetings. Special meetings of the Board may be called by the Chair, the
Vice Chair, or any two (2) Directors of the Board.

Meeting Public. All meetings of the Board, other than executive sessions and
social gatherings, shall be open to the public. Meetings include any and all
sessions of the Board, at which a quorum of the Board or three (3) or more
Directors are expected to be in attendance for discussion of District business,
either in person, telephonically, or electronically.

Board Member Notice. Section 6(a). shall constitute formal notice of regular
meetings to the Directors, and no other notice shall be required to be given to the
Board. Notice of special meetings shall be provided to Directors by email or
telephone. Attendance by a Director at a regular or special meeting shall be
deemed a waiver by the Director of the notice requirements of this subsection
6(d).

Public Notice. Public notice and an agenda for all meetings shall be posted not
less than twenty-four (24) hours in advance as set forth in the Colorado Open
Meetings Law. The District’s webpage is designated for the posting of such
notice pursuant to Section 24-6-401, C.R.S.

No Informal Action by Directors/Executive Sessions. All official business of
the Board shall be conducted at regular or special meetings in accordance with all
statutory requirements. Executive sessions may be called at regular or special
meetings and conducted according to the following guidelines:
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1. Calling the Executive Session. The topic for discussion in the executive
session shall be announced in a motion, and the specific statute that
authorizes the executive session shall be cited as specified by statute. The
matter to be discussed shall be described in as much detail as possible
without compromising the purpose of being in executive session. An
affirmative vote of two-thirds (2/3) of the quorum in attendance shall be
required to go into executive session.

2. Conducting the Executive Session. No adoption of any proposed policy,
position, resolution, rule, regulation, or formal action shall take place in an
executive session. The discussion in executive session shall be limited to
the reasons for which the executive session was called. An electronic
record (such as an audio tape) of the actual contents of the discussion in
the executive session shall be kept; provided that no electronic or other
record is necessary to be kept for any portions of the discussion which the
District’s attorney determines constitutes attorney-client privileged
communication. The attorney shall state on the electronic record when
any portion of the executive session is not recorded as an attorney-client
privileged communication or sign a statement to the same effect.

3. Records of Executive Sessions. The electronic record of any executive
session shall be retained by the District for ninety (90) days from the date
of the executive session and then destroyed. Electronic recordings of the
executive session, or transcripts or other reproduction of the same, shall
not be released to the general public for review under any circumstances,
except as required by law.

g. Adjournment and Continuance of Meetings. When a regular or special
meeting is for any reason continued to another time and place, public notice need
not be given of the continued meeting if the time and place of such meeting are
announced at the meeting at which the continuance is taken and posted at the
business office. At the continued meeting, any business may be transacted which
could have been transacted at the original meeting.

h. Emergency Meetings. Notwithstanding any other provisions in this Section 6,
emergency meetings may be called, without notice if notice is not practicable, by
the Chair, Vice Chair, or any two (2) Directors of the Board in the event of a
declared emergency that requires the immediate action of the Board in order to
protect the public health, safety, welfare and property of the residents of the
District and the public in general. If possible, notice of such emergency meeting
may be given to the Board by telephone, electronically or whatever other means
are reasonable to meet the circumstances of the emergency. At such emergency
meeting, any action within the power of the Board that is necessary for the
immediate protection of the public health, safety, welfare or property of the
residents of the District and the public in general may be taken; provided,
however, that any action taken at an emergency meeting shall be effective only
until the first to occur of (a) the next regular meeting, or (b) the next special
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meeting of the Board at which the emergency issue is on the public notice of the
meeting. At such subsequent meeting, the Board may ratify any emergency
action taken. If any emergency action taken is not ratified, then it shall be
deemed rescinded as of the date of such subsequent meeting, although the validity
and effectiveness of the emergency action during its effective time shall not be
invalidated. A declared emergency for purposes of this subsection 6(h) is an
emergency within the District that has been declared by a county or municipal
government, the State of Colorado, the United States government, or any
department or agency thereof, or the Chair and Vice Chair or any other two (2)
Directors of the Board.

Email Meetings. Section 24-6-402, C.R.S. requires that certain e-mail
correspondence between three (3) Directors (or, when two (2) Directors constitute
a quorum, two (2) Directors), if such email correspondence discusses pending
resolutions or other District business, shall be considered a public meeting subject
to the requirements of the Colorado Open Meetings Law.

Telephonic Attendance at Meetings. Section 24-6-402(1)(b), C.R.S. defines a
meeting as “Any kind of gathering to discuss public business, in person, by
telephone, electronically, or by other means of communication.” Directors may
attend meetings by telephone (or other electronic means), so long as he or she is
able to reasonably hear the comments from the audience and any comments and
discussion among other Directors and staff, and is able to participate in the
discussion.

SECTION 7. CONDUCT OF BUSINESS.

a.

Quorum. All official business of the Board shall be transacted at a regular or
special meeting at which a quorum (majority) of the Directors shall be in
attendance in person, telephonically, or electronically, except as provided in
Section 6(h). above and Section 7(b) below.

Vote Requirements. Any action of the Board shall require the affirmative vote
of a majority of the Directors in attendance and voting at a meeting properly
called and at which a quorum is in attendance, except that to convene an
executive session of the Board, a two-thirds (2/3) affirmative vote is required.

Electronic Signatures. In the event the signature(s) of one (1) or more Directors
of the Board or appointed signatories are required to execute a written document,
contract, note, bond, deed, and/or other official papers of the District, and the
appropriate individual(s) is unable to be physically present to sign said
documentation, such individual or individuals are authorized to execute the
documentation electronically via facsimile or e-mail signature, unless such
documentation provides otherwise. Any electronic signature so affixed to a
document shall carry the full legal force and effect of any original, handwritten
signature. Except as approved herein, this provision of the Amended and
Restated Bylaws by itself shall not be interpreted as establishing the District’s
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consent or authorization to bind the District to any transaction by the use of
electronic records or electronic means that has not been duly approved for
signature. This provision is made pursuant to Article 71.3 of Title 24, C.R.S,,
also known as the Uniform Electronic Transactions Act.

d. Order of Business. The business of all regular meetings of the Board shall be
transacted, as far as practicable, in the following order, and the agenda for such
meetings shall summarily describe the topics planned for discussion within each
category:

1. Changes to Agenda;

2. Approval (or approval, as modified) of the minutes of the previous
meeting;
3. Public comment (for matters not otherwise on the agenda/3-minute time

limit/no disrupting, pursuant to Section 18-9-108, C.R.S.);

4, Reports of officers, committees, managers and professional consultants;
5. Unfinished business;
6. New business and action items;
7. Executive session, if needed; and
8. Adjournment.
e. Public Conduct at Meetings. Comments by members of the public shall be

made only during the “Public Comment” portion of the meeting and shall be
limited to three (3) minutes per individual and five (5) minutes per group
spokesperson, unless additional opportunity is given at the Board’s discretion.
Each member of the public wishing to speak may be asked to fill out a form
indicating name, address, and agenda item to be addressed. Disorderly conduct,
harassment, or obstruction of or interference with meetings by physical action,
verbal utterance, nuisance or any other means are hereby prohibited and constitute
a violation of District rules. Such conduct may result in removal of person(s)
responsible for such behavior from the meeting and/or criminal charges filed
against such person(s). To the extent such occurrences arise and the person(s)
responsible refuses to leave the premises, law enforcement authorities will be
summoned. Prosecution will be pursued under all applicable laws including,
without limitation, Sections 18-9-108, C.R.S. (disrupting lawful assembly), 18-9-
110, C.R.S. (public buildings - trespass, interference), and/or 18-9-117, C.R.S.
(unlawful conduct on public property). Law enforcement may be requested to
attend meetings at any time in which the Board believes their presence will be an
asset to the keeping of peace and the conducting of public business. 9-1-1 will be
called at any time that the Board or staff feels threatened or endangered during a
public meeting.
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Minutes. Within a reasonable time after passage, all votes, resolutions, motions

and minutes of Board meetings shall be recorded in a visual text format that may
be transmitted electronically and kept for that purpose and shall be attested by the
Recording Secretary. Such records shall be the official record of Board meetings.
Minutes of regular meetings shall be available for public review as soon as
practicable following acceptance of the minutes by adoption of a motion of the
Board. Executive sessions shall be electronically recorded on audio tape or other
electronic media, and such electronic recording or reproduction of the same shall
be kept separate from minutes of regular sessions as described in Section 6(e) of
these Amended and Restated Bylaws, and shall not be open to the public except
as required by law. Draft minutes are considered work product under the
Colorado Open Records Act and are not available to the public until discussed by
the Board in a public meeting.

SECTION 8. DIRECTORS, OFFICERS AND PERSONNEL.

a.

Director Qualificationsand Terms. Directorsshall be electors of the District as
provided in the Act. The term of each Director shall be determined by relevant
statutory provisions with regular elections held in odd numbered years, and
conducted in the manner prescribed by Articles 1 through 13.5, Title 1, and Part 8,
Article 1, Title 32, C.R.S.

Faithful Performance Bonds. Each Director shall furnish, at the expense of the
District, an individual, schedule or blanket surety bond or crime insurance in the
sum of not less than one thousand dollars ($1,000) each or as otherwise set forth
in the Act, conditioned on the faithful performance of the duties of his/her office.
In addition, the Treasurer shall furnish, at the expense of the District, a corporate
fidelity bond or crime insurance in a sum of not less than five thousand dollars
($5,000) or as otherwise set forth in the Act, conditioned upon the faithful
performance of the duties of his/her office.

Director’s Performance of Duties. A Director of the District shall perform all
duties of a Director, including duties as a member of any committee of the Board
upon which the Director may serve, in good faith, in a manner in which the
Director reasonably believes to be in the best interests of District, and with such
care as an ordinarily prudent person in a like position would use under similar
circumstances. In performing the Director’s duties, the Director shall be entitled
to rely upon information, opinions, reports, or statements, including financial
statements and other financial data, in each case prepared or presented by persons
and groups listed in subparagraphs (), (2) and (3) of this subsection (c). The
Director shall not be considered to be acting in good faith if he/she has actual
direct knowledge concerning the matter in question that would cause such
reliance to be unwarranted. A person who so performs the Director’s duties shall
not have any liability by reason of being or having been a Director of the District.
Those programs and groups upon whose information, opinions, reports, and
statements a Director is entitled to rely upon are:
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1. One (1) or more officers or employees of the District whom the Director
reasonably believesto be reliable and competent in the matters presented,;

2. Legal counsel, public accountants, engineers, financial advisors and other
persons as to matters which the Director reasonably believes to be within
such persons’ professional knowledge or expertise; and

3. A committee of the Board upon which the Director does not serve, duly
designated in accordance with the provisions of these Amended and
Restated Bylaws, as to matters within the committee’s designated
authority, which committee the Director reasonably believes to merit
confidence in the matters considered.

d. Oath of Office. Each Director of the Board, before assuming the responsibilities
of his/her office, shall take and subscribe an oath of office in the form prescribed
by law.

e. Election of Officers. The Board shall elect from its membership a
Chair/President, Secretary, Treasurer, and Vice Chair/President who shall be the
officers of the Board and of the District. The Board may elect from its
membership Vice Chairs/Presidents and Assistant Secretaries and/or Assistant
Treasurers. The officers shall be elected by a majority of the Directors voting at
such election. The Board may, from time to time, appoint an acting officer in the
absence of any individual officer. The election of the officers shall be conducted
biennially at the first regular meeting of the Board following the regular biennial
election of the Directors. Each officer so elected shall serve for a term of two (2)
years, or as otherwise directed by the Board. Under any circumstance, the term
shall continue until the election of his/her successor.

f. Vacancies. Any vacancy occurring on the Board shall be filled by an affirmative
vote of a majority of the remaining Directors in accordance with all procedures
specifiedin the Act, with the appointee to serve until the next regular election, as
prescribed in the Act. The appointed individual must meet the statutorily
prescribed qualifications for Directors.

g. Resignation and Removal. Directors may be removed from office only by recall
as prescribed by the Act. Any Director may resign at any time by giving written
notice to the Board, and acceptance of such resignation shall not be necessary to
make it effective, unless the notice so provides.

h. Chair and President. The Chair shall preside at all meetings. The Chair shall
also be the President of the District. The President is authorized to sign all
contracts, deeds, notes, debentures, warrants and other instruments on behalf of
the District.

