
 

 

PURCHASE AND SALE AGREEMENT 

 

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”) is made and entered 

into as of   , 2023 (the “Effective Date”), by and between the CITY OF 

WESTMINSTER, a Colorado home rule municipal corporation whose principal office address is 

4800 West 92nd Avenue, Westminster, Colorado (“Seller” or the “City”), and MJ 

DEVELOPMENT LTD, a Colorado limited liability company whose principal office address is 

8157 Field Circle, Arvada, Colorado 80005 (“Buyer”).  Seller and Buyer may be hereinafter 

referred