I Secretary. The Secretary shall preside at meetings in the absence of the Chair; be
responsible for the records of the District; may act as Secretary at meetings of the
Board and record all votes; shall be responsible for composing a record of the
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proceedings of the Board in a visual text format that may be transmitted
electronically and kept for that purpose, which shall be an official record of the
Board; and shall perform all duties incident to that office. The Secretary shall be
the designated election official of the District and the custodian of the seal of
District, unless otherwise determined by the Board. The Secretary shall have the
authority to affix such seal to and attest all contracts and instruments authorized to
be executed by the Board.

]. Treasurer. The Treasurer shall be authorized to invest, or cause to be invested,
all surplus funds or other available funds of the District in permitted investments
authorized by law or as specified by the Board. The Treasurer shall be Chair of
the Budget Committee and of the Audit Committee. The Treasurer shall keep, or
cause to be kept, strict and accurate accounts of all money received by and
disbursed for and on behalf of the District in permanent records.

k. Vice Chair/Vice President and Assistant Secretaries and/or Treasurers. The
Vice Chair/President and Assistant Secretaries and/or Treasurers shall have all
powers of the associated primary officers in the absence of such officers. In the
event that dual signatures of Directors are required on any instrument, then two
(2) different Directors of the Board shall sign such instrument.

l. Recording Secretary. The Board shall have the authority to appoint a recording
secretary, who need not be a member of the Board, and who shall be responsible
for recording the minutes of the meetings of the Board. The recording secretary
shall not be required to take an oath of office, nor shall the recording secretary be
required to post a performance bond.

m. Additional Duties. The officers of the Board shall perform such other duties and
functions as may, from time to time, be required by the Board, by these Amended
and Restated Bylaws or the rules and regulations of the District, by law, or by
special exigencies, which shall later be ratified by the Board.

n. Manager or Administrator. The Board may appoint a manager or contract with
an administrator to serve for such term and upon such conditions, including
compensation, as the Board may establish. Such manager or administrator shall
have general supervision over the administration of the affairs, employees and
business of the District and shall be charged with the hiring and discharging of
employees and the management of District properties. Such manager or
administrator, in consultation with the Treasurer, shall be responsible for the care
and custody of the general funds of the District and shall deposit or cause to be
deposited the same in the name of District in such banks, governmental
investment pools or other financial institutions as the Board may select and as
authorized by law. Such manager or administrator will approve all vouchers,
orders and checks for payment, and shall keep or cause to be kept regular books
of account of all District transactions and shall obtain, at the District’s expense,
such bond for the faithful performance of its duties, or crime insurance as the
Board may designate. The Board may delegate such powers and duties to the
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manager, administrator or financial advisor as it deems appropriate and is
permitted by law.

Personnel Selection and Tenure. The selection of agents, employees, engineers,
accountants, special consultants and attorneys of the District by the Board will be
based upon the relative qualifications and capabilities of the applicants and shall
not be based upon political services or affiliations. Agents and employees of the
District shall hold their offices at the pleasure of the Board. Contracts for
professional services of engineers, accountants, special consultants and attorneys
may be entered into upon such terms and conditions as may seem reasonable and
proper to the Board.

SECTION 9. FINANCIAL ADMINISTRATION.

a.

Fiscal Year. The fiscal year of the District shall commence on January 1% of
each year and end on December 31*,

Budget Committee. There shall be a permanent Budget Committee composed of
the Treasurer, another Director appointed by the Chair/President, and the manager
or administrator, if any, which Committee shall be responsible for preparation of
the draft annual budget of the District and such other matters as may be assigned
to it by the Chair/President or the Board.

Budget. On or before October 15™ of each year, the Budget Committee shall
prepare and submit to the Board a proposed budget for the ensuing fiscal year.
Such proposed budget shall be accompanied by a statement which shall describe
the important features of the budget plan and, by a general summary wherein shall
be set forth the aggregate features of the budget, in such manner as to show the
balanced relations between the total proposed expenditures and the total
anticipated income or other means of financing the proposed budget for the
ensuing fiscal year, as contrasted with the corresponding figures for the last
completed fiscal year and the current fiscal year. The proposed budget shall be
supported by explanatory schedules or statements classifying the expenditures
contained therein by services, subjects and funds. The anticipated income of the
District shall be classified according to the nature of receipts.

Notice of Budget. Upon receipt of the proposed budget, the Board shall cause to
be published a notice that the proposed budget is open for inspection by the public
at the District’s business office; that the Board will consider the adoption of the
proposed budget at a public hearing on a certain date; and that any interested
elector may inspect the proposed budget and file or register any objections thereto
at any time prior to its final adoption. Such notice shall be posted or published in
substantial compliance with law.

Adoption of Budget. On the day set for consideration of such proposed budget,
the Board shall review the proposed budget and revise, alter, increase or decrease
the items as it deems necessary in view of the needs of the District and the
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probable income of the District. The Board shall then adopt a budget, either
during the budget hearing or at a later date and time to be set by the Board, setting
forth the expenditures to be made in the ensuing fiscal year. The Board shall
provide for sufficient revenues to finance budgeted expenditures with special
consideration given to the proposed ad valorem property tax levy.

f. Levy and Collection of Taxes. Unless otherwise provided by statute, on or
before December 15 of each year, the Board shall certify to the Board of County
Commissioners of the County or Counties in which the District is located the mill
levy established for the ensuing fiscal year, in order that, at the time and in the
manner required by law for the levying of taxes, such Commissioners shall levy
such tax upon the assessed valuation of all taxable property within District.

g. Filing of Budget. On or before January 30" of each year, the Board shall cause a
certified copy of such budget to be filed with the Division of Local Government
in the Colorado Department of Local Affairs.

h. Appropriating Resolution.

1. At the time of adoption of the budget, the Board shall enact a resolution
making appropriations for the ensuing fiscal year. The amounts
appropriated thereunder shall not exceed the amounts fixed therefor in the
adopted budget. Once appropriated, the general and special funds of the
District may be expended for such purposes generally set forth in the
budget.

2. The income of the District, as estimated in the budget and as provided for
in the tax levy resolution and other revenue and borrowing resolutions,
shall be allocated in the amounts and according to the funds specified in
the budget for the purpose of funding the expenditures authorized by the
appropriation resolution.

3. The Board may make an appropriationto and for a contingency fund to be
used in cases of emergency or for any other unforeseen contingencies and
may make transfers of money between funds as authorized by law.

I No Contract to Exceed Appropriation. The Board shall have no authority to
enter into any contract, or otherwise bind or obligate the District to any liability
for payment of money for any purposes for which provision is not made in the
budget or a separate appropriation resolution, including any legally authorized
amendment thereto, in excess of the amounts of such appropriation for that fiscal
year. Any contract, verbal or written, contrary to the terms of this Section 9 shall
be void ab initio, and no District funds shall be expended in payment of such
contracts.
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]. Contingencies.

1.

In cases of emergency caused by a natural disaster, public enemy, or other
contingency which could not reasonably have been foreseen at the time of
the adoption of the budget, the Board may authorize the expenditure of
funds in excess of the budget by resolution duly adopted by a two-thirds
(2/3) vote of the Board. Such resolution shall set forth in full the facts
concerning the emergency and shall be included in the minutes of such
meeting.

If so enacted, a copy of the resolution authorizing additional expenditures
shall be filed with the Division of Local Government in the Colorado
Department of Local Affairs and shall be published in compliance with
statutory requirements.

k. Payment of Contingencies.

1.

If there are unexpended or uncommitted money in funds other than those
to which the emergency relates, the Board shall transfer such available
money to the fund from which the emergency expenditure is to be paid.

To the extent that transferable funds are insufficient to meet the
emergency appropriation, the Board may borrow money through (a) the
issuance of tax anticipation warrants, to the extent that the mill levy
authority of the Districtis available as provided by law, (b) the issuance of
bond anticipation notes payable from future bond proceeds or operating
revenue, or (c) any other lawful and approved method.

. Annual Audit.

1.

The Board shall cause an annual audit (or exemption from audit) to be
made at the end of each fiscal year of all financial affairs of the District
through December 31% of such fiscal year. The audit report must be
submitted to the Board within six (6) months of the close of such fiscal
year, or as otherwise provided by law. Such audit shall be conducted in
accordance with generally accepted auditing standards and by a registered
or certified public accountant who has not maintained the books, records
and accounts of District during the fiscal year. The auditor shall prepare,
and certify as to its accuracy, an audit report, including a financial
statement and balance sheet based on such audit, an unqualified opinion or
qualified opinion with explanations, and a full disclosure of any violation
of Colorado law, pursuant to statutory requirements.

There shall be a permanent Audit Committee composed of the Treasurer
and one (1) other member of the Board appointed by the Chair/President.
The Audit Committee shall be responsible for the appointment,
compensation, selection (to be approved by the Board), retention, and
oversight of the work of any independent accountants engaged for the
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purpose of preparing or issuing an independent audit report or performing
other independent audit, review or attest services for the District. The
Audit Committee may, as necessary and to the extent of its ability, provide
independent review and oversight of the District’s financial reporting
processes, internal controls and independent auditors. All accountants
thus engaged shall report directly to the Audit Committee.

3. A copy of the audit report shall be maintained by the District as a public
record for public inspection at all reasonable times.

4. A copy of the audit report shall be forwarded to the State Auditor or other
appropriate State official pursuant to statutory requirements.

5. Notwithstanding the foregoing audit requirements, the Board may file for
an application for exemption from audit if the statutory criteria are met.

SECTION 10. CORPORATE SEAL. The seal of the District shall be a circle
containing the name of the District and shall be used upon all documents and in such a manner as
seals generally are used by public and private corporations. The Secretary shall keep, or cause to
be kept, the seal and shall be responsible for its safekeeping and care.

SECTION 11. DISCLOSURE OF CONFLICT OF INTEREST. A potential
conflict of interest of any Director shall be disclosed to the Board and Colorado Secretary of
State in accordance with State law, particularly Article 18 of Title 24, C.R.S., and Sections 32-1-
902(3) and 18-8-308, C.R.S.

SECTION 12. COMPENSATION. Each Director shall receive the maximum
compensation authorized by statute, unless otherwise determined by the Board. No Director
shall receive compensation as an employee of the District, except as may be provided by statute.

SECTION 13. INDEMNIFICATION OF DIRECTORS AND EMPLOYEES.
The District shall defend, hold harmless and indemnify any Director, officer, agent, or employee
of the District, whether elective or appointive, against any tort or liability, claim or demand,
without limitation, arising out of any alleged act or omission occurring during the performance
of official duty, as more fully defined by law or by an indemnification resolution, if any. The
provisions of this Section 13 shall be supplemental and subject to and, to the extent of any
inconsistency therewith, shall be modified by the provisions of the Colorado Governmental
Immunity Act, Section 24-10-101, et seq., C.R.S.

SECTION 14. BIDDING AND CONTRACTING PROCEDURES. Exceptin
cases in which the District will receive aid from a government agency, a notice shall be
published for bids on all construction contracts for work, materials, or both, involving an
expense of one hundred twenty thousand dollars ($120,000) or more of District funds. The
Board may reject any and all bids, and if it appears that the District can perform the work or
secure material for less than the lowest bid, it may proceed to do so in accordance with State law.
Notwithstanding the foregoing, the District may award an integrated project delivery contract,
pursuant to Section 32-1-1801, et seq., C.R.S., upon (i) the determination of the Board that
integrated project delivery represents a timely or cost-effective alternative for a project;
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(i) publication of a request for qualifications and/or request for proposals; and (iii) compliance
with Part 18 of Article 1, Title 32, C.R.S. All other statutory requirements relating to
performance bonds, retainage, and similar matters shall also be complied with.

SECTION 15. RECORDS MANAGEMENT. The District shall comply with, and
adopt and maintain policies as necessary for compliance with, applicable records retention,
destruction, and disclosure requirements, including the Colorado Open Records Act (the
“Records Act”), State Archives and Public Records Law, and various consumer privacy
legislation. The District manager or administrator, or his/her designee, is hereby designated as
the Official Custodian of Records (the “Custodian”) pursuant to the Colorado Open Records
Act. In the event there is any question as to whether the District is permitted to comply with a
Colorado Open Records Act request, the Custodian shall forward such request to the District’s
legal counsel. Copies of records shall be furnished at the maximum cost permitted in the
Records Act. The charge for providing a copy, printout or photograph of a public record in a
format other than a standard page will be assessed at the actual cost of production. Additionally,
in those cases where the location or existence of specific documents must be researched and the
documents must be retrieved, sorted or reviewed for applicability to the request, and such
process requires more than one (1) hour of staff time or the request is purely for commercial
purposes, the Custodian may charge a research and retrieval fee not to exceed the maximum
hourly amount specified in the Records Act. The fees and charges stated in this Section 15 will
automatically be increased to the maximum amounts allowed in the Records Act without
additional Board action.

SECTION 16. MODIFICATION OF BYLAWS. These Bylaws may be altered,
amended or repealed at any regular or special meeting of the Board to become effective
immediately or at a subsequent date.

SECTION 17. SEVERABILITY. If any part or provision of these Amended and
Restated Bylaws is adjudged to be unenforceable or invalid, such judgment shall not affect,
impair or invalidate the remaining provisions of these Amended and Restated Bylaws, it being
the Board’s intention that the various provisions hereof are severable.

SECTION18. TERMINATION OF PRIORBYLAWS. These Amended and
Restated Bylaws amend, supersede and replace in their entirety any and all prior Bylaws,
and any amendments thereto, previously adopted by the Board.
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ADOPTED this 25" day of March 2024, by the Board of Directors of the Broadway
Station Metropolitan District No. 1.

BROADWAY STATION METROPOLITAN
DISTRICT NO. 1

By: Board of Directors:

DocuSigned by:

Y= R4044ZDAOE-
o FEEBHO4FBA9F—
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BROADWAY STATION METROPOLITAN DISTRICT NO. 2
AMENDED AND RESTATED DISTRICT BYLAWS

SECTION 1. AUTHORITY. Broadway Station Metropolitan District No. 2 (the
“District”) is a governmental subdivision of the State of Colorado and a body corporate with
those powers of a quasi-municipal corporation that are specifically authorized by, and
implemented in compliance with, the Special District Act, Section 32-1-101 et seq., C.R.S. (the
“Act”). The District was created on May 22, 2006, by court order and is located in the City and
County of Denver, Colorado (the “City”).

SECTION 2. PURPOSE. It is hereby declared that the Amended and Restated
Bylaws hereinafter set forth will serve a public purpose and will provide for the orderly
administration of District business affairs and oversight management by the Board of Directors
(the “Board”) of the District .

SECTION 3. POLICIES OF THE BOARD. It shall be the policy of the Board ,
consistent with the availability of revenues, personnel and equipment, to use its best efforts to
provide the quality services as authorized under the District Service Plan or by law.

SECTION 4. BOARD OF DIRECTORS. All powers, privileges and duties vested
in, or imposed upon, the District by law shall be exercised and performed by and through the
Board, whether set forth specifically or impliedly in these Amended and Restated Bylaws. The
Board may delegate to officers, employees, and agents of the District any or all administrative
and ministerial powers.

Without restricting the general powers conferred by these Amended and Restated
Bylaws, it is hereby expressly declared that the Board shall have the following powers and
duties:

a. To confer upon any appointed officer or employee of the District the power to
choose, remove or suspend employees or agents upon such terms and conditions
as may seem fair and just and in the best interests of the District.

b. To determine and designate, except as otherwise provided by law or these
Amended and Restated Bylaws, who shall be authorized to make purchases,
negotiate leases and contracts, and sign receipts, endorsements, checks, releases
and other such documents. The Board may, on a limited basis and by resolution,
give a District manager or other appointed signatory the power to sign contracts
and other official documents on behalf of the District.

C. To create standing or special committees and to delegate such power and
authority thereto as the Board deems necessary and proper for the timely
performance of such committee’s functions and obligations.

d. To prepare or cause to be prepared financial reports covering each month, quarter
or annual fiscal activities; such reports shall be available for inspection by the
public, as required by law.
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SECTION 5. OFFICE.

a.

Business Office. The principal business office of District shall be at 8390 E.
Crescent Parkway, Suite 300 Greenwood Village, Colorado 80111, unless
otherwise designated by the Board.

Establishing Other Offices and Relocation. The Board, by resolution, may
from time to time, designate, locate and relocate its executive and business office
and such other offices as, in its judgment, are necessary to conduct the business of
the District.

SECTION 6. MEETINGS.

a.

Regular Meetings. Regular meetings of the Board shall be conducted on the
fourth Monday of March, June, September and November and held at the business
office, unless otherwise noticed and posted. When necessary, the Board, in its
discretion, by motion may change the time and date of regular Board meetings.
Board meetings may be conducted via video and/or teleconference, subject to any
statutory requirements.

Special Meetings. Special meetings of the Board may be called by the Chair, the
Vice Chair, or any two (2) Directors of the Board.

Meeting Public. All meetings of the Board, other than executive sessions and
social gatherings, shall be open to the public. Meetings include any and all
sessions of the Board, at which a quorum of the Board or three (3) or more
Directors are expected to be in attendance for discussion of District business,
either in person, telephonically, or electronically.

Board Member Notice. Section 6(a). shall constitute formal notice of regular
meetings to the Directors, and no other notice shall be required to be given to the
Board. Notice of special meetings shall be provided to Directors by email or
telephone. Attendance by a Director at a regular or special meeting shall be
deemed a waiver by the Director of the notice requirements of this subsection
6(d).

Public Notice. Public notice and an agenda for all meetings shall be posted not
less than twenty-four (24) hours in advance as set forth in the Colorado Open
Meetings Law. The District’s webpage is designated for the posting of such
notice pursuant to Section 24-6-401, C.R.S.

No Informal Action by Directors/Executive Sessions. All official business of
the Board shall be conducted at regular or special meetings in accordance with all
statutory requirements. Executive sessions may be called at regular or special
meetings and conducted according to the following guidelines:
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1. Calling the Executive Session. The topic for discussion in the executive
session shall be announced in a motion, and the specific statute that
authorizes the executive session shall be cited as specified by statute. The
matter to be discussed shall be described in as much detail as possible
without compromising the purpose of being in executive session. An
affirmative vote of two-thirds (2/3) of the quorum in attendance shall be
required to go into executive session.

2. Conducting the Executive Session. No adoption of any proposed policy,
position, resolution, rule, regulation, or formal action shall take place in an
executive session. The discussion in executive session shall be limited to
the reasons for which the executive session was called. An electronic
record (such as an audio tape) of the actual contents of the discussion in
the executive session shall be kept; provided that no electronic or other
record is necessary to be kept for any portions of the discussion which the
District’s attorney determines constitutes attorney-client privileged
communication. The attorney shall state on the electronic record when
any portion of the executive session is not recorded as an attorney-client
privileged communication or sign a statement to the same effect.

3. Records of Executive Sessions. The electronic record of any executive
session shall be retained by the District for ninety (90) days from the date
of the executive session and then destroyed. Electronic recordings of the
executive session, or transcripts or other reproduction of the same, shall
not be released to the general public for review under any circumstances,
except as required by law.

g. Adjournment and Continuance of Meetings. When a regular or special
meeting is for any reason continued to another time and place, public notice need
not be given of the continued meeting if the time and place of such meeting are
announced at the meeting at which the continuance is taken and posted at the
business office. At the continued meeting, any business may be transacted which
could have been transacted at the original meeting.

h. Emergency Meetings. Notwithstanding any other provisions in this Section 6,
emergency meetings may be called, without notice if notice is not practicable, by
the Chair, Vice Chair, or any two (2) Directors of the Board in the event of a
declared emergency that requires the immediate action of the Board in order to
protect the public health, safety, welfare and property of the residents of the
District and the public in general. If possible, notice of such emergency meeting
may be given to the Board by telephone, electronically or whatever other means
are reasonable to meet the circumstances of the emergency. At such emergency
meeting, any action within the power of the Board that is necessary for the
immediate protection of the public health, safety, welfare or property of the
residents of the District and the public in general may be taken; provided,
however, that any action taken at an emergency meeting shall be effective only
until the first to occur of (a) the next regular meeting, or (b) the next special
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meeting of the Board at which the emergency issue is on the public notice of the
meeting. At such subsequent meeting, the Board may ratify any emergency
action taken. If any emergency action taken is not ratified, then it shall be
deemed rescinded as of the date of such subsequent meeting, although the validity
and effectiveness of the emergency action during its effective time shall not be
invalidated. A declared emergency for purposes of this subsection 6(h) is an
emergency within the District that has been declared by a county or municipal
government, the State of Colorado, the United States government, or any
department or agency thereof, or the Chair and Vice Chair or any other two (2)
Directors of the Board.

Email Meetings. Section 24-6-402, C.R.S. requires that certain e-mail
correspondence between three (3) Directors (or, when two (2) Directors constitute
a quorum, two (2) Directors), if such email correspondence discusses pending
resolutions or other District business, shall be considered a public meeting subject
to the requirements of the Colorado Open Meetings Law.

Telephonic Attendance at Meetings. Section 24-6-402(1)(b), C.R.S. defines a
meeting as “Any kind of gathering to discuss public business, in person, by
telephone, electronically, or by other means of communication.” Directors may
attend meetings by telephone (or other electronic means), so long as he or she is
able to reasonably hear the comments from the audience and any comments and
discussion among other Directors and staff, and is able to participate in the
discussion.

SECTION 7. CONDUCT OF BUSINESS.

a.

Quorum. All official business of the Board shall be transacted at a regular or
special meeting at which a quorum (majority) of the Directors shall be in
attendance in person, telephonically, or electronically, except as provided in
Section 6(h). above and Section 7(b) below.

Vote Requirements. Any action of the Board shall require the affirmative vote
of a majority of the Directors in attendance and voting at a meeting properly
called and at which a quorum is in attendance, except that to convene an
executive session of the Board, a two-thirds (2/3) affirmative vote is required.

Electronic Signatures. In the event the signature(s) of one (1) or more Directors
of the Board or appointed signatories are required to execute a written document,
contract, note, bond, deed, and/or other official papers of the District, and the
appropriate individual(s) is unable to be physically present to sign said
documentation, such individual or individuals are authorized to execute the
documentation electronically via facsimile or e-mail signature, unless such
documentation provides otherwise. Any electronic signature so affixed to a
document shall carry the full legal force and effect of any original, handwritten
signature. Except as approved herein, this provision of the Amended and
Restated Bylaws by itself shall not be interpreted as establishing the District’s
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consent or authorization to bind the District to any transaction by the use of
electronic records or electronic means that has not been duly approved for
signature. This provision is made pursuant to Article 71.3 of Title 24, C.R.S,,
also known as the Uniform Electronic Transactions Act.

d. Order of Business. The business of all regular meetings of the Board shall be
transacted, as far as practicable, in the following order, and the agenda for such
meetings shall summarily describe the topics planned for discussion within each
category:

1. Changes to Agenda;

2. Approval (or approval, as modified) of the minutes of the previous
meeting;
3. Public comment (for matters not otherwise on the agenda/3-minute time

limit/no disrupting, pursuant to Section 18-9-108, C.R.S.);

4, Reports of officers, committees, managers and professional consultants;
5. Unfinished business;
6. New business and action items;
7. Executive session, if needed; and
8. Adjournment.
e. Public Conduct at Meetings. Comments by members of the public shall be

made only during the “Public Comment” portion of the meeting and shall be
limited to three (3) minutes per individual and five (5) minutes per group
spokesperson, unless additional opportunity is given at the Board’s discretion.
Each member of the public wishing to speak may be asked to fill out a form
indicating name, address, and agenda item to be addressed. Disorderly conduct,
harassment, or obstruction of or interference with meetings by physical action,
verbal utterance, nuisance or any other means are hereby prohibited and constitute
a violation of District rules. Such conduct may result in removal of person(s)
responsible for such behavior from the meeting and/or criminal charges filed
against such person(s). To the extent such occurrences arise and the person(s)
responsible refuses to leave the premises, law enforcement authorities will be
summoned. Prosecution will be pursued under all applicable laws including,
without limitation, Sections 18-9-108, C.R.S. (disrupting lawful assembly), 18-9-
110, C.R.S. (public buildings - trespass, interference), and/or 18-9-117, C.R.S.
(unlawful conduct on public property). Law enforcement may be requested to
attend meetings at any time in which the Board believes their presence will be an
asset to the keeping of peace and the conducting of public business. 9-1-1 will be
called at any time that the Board or staff feels threatened or endangered during a
public meeting.
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Minutes. Within a reasonable time after passage, all votes, resolutions, motions

and minutes of Board meetings shall be recorded in a visual text format that may
be transmitted electronically and kept for that purpose and shall be attested by the
Recording Secretary. Such records shall be the official record of Board meetings.
Minutes of regular meetings shall be available for public review as soon as
practicable following acceptance of the minutes by adoption of a motion of the
Board. Executive sessions shall be electronically recorded on audio tape or other
electronic media, and such electronic recording or reproduction of the same shall
be kept separate from minutes of regular sessions as described in Section 6(e) of
these Amended and Restated Bylaws, and shall not be open to the public except
as required by law. Draft minutes are considered work product under the
Colorado Open Records Act and are not available to the public until discussed by
the Board in a public meeting.

SECTION 8. DIRECTORS, OFFICERS AND PERSONNEL.

a.

Director Qualificationsand Terms. Directorsshall be electors of the District as
provided in the Act. The term of each Director shall be determined by relevant
statutory provisions with regular elections held in odd numbered years, and
conducted in the manner prescribed by Articles 1 through 13.5, Title 1, and Part 8,
Article 1, Title 32, C.R.S.

Faithful Performance Bonds. Each Director shall furnish, at the expense of the
District, an individual, schedule or blanket surety bond or crime insurance in the
sum of not less than one thousand dollars ($1,000) each or as otherwise set forth
in the Act, conditioned on the faithful performance of the duties of his/her office.
In addition, the Treasurer shall furnish, at the expense of the District, a corporate
fidelity bond or crime insurance in a sum of not less than five thousand dollars
($5,000) or as otherwise set forth in the Act, conditioned upon the faithful
performance of the duties of his/her office.

Director’s Performance of Duties. A Director of the District shall perform all
duties of a Director, including duties as a member of any committee of the Board
upon which the Director may serve, in good faith, in a manner in which the
Director reasonably believes to be in the best interests of District, and with such
care as an ordinarily prudent person in a like position would use under similar
circumstances. In performing the Director’s duties, the Director shall be entitled
to rely upon information, opinions, reports, or statements, including financial
statements and other financial data, in each case prepared or presented by persons
and groups listed in subparagraphs (), (2) and (3) of this subsection (c). The
Director shall not be considered to be acting in good faith if he/she has actual
direct knowledge concerning the matter in question that would cause such
reliance to be unwarranted. A person who so performs the Director’s duties shall
not have any liability by reason of being or having been a Director of the District.
Those programs and groups upon whose information, opinions, reports, and
statements a Director is entitled to rely upon are:
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1. One (1) or more officers or employees of the District whom the Director
reasonably believesto be reliable and competent in the matters presented,;

2. Legal counsel, public accountants, engineers, financial advisors and other
persons as to matters which the Director reasonably believes to be within
such persons’ professional knowledge or expertise; and

3. A committee of the Board upon which the Director does not serve, duly
designated in accordance with the provisions of these Amended and
Restated Bylaws, as to matters within the committee’s designated
authority, which committee the Director reasonably believes to merit
confidence in the matters considered.

d. Oath of Office. Each Director of the Board, before assuming the responsibilities
of his/her office, shall take and subscribe an oath of office in the form prescribed
by law.

e. Election of Officers. The Board shall elect from its membership a
Chair/President, Secretary, Treasurer, and Vice Chair/President who shall be the
officers of the Board and of the District. The Board may elect from its
membership Vice Chairs/Presidents and Assistant Secretaries and/or Assistant
Treasurers. The officers shall be elected by a majority of the Directors voting at
such election. The Board may, from time to time, appoint an acting officer in the
absence of any individual officer. The election of the officers shall be conducted
biennially at the first regular meeting of the Board following the regular biennial
election of the Directors. Each officer so elected shall serve for a term of two (2)
years, or as otherwise directed by the Board. Under any circumstance, the term
shall continue until the election of his/her successor.

f. Vacancies. Any vacancy occurring on the Board shall be filled by an affirmative
vote of a majority of the remaining Directors in accordance with all procedures
specifiedin the Act, with the appointee to serve until the next regular election, as
prescribed in the Act. The appointed individual must meet the statutorily
prescribed qualifications for Directors.

g. Resignation and Removal. Directors may be removed from office only by recall
as prescribed by the Act. Any Director may resign at any time by giving written
notice to the Board, and acceptance of such resignation shall not be necessary to
make it effective, unless the notice so provides.

h. Chair and President. The Chair shall preside at all meetings. The Chair shall
also be the President of the District. The President is authorized to sign all
contracts, deeds, notes, debentures, warrants and other instruments on behalf of
the District.

I Secretary. The Secretary shall preside at meetings in the absence of the Chair; be
responsible for the records of the District; may act as Secretary at meetings of the
Board and record all votes; shall be responsible for composing a record of the
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proceedings of the Board in a visual text format that may be transmitted
electronically and kept for that purpose, which shall be an official record of the
Board; and shall perform all duties incident to that office. The Secretary shall be
the designated election official of the District and the custodian of the seal of
District, unless otherwise determined by the Board. The Secretary shall have the
authority to affix such seal to and attest all contracts and instruments authorized to
be executed by the Board.

]. Treasurer. The Treasurer shall be authorized to invest, or cause to be invested,
all surplus funds or other available funds of the District in permitted investments
authorized by law or as specified by the Board. The Treasurer shall be Chair of
the Budget Committee and of the Audit Committee. The Treasurer shall keep, or
cause to be kept, strict and accurate accounts of all money received by and
disbursed for and on behalf of the District in permanent records.

k. Vice Chair/Vice President and Assistant Secretaries and/or Treasurers. The
Vice Chair/President and Assistant Secretaries and/or Treasurers shall have all
powers of the associated primary officers in the absence of such officers. In the
event that dual signatures of Directors are required on any instrument, then two
(2) different Directors of the Board shall sign such instrument.

l. Recording Secretary. The Board shall have the authority to appoint a recording
secretary, who need not be a member of the Board, and who shall be responsible
for recording the minutes of the meetings of the Board. The recording secretary
shall not be required to take an oath of office, nor shall the recording secretary be
required to post a performance bond.

m. Additional Duties. The officers of the Board shall perform such other duties and
functions as may, from time to time, be required by the Board, by these Amended
and Restated Bylaws or the rules and regulations of the District, by law, or by
special exigencies, which shall later be ratified by the Board.

n. Manager or Administrator. The Board may appoint a manager or contract with
an administrator to serve for such term and upon such conditions, including
compensation, as the Board may establish. Such manager or administrator shall
have general supervision over the administration of the affairs, employees and
business of the District and shall be charged with the hiring and discharging of
employees and the management of District properties. Such manager or
administrator, in consultation with the Treasurer, shall be responsible for the care
and custody of the general funds of the District and shall deposit or cause to be
deposited the same in the name of District in such banks, governmental
investment pools or other financial institutions as the Board may select and as
authorized by law. Such manager or administrator will approve all vouchers,
orders and checks for payment, and shall keep or cause to be kept regular books
of account of all District transactions and shall obtain, at the District’s expense,
such bond for the faithful performance of its duties, or crime insurance as the
Board may designate. The Board may delegate such powers and duties to the
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manager, administrator or financial advisor as it deems appropriate and is
permitted by law.

Personnel Selection and Tenure. The selection of agents, employees, engineers,
accountants, special consultants and attorneys of the District by the Board will be
based upon the relative qualifications and capabilities of the applicants and shall
not be based upon political services or affiliations. Agents and employees of the
District shall hold their offices at the pleasure of the Board. Contracts for
professional services of engineers, accountants, special consultants and attorneys
may be entered into upon such terms and conditions as may seem reasonable and
proper to the Board.

SECTION 9. FINANCIAL ADMINISTRATION.

a.

Fiscal Year. The fiscal year of the District shall commence on January 1% of
each year and end on December 31*,

Budget Committee. There shall be a permanent Budget Committee composed of
the Treasurer, another Director appointed by the Chair/President, and the manager
or administrator, if any, which Committee shall be responsible for preparation of
the draft annual budget of the District and such other matters as may be assigned
to it by the Chair/President or the Board.

Budget. On or before October 15™ of each year, the Budget Committee shall
prepare and submit to the Board a proposed budget for the ensuing fiscal year.
Such proposed budget shall be accompanied by a statement which shall describe
the important features of the budget plan and, by a general summary wherein shall
be set forth the aggregate features of the budget, in such manner as to show the
balanced relations between the total proposed expenditures and the total
anticipated income or other means of financing the proposed budget for the
ensuing fiscal year, as contrasted with the corresponding figures for the last
completed fiscal year and the current fiscal year. The proposed budget shall be
supported by explanatory schedules or statements classifying the expenditures
contained therein by services, subjects and funds. The anticipated income of the
District shall be classified according to the nature of receipts.

Notice of Budget. Upon receipt of the proposed budget, the Board shall cause to
be published a notice that the proposed budget is open for inspection by the public
at the District’s business office; that the Board will consider the adoption of the
proposed budget at a public hearing on a certain date; and that any interested
elector may inspect the proposed budget and file or register any objections thereto
at any time prior to its final adoption. Such notice shall be posted or published in
substantial compliance with law.

Adoption of Budget. On the day set for consideration of such proposed budget,
the Board shall review the proposed budget and revise, alter, increase or decrease
the items as it deems necessary in view of the needs of the District and the
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probable income of the District. The Board shall then adopt a budget, either
during the budget hearing or at a later date and time to be set by the Board, setting
forth the expenditures to be made in the ensuing fiscal year. The Board shall
provide for sufficient revenues to finance budgeted expenditures with special
consideration given to the proposed ad valorem property tax levy.

f. Levy and Collection of Taxes. Unless otherwise provided by statute, on or
before December 15 of each year, the Board shall certify to the Board of County
Commissioners of the County or Counties in which the District is located the mill
levy established for the ensuing fiscal year, in order that, at the time and in the
manner required by law for the levying of taxes, such Commissioners shall levy
such tax upon the assessed valuation of all taxable property within District.

g. Filing of Budget. On or before January 30" of each year, the Board shall cause a
certified copy of such budget to be filed with the Division of Local Government
in the Colorado Department of Local Affairs.

h. Appropriating Resolution.

1. At the time of adoption of the budget, the Board shall enact a resolution
making appropriations for the ensuing fiscal year. The amounts
appropriated thereunder shall not exceed the amounts fixed therefor in the
adopted budget. Once appropriated, the general and special funds of the
District may be expended for such purposes generally set forth in the
budget.

2. The income of the District, as estimated in the budget and as provided for
in the tax levy resolution and other revenue and borrowing resolutions,
shall be allocated in the amounts and according to the funds specified in
the budget for the purpose of funding the expenditures authorized by the
appropriation resolution.

3. The Board may make an appropriationto and for a contingency fund to be
used in cases of emergency or for any other unforeseen contingencies and
may make transfers of money between funds as authorized by law.

I No Contract to Exceed Appropriation. The Board shall have no authority to
enter into any contract, or otherwise bind or obligate the District to any liability
for payment of money for any purposes for which provision is not made in the
budget or a separate appropriation resolution, including any legally authorized
amendment thereto, in excess of the amounts of such appropriation for that fiscal
year. Any contract, verbal or written, contrary to the terms of this Section 9 shall
be void ab initio, and no District funds shall be expended in payment of such
contracts.
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]. Contingencies.

1.

In cases of emergency caused by a natural disaster, public enemy, or other
contingency which could not reasonably have been foreseen at the time of
the adoption of the budget, the Board may authorize the expenditure of
funds in excess of the budget by resolution duly adopted by a two-thirds
(2/3) vote of the Board. Such resolution shall set forth in full the facts
concerning the emergency and shall be included in the minutes of such
meeting.

If so enacted, a copy of the resolution authorizing additional expenditures
shall be filed with the Division of Local Government in the Colorado
Department of Local Affairs and shall be published in compliance with
statutory requirements.

k. Payment of Contingencies.

1.

If there are unexpended or uncommitted money in funds other than those
to which the emergency relates, the Board shall transfer such available
money to the fund from which the emergency expenditure is to be paid.

To the extent that transferable funds are insufficient to meet the
emergency appropriation, the Board may borrow money through (a) the
issuance of tax anticipation warrants, to the extent that the mill levy
authority of the Districtis available as provided by law, (b) the issuance of
bond anticipation notes payable from future bond proceeds or operating
revenue, or (c) any other lawful and approved method.

. Annual Audit.

1.

The Board shall cause an annual audit (or exemption from audit) to be
made at the end of each fiscal year of all financial affairs of the District
through December 31% of such fiscal year. The audit report must be
submitted to the Board within six (6) months of the close of such fiscal
year, or as otherwise provided by law. Such audit shall be conducted in
accordance with generally accepted auditing standards and by a registered
or certified public accountant who has not maintained the books, records
and accounts of District during the fiscal year. The auditor shall prepare,
and certify as to its accuracy, an audit report, including a financial
statement and balance sheet based on such audit, an unqualified opinion or
qualified opinion with explanations, and a full disclosure of any violation
of Colorado law, pursuant to statutory requirements.

There shall be a permanent Audit Committee composed of the Treasurer
and one (1) other member of the Board appointed by the Chair/President.
The Audit Committee shall be responsible for the appointment,
compensation, selection (to be approved by the Board), retention, and
oversight of the work of any independent accountants engaged for the
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purpose of preparing or issuing an independent audit report or performing
other independent audit, review or attest services for the District. The
Audit Committee may, as necessary and to the extent of its ability, provide
independent review and oversight of the District’s financial reporting
processes, internal controls and independent auditors. All accountants
thus engaged shall report directly to the Audit Committee.

3. A copy of the audit report shall be maintained by the District as a public
record for public inspection at all reasonable times.

4. A copy of the audit report shall be forwarded to the State Auditor or other
appropriate State official pursuant to statutory requirements.

5. Notwithstanding the foregoing audit requirements, the Board may file for
an application for exemption from audit if the statutory criteria are met.

SECTION 10. CORPORATE SEAL. The seal of the District shall be a circle
containing the name of the District and shall be used upon all documents and in such a manner as
seals generally are used by public and private corporations. The Secretary shall keep, or cause to
be kept, the seal and shall be responsible for its safekeeping and care.

SECTION 11. DISCLOSURE OF CONFLICT OF INTEREST. A potential
conflict of interest of any Director shall be disclosed to the Board and Colorado Secretary of
State in accordance with State law, particularly Article 18 of Title 24, C.R.S., and Sections 32-1-
902(3) and 18-8-308, C.R.S.

SECTION 12. COMPENSATION. Each Director shall receive the maximum
compensation authorized by statute, unless otherwise determined by the Board. No Director
shall receive compensation as an employee of the District, except as may be provided by statute.

SECTION 13. INDEMNIFICATION OF DIRECTORS AND EMPLOYEES.
The District shall defend, hold harmless and indemnify any Director, officer, agent, or employee
of the District, whether elective or appointive, against any tort or liability, claim or demand,
without limitation, arising out of any alleged act or omission occurring during the performance
of official duty, as more fully defined by law or by an indemnification resolution, if any. The
provisions of this Section 13 shall be supplemental and subject to and, to the extent of any
inconsistency therewith, shall be modified by the provisions of the Colorado Governmental
Immunity Act, Section 24-10-101, et seq., C.R.S.

SECTION 14. BIDDING AND CONTRACTING PROCEDURES. Exceptin
cases in which the District will receive aid from a government agency, a notice shall be
published for bids on all construction contracts for work, materials, or both, involving an
expense of one hundred twenty thousand dollars ($120,000) or more of District funds. The
Board may reject any and all bids, and if it appears that the District can perform the work or
secure material for less than the lowest bid, it may proceed to do so in accordance with State law.
Notwithstanding the foregoing, the District may award an integrated project delivery contract,
pursuant to Section 32-1-1801, et seq., C.R.S., upon (i) the determination of the Board that
integrated project delivery represents a timely or cost-effective alternative for a project;
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(i) publication of a request for qualifications and/or request for proposals; and (iii) compliance
with Part 18 of Article 1, Title 32, C.R.S. All other statutory requirements relating to
performance bonds, retainage, and similar matters shall also be complied with.

SECTION 15. RECORDS MANAGEMENT. The District shall comply with, and
adopt and maintain policies as necessary for compliance with, applicable records retention,
destruction, and disclosure requirements, including the Colorado Open Records Act (the
“Records Act”), State Archives and Public Records Law, and various consumer privacy
legislation. The District manager or administrator, or his/her designee, is hereby designated as
the Official Custodian of Records (the “Custodian”) pursuant to the Colorado Open Records
Act. In the event there is any question as to whether the District is permitted to comply with a
Colorado Open Records Act request, the Custodian shall forward such request to the District’s
legal counsel. Copies of records shall be furnished at the maximum cost permitted in the
Records Act. The charge for providing a copy, printout or photograph of a public record in a
format other than a standard page will be assessed at the actual cost of production. Additionally,
in those cases where the location or existence of specific documents must be researched and the
documents must be retrieved, sorted or reviewed for applicability to the request, and such
process requires more than one (1) hour of staff time or the request is purely for commercial
purposes, the Custodian may charge a research and retrieval fee not to exceed the maximum
hourly amount specified in the Records Act. The fees and charges stated in this Section 15 will
automatically be increased to the maximum amounts allowed in the Records Act without
additional Board action.

SECTION 16. MODIFICATION OF BYLAWS. These Bylaws may be altered,
amended or repealed at any regular or special meeting of the Board to become effective
immediately or at a subsequent date.

SECTION 17. SEVERABILITY. If any part or provision of these Amended and
Restated Bylaws is adjudged to be unenforceable or invalid, such judgment shall not affect,
impair or invalidate the remaining provisions of these Amended and Restated Bylaws, it being
the Board’s intention that the various provisions hereof are severable.

SECTION18. TERMINATION OF PRIORBYLAWS. These Amended and
Restated Bylaws amend, supersede and replace in their entirety any and all prior Bylaws,
and any amendments thereto, previously adopted by the Board.
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ADOPTED this 25" day of March 2024, by the Board of Directors of the Broadway
Station Metropolitan District No. 2.

BROADWAY STATION METROPOLITAN
DISTRICT NO. 2

By: Board of Directors:

DocuSigned by:

(—WM Tomphins

~——2576CB19417D49F ...
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BROADWAY STATION METROPOLITAN DISTRICT NO. 3
AMENDED AND RESTATED DISTRICT BYLAWS

SECTION 1. AUTHORITY. Broadway Station Metropolitan District No. 3 (the
“District”) is a governmental subdivision of the State of Colorado and a body corporate with
those powers of a quasi-municipal corporation that are specifically authorized by, and
implemented in compliance with, the Special District Act, Section 32-1-101 et seq., C.R.S. (the
“Act”). The District was created on May 22, 2006, by court order and is located in the City and
County of Denver, Colorado (the “City”).

SECTION 2. PURPOSE. It is hereby declared that the Amended and Restated
Bylaws hereinafter set forth will serve a public purpose and will provide for the orderly
administration of District business affairs and oversight management by the Board of Directors
(the “Board”) of the District .

SECTION 3. POLICIES OF THE BOARD. It shall be the policy of the Board ,
consistent with the availability of revenues, personnel and equipment, to use its best efforts to
provide the quality services as authorized under the District Service Plan or by law.

SECTION 4. BOARD OF DIRECTORS. All powers, privileges and duties vested
in, or imposed upon, the District by law shall be exercised and performed by and through the
Board, whether set forth specifically or impliedly in these Amended and Restated Bylaws. The
Board may delegate to officers, employees, and agents of the District any or all administrative
and ministerial powers.

Without restricting the general powers conferred by these Amended and Restated
Bylaws, it is hereby expressly declared that the Board shall have the following powers and
duties:

a. To confer upon any appointed officer or employee of the District the power to
choose, remove or suspend employees or agents upon such terms and conditions
as may seem fair and just and in the best interests of the District.

b. To determine and designate, except as otherwise provided by law or these
Amended and Restated Bylaws, who shall be authorized to make purchases,
negotiate leases and contracts, and sign receipts, endorsements, checks, releases
and other such documents. The Board may, on a limited basis and by resolution,
give a District manager or other appointed signatory the power to sign contracts
and other official documents on behalf of the District.

C. To create standing or special committees and to delegate such power and
authority thereto as the Board deems necessary and proper for the timely
performance of such committee’s functions and obligations.

d. To prepare or cause to be prepared financial reports covering each month, quarter
or annual fiscal activities; such reports shall be available for inspection by the
public, as required by law.
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SECTION 5. OFFICE.

a.

Business Office. The principal business office of District shall be at 8390 E.
Crescent Parkway, Suite 300 Greenwood Village, Colorado 80111, unless
otherwise designated by the Board.

Establishing Other Offices and Relocation. The Board, by resolution, may
from time to time, designate, locate and relocate its executive and business office
and such other offices as, in its judgment, are necessary to conduct the business of
the District.

SECTION 6. MEETINGS.

a.

Regular Meetings. Regular meetings of the Board shall be conducted on the
fourth Monday of March, June, September and November and held at the business
office, unless otherwise noticed and posted. When necessary, the Board, in its
discretion, by motion may change the time and date of regular Board meetings.
Board meetings may be conducted via video and/or teleconference, subject to any
statutory requirements.

Special Meetings. Special meetings of the Board may be called by the Chair, the
Vice Chair, or any two (2) Directors of the Board.

Meeting Public. All meetings of the Board, other than executive sessions and
social gatherings, shall be open to the public. Meetings include any and all
sessions of the Board, at which a quorum of the Board or three (3) or more
Directors are expected to be in attendance for discussion of District business,
either in person, telephonically, or electronically.

Board Member Notice. Section 6(a). shall constitute formal notice of regular
meetings to the Directors, and no other notice shall be required to be given to the
Board. Notice of special meetings shall be provided to Directors by email or
telephone. Attendance by a Director at a regular or special meeting shall be
deemed a waiver by the Director of the notice requirements of this subsection
6(d).

Public Notice. Public notice and an agenda for all meetings shall be posted not
less than twenty-four (24) hours in advance as set forth in the Colorado Open
Meetings Law. The District’s webpage is designated for the posting of such
notice pursuant to Section 24-6-401, C.R.S.

No Informal Action by Directors/Executive Sessions. All official business of
the Board shall be conducted at regular or special meetings in accordance with all
statutory requirements. Executive sessions may be called at regular or special
meetings and conducted according to the following guidelines:
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1. Calling the Executive Session. The topic for discussion in the executive
session shall be announced in a motion, and the specific statute that
authorizes the executive session shall be cited as specified by statute. The
matter to be discussed shall be described in as much detail as possible
without compromising the purpose of being in executive session. An
affirmative vote of two-thirds (2/3) of the quorum in attendance shall be
required to go into executive session.

2. Conducting the Executive Session. No adoption of any proposed policy,
position, resolution, rule, regulation, or formal action shall take place in an
executive session. The discussion in executive session shall be limited to
the reasons for which the executive session was called. An electronic
record (such as an audio tape) of the actual contents of the discussion in
the executive session shall be kept; provided that no electronic or other
record is necessary to be kept for any portions of the discussion which the
District’s attorney determines constitutes attorney-client privileged
communication. The attorney shall state on the electronic record when
any portion of the executive session is not recorded as an attorney-client
privileged communication or sign a statement to the same effect.

3. Records of Executive Sessions. The electronic record of any executive
session shall be retained by the District for ninety (90) days from the date
of the executive session and then destroyed. Electronic recordings of the
executive session, or transcripts or other reproduction of the same, shall
not be released to the general public for review under any circumstances,
except as required by law.

g. Adjournment and Continuance of Meetings. When a regular or special
meeting is for any reason continued to another time and place, public notice need
not be given of the continued meeting if the time and place of such meeting are
announced at the meeting at which the continuance is taken and posted at the
business office. At the continued meeting, any business may be transacted which
could have been transacted at the original meeting.

h. Emergency Meetings. Notwithstanding any other provisions in this Section 6,
emergency meetings may be called, without notice if notice is not practicable, by
the Chair, Vice Chair, or any two (2) Directors of the Board in the event of a
declared emergency that requires the immediate action of the Board in order to
protect the public health, safety, welfare and property of the residents of the
District and the public in general. If possible, notice of such emergency meeting
may be given to the Board by telephone, electronically or whatever other means
are reasonable to meet the circumstances of the emergency. At such emergency
meeting, any action within the power of the Board that is necessary for the
immediate protection of the public health, safety, welfare or property of the
residents of the District and the public in general may be taken; provided,
however, that any action taken at an emergency meeting shall be effective only
until the first to occur of (a) the next regular meeting, or (b) the next special
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meeting of the Board at which the emergency issue is on the public notice of the
meeting. At such subsequent meeting, the Board may ratify any emergency
action taken. If any emergency action taken is not ratified, then it shall be
deemed rescinded as of the date of such subsequent meeting, although the validity
and effectiveness of the emergency action during its effective time shall not be
invalidated. A declared emergency for purposes of this subsection 6(h) is an
emergency within the District that has been declared by a county or municipal
government, the State of Colorado, the United States government, or any
department or agency thereof, or the Chair and Vice Chair or any other two (2)
Directors of the Board.

Email Meetings. Section 24-6-402, C.R.S. requires that certain e-mail
correspondence between three (3) Directors (or, when two (2) Directors constitute
a quorum, two (2) Directors), if such email correspondence discusses pending
resolutions or other District business, shall be considered a public meeting subject
to the requirements of the Colorado Open Meetings Law.

Telephonic Attendance at Meetings. Section 24-6-402(1)(b), C.R.S. defines a
meeting as “Any kind of gathering to discuss public business, in person, by
telephone, electronically, or by other means of communication.” Directors may
attend meetings by telephone (or other electronic means), so long as he or she is
able to reasonably hear the comments from the audience and any comments and
discussion among other Directors and staff, and is able to participate in the
discussion.

SECTION 7. CONDUCT OF BUSINESS.

a.

Quorum. All official business of the Board shall be transacted at a regular or
special meeting at which a quorum (majority) of the Directors shall be in
attendance in person, telephonically, or electronically, except as provided in
Section 6(h). above and Section 7(b) below.

Vote Requirements. Any action of the Board shall require the affirmative vote
of a majority of the Directors in attendance and voting at a meeting properly
called and at which a quorum is in attendance, except that to convene an
executive session of the Board, a two-thirds (2/3) affirmative vote is required.

Electronic Signatures. In the event the signature(s) of one (1) or more Directors
of the Board or appointed signatories are required to execute a written document,
contract, note, bond, deed, and/or other official papers of the District, and the
appropriate individual(s) is unable to be physically present to sign said
documentation, such individual or individuals are authorized to execute the
documentation electronically via facsimile or e-mail signature, unless such
documentation provides otherwise. Any electronic signature so affixed to a
document shall carry the full legal force and effect of any original, handwritten
signature. Except as approved herein, this provision of the Amended and
Restated Bylaws by itself shall not be interpreted as establishing the District’s
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consent or authorization to bind the District to any transaction by the use of
electronic records or electronic means that has not been duly approved for
signature. This provision is made pursuant to Article 71.3 of Title 24, C.R.S,,
also known as the Uniform Electronic Transactions Act.

d. Order of Business. The business of all regular meetings of the Board shall be
transacted, as far as practicable, in the following order, and the agenda for such
meetings shall summarily describe the topics planned for discussion within each
category:

1. Changes to Agenda;

2. Approval (or approval, as modified) of the minutes of the previous
meeting;
3. Public comment (for matters not otherwise on the agenda/3-minute time

limit/no disrupting, pursuant to Section 18-9-108, C.R.S.);

4, Reports of officers, committees, managers and professional consultants;
5. Unfinished business;
6. New business and action items;
7. Executive session, if needed; and
8. Adjournment.
e. Public Conduct at Meetings. Comments by members of the public shall be

made only during the “Public Comment” portion of the meeting and shall be
limited to three (3) minutes per individual and five (5) minutes per group
spokesperson, unless additional opportunity is given at the Board’s discretion.
Each member of the public wishing to speak may be asked to fill out a form
indicating name, address, and agenda item to be addressed. Disorderly conduct,
harassment, or obstruction of or interference with meetings by physical action,
verbal utterance, nuisance or any other means are hereby prohibited and constitute
a violation of District rules. Such conduct may result in removal of person(s)
responsible for such behavior from the meeting and/or criminal charges filed
against such person(s). To the extent such occurrences arise and the person(s)
responsible refuses to leave the premises, law enforcement authorities will be
summoned. Prosecution will be pursued under all applicable laws including,
without limitation, Sections 18-9-108, C.R.S. (disrupting lawful assembly), 18-9-
110, C.R.S. (public buildings - trespass, interference), and/or 18-9-117, C.R.S.
(unlawful conduct on public property). Law enforcement may be requested to
attend meetings at any time in which the Board believes their presence will be an
asset to the keeping of peace and the conducting of public business. 9-1-1 will be
called at any time that the Board or staff feels threatened or endangered during a
public meeting.
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Minutes. Within a reasonable time after passage, all votes, resolutions, motions

and minutes of Board meetings shall be recorded in a visual text format that may
be transmitted electronically and kept for that purpose and shall be attested by the
Recording Secretary. Such records shall be the official record of Board meetings.
Minutes of regular meetings shall be available for public review as soon as
practicable following acceptance of the minutes by adoption of a motion of the
Board. Executive sessions shall be electronically recorded on audio tape or other
electronic media, and such electronic recording or reproduction of the same shall
be kept separate from minutes of regular sessions as described in Section 6(e) of
these Amended and Restated Bylaws, and shall not be open to the public except
as required by law. Draft minutes are considered work product under the
Colorado Open Records Act and are not available to the public until discussed by
the Board in a public meeting.

SECTION 8. DIRECTORS, OFFICERS AND PERSONNEL.

a.

Director Qualificationsand Terms. Directorsshall be electors of the District as
provided in the Act. The term of each Director shall be determined by relevant
statutory provisions with regular elections held in odd numbered years, and
conducted in the manner prescribed by Articles 1 through 13.5, Title 1, and Part 8,
Article 1, Title 32, C.R.S.

Faithful Performance Bonds. Each Director shall furnish, at the expense of the
District, an individual, schedule or blanket surety bond or crime insurance in the
sum of not less than one thousand dollars ($1,000) each or as otherwise set forth
in the Act, conditioned on the faithful performance of the duties of his/her office.
In addition, the Treasurer shall furnish, at the expense of the District, a corporate
fidelity bond or crime insurance in a sum of not less than five thousand dollars
($5,000) or as otherwise set forth in the Act, conditioned upon the faithful
performance of the duties of his/her office.

Director’s Performance of Duties. A Director of the District shall perform all
duties of a Director, including duties as a member of any committee of the Board
upon which the Director may serve, in good faith, in a manner in which the
Director reasonably believes to be in the best interests of District, and with such
care as an ordinarily prudent person in a like position would use under similar
circumstances. In performing the Director’s duties, the Director shall be entitled
to rely upon information, opinions, reports, or statements, including financial
statements and other financial data, in each case prepared or presented by persons
and groups listed in subparagraphs (), (2) and (3) of this subsection (c). The
Director shall not be considered to be acting in good faith if he/she has actual
direct knowledge concerning the matter in question that would cause such
reliance to be unwarranted. A person who so performs the Director’s duties shall
not have any liability by reason of being or having been a Director of the District.
Those programs and groups upon whose information, opinions, reports, and
statements a Director is entitled to rely upon are:
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1. One (1) or more officers or employees of the District whom the Director
reasonably believesto be reliable and competent in the matters presented,;

2. Legal counsel, public accountants, engineers, financial advisors and other
persons as to matters which the Director reasonably believes to be within
such persons’ professional knowledge or expertise; and

3. A committee of the Board upon which the Director does not serve, duly
designated in accordance with the provisions of these Amended and
Restated Bylaws, as to matters within the committee’s designated
authority, which committee the Director reasonably believes to merit
confidence in the matters considered.

d. Oath of Office. Each Director of the Board, before assuming the responsibilities
of his/her office, shall take and subscribe an oath of office in the form prescribed
by law.

e. Election of Officers. The Board shall elect from its membership a
Chair/President, Secretary, Treasurer, and Vice Chair/President who shall be the
officers of the Board and of the District. The Board may elect from its
membership Vice Chairs/Presidents and Assistant Secretaries and/or Assistant
Treasurers. The officers shall be elected by a majority of the Directors voting at
such election. The Board may, from time to time, appoint an acting officer in the
absence of any individual officer. The election of the officers shall be conducted
biennially at the first regular meeting of the Board following the regular biennial
election of the Directors. Each officer so elected shall serve for a term of two (2)
years, or as otherwise directed by the Board. Under any circumstance, the term
shall continue until the election of his/her successor.

f. Vacancies. Any vacancy occurring on the Board shall be filled by an affirmative
vote of a majority of the remaining Directors in accordance with all procedures
specifiedin the Act, with the appointee to serve until the next regular election, as
prescribed in the Act. The appointed individual must meet the statutorily
prescribed qualifications for Directors.

g. Resignation and Removal. Directors may be removed from office only by recall
as prescribed by the Act. Any Director may resign at any time by giving written
notice to the Board, and acceptance of such resignation shall not be necessary to
make it effective, unless the notice so provides.

h. Chair and President. The Chair shall preside at all meetings. The Chair shall
also be the President of the District. The President is authorized to sign all
contracts, deeds, notes, debentures, warrants and other instruments on behalf of
the District.

I Secretary. The Secretary shall preside at meetings in the absence of the Chair; be
responsible for the records of the District; may act as Secretary at meetings of the
Board and record all votes; shall be responsible for composing a record of the
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proceedings of the Board in a visual text format that may be transmitted
electronically and kept for that purpose, which shall be an official record of the
Board; and shall perform all duties incident to that office. The Secretary shall be
the designated election official of the District and the custodian of the seal of
District, unless otherwise determined by the Board. The Secretary shall have the
authority to affix such seal to and attest all contracts and instruments authorized to
be executed by the Board.

]. Treasurer. The Treasurer shall be authorized to invest, or cause to be invested,
all surplus funds or other available funds of the District in permitted investments
authorized by law or as specified by the Board. The Treasurer shall be Chair of
the Budget Committee and of the Audit Committee. The Treasurer shall keep, or
cause to be kept, strict and accurate accounts of all money received by and
disbursed for and on behalf of the District in permanent records.

k. Vice Chair/Vice President and Assistant Secretaries and/or Treasurers. The
Vice Chair/President and Assistant Secretaries and/or Treasurers shall have all
powers of the associated primary officers in the absence of such officers. In the
event that dual signatures of Directors are required on any instrument, then two
(2) different Directors of the Board shall sign such instrument.

l. Recording Secretary. The Board shall have the authority to appoint a recording
secretary, who need not be a member of the Board, and who shall be responsible
for recording the minutes of the meetings of the Board. The recording secretary
shall not be required to take an oath of office, nor shall the recording secretary be
required to post a performance bond.

m. Additional Duties. The officers of the Board shall perform such other duties and
functions as may, from time to time, be required by the Board, by these Amended
and Restated Bylaws or the rules and regulations of the District, by law, or by
special exigencies, which shall later be ratified by the Board.

n. Manager or Administrator. The Board may appoint a manager or contract with
an administrator to serve for such term and upon such conditions, including
compensation, as the Board may establish. Such manager or administrator shall
have general supervision over the administration of the affairs, employees and
business of the District and shall be charged with the hiring and discharging of
employees and the management of District properties. Such manager or
administrator, in consultation with the Treasurer, shall be responsible for the care
and custody of the general funds of the District and shall deposit or cause to be
deposited the same in the name of District in such banks, governmental
investment pools or other financial institutions as the Board may select and as
authorized by law. Such manager or administrator will approve all vouchers,
orders and checks for payment, and shall keep or cause to be kept regular books
of account of all District transactions and shall obtain, at the District’s expense,
such bond for the faithful performance of its duties, or crime insurance as the
Board may designate. The Board may delegate such powers and duties to the
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manager, administrator or financial advisor as it deems appropriate and is
permitted by law.

Personnel Selection and Tenure. The selection of agents, employees, engineers,
accountants, special consultants and attorneys of the District by the Board will be
based upon the relative qualifications and capabilities of the applicants and shall
not be based upon political services or affiliations. Agents and employees of the
District shall hold their offices at the pleasure of the Board. Contracts for
professional services of engineers, accountants, special consultants and attorneys
may be entered into upon such terms and conditions as may seem reasonable and
proper to the Board.

SECTION 9. FINANCIAL ADMINISTRATION.

a.

Fiscal Year. The fiscal year of the District shall commence on January 1% of
each year and end on December 31*,

Budget Committee. There shall be a permanent Budget Committee composed of
the Treasurer, another Director appointed by the Chair/President, and the manager
or administrator, if any, which Committee shall be responsible for preparation of
the draft annual budget of the District and such other matters as may be assigned
to it by the Chair/President or the Board.

Budget. On or before October 15™ of each year, the Budget Committee shall
prepare and submit to the Board a proposed budget for the ensuing fiscal year.
Such proposed budget shall be accompanied by a statement which shall describe
the important features of the budget plan and, by a general summary wherein shall
be set forth the aggregate features of the budget, in such manner as to show the
balanced relations between the total proposed expenditures and the total
anticipated income or other means of financing the proposed budget for the
ensuing fiscal year, as contrasted with the corresponding figures for the last
completed fiscal year and the current fiscal year. The proposed budget shall be
supported by explanatory schedules or statements classifying the expenditures
contained therein by services, subjects and funds. The anticipated income of the
District shall be classified according to the nature of receipts.

Notice of Budget. Upon receipt of the proposed budget, the Board shall cause to
be published a notice that the proposed budget is open for inspection by the public
at the District’s business office; that the Board will consider the adoption of the
proposed budget at a public hearing on a certain date; and that any interested
elector may inspect the proposed budget and file or register any objections thereto
at any time prior to its final adoption. Such notice shall be posted or published in
substantial compliance with law.

Adoption of Budget. On the day set for consideration of such proposed budget,
the Board shall review the proposed budget and revise, alter, increase or decrease
the items as it deems necessary in view of the needs of the District and the
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probable income of the District. The Board shall then adopt a budget, either
during the budget hearing or at a later date and time to be set by the Board, setting
forth the expenditures to be made in the ensuing fiscal year. The Board shall
provide for sufficient revenues to finance budgeted expenditures with special
consideration given to the proposed ad valorem property tax levy.

f. Levy and Collection of Taxes. Unless otherwise provided by statute, on or
before December 15 of each year, the Board shall certify to the Board of County
Commissioners of the County or Counties in which the District is located the mill
levy established for the ensuing fiscal year, in order that, at the time and in the
manner required by law for the levying of taxes, such Commissioners shall levy
such tax upon the assessed valuation of all taxable property within District.

g. Filing of Budget. On or before January 30" of each year, the Board shall cause a
certified copy of such budget to be filed with the Division of Local Government
in the Colorado Department of Local Affairs.

h. Appropriating Resolution.

1. At the time of adoption of the budget, the Board shall enact a resolution
making appropriations for the ensuing fiscal year. The amounts
appropriated thereunder shall not exceed the amounts fixed therefor in the
adopted budget. Once appropriated, the general and special funds of the
District may be expended for such purposes generally set forth in the
budget.

2. The income of the District, as estimated in the budget and as provided for
in the tax levy resolution and other revenue and borrowing resolutions,
shall be allocated in the amounts and according to the funds specified in
the budget for the purpose of funding the expenditures authorized by the
appropriation resolution.

3. The Board may make an appropriationto and for a contingency fund to be
used in cases of emergency or for any other unforeseen contingencies and
may make transfers of money between funds as authorized by law.

I No Contract to Exceed Appropriation. The Board shall have no authority to
enter into any contract, or otherwise bind or obligate the District to any liability
for payment of money for any purposes for which provision is not made in the
budget or a separate appropriation resolution, including any legally authorized
amendment thereto, in excess of the amounts of such appropriation for that fiscal
year. Any contract, verbal or written, contrary to the terms of this Section 9 shall
be void ab initio, and no District funds shall be expended in payment of such
contracts.

10
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]. Contingencies.

1.

In cases of emergency caused by a natural disaster, public enemy, or other
contingency which could not reasonably have been foreseen at the time of
the adoption of the budget, the Board may authorize the expenditure of
funds in excess of the budget by resolution duly adopted by a two-thirds
(2/3) vote of the Board. Such resolution shall set forth in full the facts
concerning the emergency and shall be included in the minutes of such
meeting.

If so enacted, a copy of the resolution authorizing additional expenditures
shall be filed with the Division of Local Government in the Colorado
Department of Local Affairs and shall be published in compliance with
statutory requirements.

k. Payment of Contingencies.

1.

If there are unexpended or uncommitted money in funds other than those
to which the emergency relates, the Board shall transfer such available
money to the fund from which the emergency expenditure is to be paid.

To the extent that transferable funds are insufficient to meet the
emergency appropriation, the Board may borrow money through (a) the
issuance of tax anticipation warrants, to the extent that the mill levy
authority of the Districtis available as provided by law, (b) the issuance of
bond anticipation notes payable from future bond proceeds or operating
revenue, or (c) any other lawful and approved method.

. Annual Audit.

1.

The Board shall cause an annual audit (or exemption from audit) to be
made at the end of each fiscal year of all financial affairs of the District
through December 31% of such fiscal year. The audit report must be
submitted to the Board within six (6) months of the close of such fiscal
year, or as otherwise provided by law. Such audit shall be conducted in
accordance with generally accepted auditing standards and by a registered
or certified public accountant who has not maintained the books, records
and accounts of District during the fiscal year. The auditor shall prepare,
and certify as to its accuracy, an audit report, including a financial
statement and balance sheet based on such audit, an unqualified opinion or
qualified opinion with explanations, and a full disclosure of any violation
of Colorado law, pursuant to statutory requirements.

There shall be a permanent Audit Committee composed of the Treasurer
and one (1) other member of the Board appointed by the Chair/President.
The Audit Committee shall be responsible for the appointment,
compensation, selection (to be approved by the Board), retention, and
oversight of the work of any independent accountants engaged for the
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purpose of preparing or issuing an independent audit report or performing
other independent audit, review or attest services for the District. The
Audit Committee may, as necessary and to the extent of its ability, provide
independent review and oversight of the District’s financial reporting
processes, internal controls and independent auditors. All accountants
thus engaged shall report directly to the Audit Committee.

3. A copy of the audit report shall be maintained by the District as a public
record for public inspection at all reasonable times.

4. A copy of the audit report shall be forwarded to the State Auditor or other
appropriate State official pursuant to statutory requirements.

5. Notwithstanding the foregoing audit requirements, the Board may file for
an application for exemption from audit if the statutory criteria are met.

SECTION 10. CORPORATE SEAL. The seal of the District shall be a circle
containing the name of the District and shall be used upon all documents and in such a manner as
seals generally are used by public and private corporations. The Secretary shall keep, or cause to
be kept, the seal and shall be responsible for its safekeeping and care.

SECTION 11. DISCLOSURE OF CONFLICT OF INTEREST. A potential
conflict of interest of any Director shall be disclosed to the Board and Colorado Secretary of
State in accordance with State law, particularly Article 18 of Title 24, C.R.S., and Sections 32-1-
902(3) and 18-8-308, C.R.S.

SECTION 12. COMPENSATION. Each Director shall receive the maximum
compensation authorized by statute, unless otherwise determined by the Board. No Director
shall receive compensation as an employee of the District, except as may be provided by statute.

SECTION 13. INDEMNIFICATION OF DIRECTORS AND EMPLOYEES.
The District shall defend, hold harmless and indemnify any Director, officer, agent, or employee
of the District, whether elective or appointive, against any tort or liability, claim or demand,
without limitation, arising out of any alleged act or omission occurring during the performance
of official duty, as more fully defined by law or by an indemnification resolution, if any. The
provisions of this Section 13 shall be supplemental and subject to and, to the extent of any
inconsistency therewith, shall be modified by the provisions of the Colorado Governmental
Immunity Act, Section 24-10-101, et seq., C.R.S.

SECTION 14. BIDDING AND CONTRACTING PROCEDURES. Exceptin
cases in which the District will receive aid from a government agency, a notice shall be
published for bids on all construction contracts for work, materials, or both, involving an
expense of one hundred twenty thousand dollars ($120,000) or more of District funds. The
Board may reject any and all bids, and if it appears that the District can perform the work or
secure material for less than the lowest bid, it may proceed to do so in accordance with State law.
Notwithstanding the foregoing, the District may award an integrated project delivery contract,
pursuant to Section 32-1-1801, et seq., C.R.S., upon (i) the determination of the Board that
integrated project delivery represents a timely or cost-effective alternative for a project;
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(i) publication of a request for qualifications and/or request for proposals; and (iii) compliance
with Part 18 of Article 1, Title 32, C.R.S. All other statutory requirements relating to
performance bonds, retainage, and similar matters shall also be complied with.

SECTION 15. RECORDS MANAGEMENT. The District shall comply with, and
adopt and maintain policies as necessary for compliance with, applicable records retention,
destruction, and disclosure requirements, including the Colorado Open Records Act (the
“Records Act”), State Archives and Public Records Law, and various consumer privacy
legislation. The District manager or administrator, or his/her designee, is hereby designated as
the Official Custodian of Records (the “Custodian”) pursuant to the Colorado Open Records
Act. In the event there is any question as to whether the District is permitted to comply with a
Colorado Open Records Act request, the Custodian shall forward such request to the District’s
legal counsel. Copies of records shall be furnished at the maximum cost permitted in the
Records Act. The charge for providing a copy, printout or photograph of a public record in a
format other than a standard page will be assessed at the actual cost of production. Additionally,
in those cases where the location or existence of specific documents must be researched and the
documents must be retrieved, sorted or reviewed for applicability to the request, and such
process requires more than one (1) hour of staff time or the request is purely for commercial
purposes, the Custodian may charge a research and retrieval fee not to exceed the maximum
hourly amount specified in the Records Act. The fees and charges stated in this Section 15 will
automatically be increased to the maximum amounts allowed in the Records Act without
additional Board action.

SECTION 16. MODIFICATION OF BYLAWS. These Bylaws may be altered,
amended or repealed at any regular or special meeting of the Board to become effective
immediately or at a subsequent date.

SECTION 17. SEVERABILITY. If any part or provision of these Amended and
Restated Bylaws is adjudged to be unenforceable or invalid, such judgment shall not affect,
impair or invalidate the remaining provisions of these Amended and Restated Bylaws, it being
the Board’s intention that the various provisions hereof are severable.

SECTION18. TERMINATION OF PRIORBYLAWS. These Amended and
Restated Bylaws amend, supersede and replace in their entirety any and all prior Bylaws,
and any amendments thereto, previously adopted by the Board.
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ADOPTED this 25" day of March 2024, by the Board of Directors of the Broadway
Station Metropolitan District No. 3.

BROADWAY STATION METROPOLITAN
DISTRICT NO. 3

By: Board of Directors:

DocuSigned by:

ok Tomphins

2576CBT94T7D49F ..
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BROADWAY STATION METROPOLITAN DISTRICT NOS. 1-3

A JOINT RESOLUTION AUTHORIZING THE IMPOSITION AND COLLECTION OF
FEES FOR REMEDIATION AND OPERATIONAL SERVICES

WHEREAS, Broadway Station Metropolitan District Nos. 1-3 (individually referred to
herein as “District No. 17, “District No. 27, and “District No. 3” and collectively referred to
herein as the “Districts™) are quasi-municipal corporations and political subdivisions of the State
of Colorado and duly organized and existing special districts pursuant to Title 32, Article 1,
C.R.S,, located and providing services in Broadway Station Filing Nos. 2-5, City and County of
Denver, Colorado (the “City”);

WHEREAS, pursuant to § 32-1-1001(1)(j), C.R.S., the Districts are authorized to fix and
from time to time increase or decrease fees, rates, tolls, penalties, or charges for services,
programs, or facilities furnished by the Districts;

WHEREAS, pursuant to §§ 32-1-1004(2)(k) and 32-1-1006(7), C.R.S,, the Districts are
authorized to provide sanitation services, particularly solid waste disposal, subject to § 30-20-
101(6)(a), CR.S ;

WHEREAS, § 30-20-101(6)(a), C.R.S. further provides that solid waste includes liquid
material resulting from industrial or commercial operations;

WHEREAS, District No. 1 (also referred to as the “Administering District”) currently
provides groundwater remediation and operational services within the boundaries of District
Nos. 2 and 3 (hereinafter referred to as the “Authorizing Districts”) pursuant to the
requirements of the Colorado Department of Public Health and Environment;

WHEREAS, the services to be performed by the Administering District will benefit all
properties within the boundaries of the Authorizing Districts, although properties located within
District No. 2 are expected to receive a greater proportion of such benefits;

WHEREAS, the Boards of Directors (the “Boards”) of the Districts hereby find and
determine that imposing and collecting a fee for remediation and operational services (the
“Remediation and Operational Service Fees”) is appropriate and necessary to the function and
fiscal operations of the Districts and will benefit each of the Districts, its residents and taxpayers;

WHEREAS, the Boards have considered the most recent rate analysis performed by
District consultants and finds the recommendations contained therein comply with the laws
related to rational nexus and reasonable proportionality for the establishment of rates, fees, tolls
and charges; and

WHEREAS, more than thirty (30) days in advance notice of the Boards’ intent to
consider the Remediation and Operational Service Fees at the December 19, 2025 special
meeting was provided to the property owners within the Districts’ boundaries in accordance with
law.
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NOW, THEREFORE, BE IT RESOLVED by the Boards of Directors of the Broadway
Station Metropolitan District Nos. 1-3 as follows:

L. Incorporation of Recitals. The foregoing Recitals are incorporated herein by
reference as the findings of the Board.

2, Imposition and Collection of the Remediation and Operational Service Fees. The
Boards hereby establish the following Remediation and Operational Service Fees effective as of
January 1, 2026 (the “Effective Date”):

(a) $0.54 per square foot of land area for property within the boundaries of
District No. 2.

(b) $0.17 per square foot of land area for property within the boundaries of
District No. 3.

On a quarterly basis, the Administrating District shall assess and collect the Remediation
and Operational Service Fees from property owners within the boundaries of the Authorizing
Districts. The Remediation and Operational Service Fees shall be due and payable no later than
thirty (30) days after the date of billing. Any amounts not timely paid shall be deemed past due
and outstanding.

3. Madification and Future Events. The Remediation and Operational Service Fees
are calculated based on the Administering District’s projected budgetary requirements for
services provided to the Authorizing Districts using various assumptions. Actual costs may differ
from the projections and the Districts may, in their sole discretion, determine to modify, increase
or decrease the Remediation and Operational Service Fees imposed hereunder based upon actual
circumstances.

4 Unpaid Fees. Until paid in full, the Remediation and Operational Service Fees,
together with interest accrued thereon, shall constitute a perpetual lien against the property
served as provided and permitted by law. Any unpaid fees related to the Remediation and
Operational Service Fees may be collected in accordance with the provisions of Section 32-1-
1001(1)(j), C.R.S,, certified for collection to the County Treasurer in accordance with the
provisions of Section 32-1-1101(1)(e), C.R.S., or as otherwise permitted by law and may include
interest on any unpaid amounts and any costs of collection, including, without limitation,
reasonable attorney’s fees and costs.

5. Recording. This Resolution may be recorded in the office of the Clerk and
Recorder of the City and County of Denver against all property within the Districts’ boundaries.

6. Inquiries Regarding Fees. Any inquiries regarding the imposition and the
collection of the Remediation and Operational Service Fees may be directed to the Districts’
Manager at: Anna Jones, CliftonLarsonAllen, 2001 16th Street, Suite 1700, Denver, CO 80202,
(303) 793-1478, Anna.Jones@claconnect.com. The contact information for the Districts’
Manager may change from time and time and such change shall not require an amendment to this
Resolution.
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7. Severability. If any part, section, subsection, sentence, clause or phrase of this
Resolution is for any reason held to be invalid, such invalidity shall not affect the validity of the
remaining provisions.

8. Effective Date. The terms and conditions of this Resolution shall be effective as
of the Effective Date and shall continue unless and until amended or rescinded by action of the
Board.
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ADOPTED this 19" day of December, 2025.

Broadway Station Metropolitan District No. 1

DacuSigned by:

By Plark ZZW
7039F

DJGCBTYAT
Mark Tomp Ins, President

Attest:

Signed by:

Himabetly (1

2287 ZIARCOREL54

Elizabeth Lee, Assistant Secretary

Broadway Station Metropolitan District No. 2

DocuSigned by:

Mok Tomphins

By 2576CB19417D40F .

Mark Tompkins, President

Attest: Signed by:

Himalttl (10

.....

Broadway Station Metropolitan District No. 3
DocuSigned hy:

Mok Tomphing

By BHId-+F o
Mark Tompkins, President

Attest:

Signed hy:

Himabttle (0

Elizabeth Lee, Assistant Secretary
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BROADWAY STATION METROPOLITAN DISTRICT NO. 1

A RESOLUTION AUTHORIZING SNOW REMOVAL FEES

WHEREAS, Broadway Station Metropolitan District No. 1 (the “District”) is a quasi-
municipal corporation and political subdivision of the State of Colorado and a duly organized
and existing special district pursuant to Title 32, Colorado Revised Statutes; and

WHEREAS, pursuant to Section 32-1-1001(1)(j), C.R.S. and the District’s Service Plan,
the District is authorized to fix and from time to time increase or decrease fees, rates, tolls,
penalties or charges for services, programs or facilities furnished by the District; and

WHEREAS, historically, the District has managed and funded snow removal along
sidewalks throughout the District; however, pursuant to Section 49-551 of the Revised Municipal
Code of the City and County of Denver (the “Code”), this task is the responsibility of the
adjacent property owner; and

WHEREAS, the District will continue to manage snow removal along sidewalks
throughout the District but will charge adjacent property owners for such services, unless an
owner elects not to receive such services; and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that establishing snow removal fees (the “Snow Removal Fees”) is appropriate and
necessary to the function and fiscal operations of the District and will benefit the District, its
residents and taxpayers.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of Broadway
Station Metropolitan District No. 1 as follows:

1. Incorporation of Recitals. The foregoing Recitals are incorporated herein by
reference as the findings of the Board.

2. Imposition and Application of Snow Removal Fees. The Board hereby
establishes the following Snow Removal Fees effective in 2025 until subsequently changed by
the Board:

@) The District’s costs for snow removal shall be aggregated for the calendar
year and charged to each property owner based upon linear frontage of sidewalks adjacent to the
property plus a 10% administrative fee, resulting in the following cost breakdown per property
ownership (based upon the District’s contract costs for 2025):

Denver Broadway Station, LTD (80% $484/occurrence
frontage along sidewalks)

BSP East, LLC (15% frontage along $94/occurrence
sidewalks)
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Broadway Station Metropolitan District
A Resolution Authorizing Snow Removal Fees
Page 2

Broadway Station Metropolitan District No. 1 | $27.50/occurrence
(5% frontage along sidewalks)

(b) Each property owner shall be provided written notice of the Snow
Removal Fee for the current annual period, and if the property owner provides written notice to
the District within ten (10) business days thereafter that it will be responsible for its own snow
removal, then no Snow Removal Fee will be charged for the current annual period. If the
property owner fails to remove snow on two (2) occasions in accordance with Code
requirements, however, snow removal services will be initiated by the District without further
notice, and a prorated Snow Removal Fee will be charged based upon the number of occurrences
that snow is removed by the District.

3. Delinquent Fees. Until paid, the Snow Removal Fees owed hereunder shall be
subject to delinquency interest at a rate of 12% per annum from the due date and shall be
collected in accordance with the provisions of Section 32-1-1001(1)(j), C.R.S., or as otherwise
permitted by law. Until paid in full, such Snow Removal Fees together with interest accrued
thereon, shall constitute a perpetual lien against the affected property as provided and permitted
by law.

4, Severability. If any part, section, subsection, sentence, clause or phrase of this
Resolution is for any reason held to be invalid, such invalidity shall not affect the validity of the
remaining provisions.

5. Effective Date. This Resolution shall take effect and be enforced immediately
upon its approval by the District Board.

ADOPTED this 14" day of March 2025.

Broadway Station Metropolitan District No. 1

DocuSigned by:

ok Tomphins

BCB 194 17D49F

By: .
Mark Tompkins, Chairman

Attest

DocuSigned by:

r(,m g

3E443419648B4D4

Lisa Ingle, Secretary
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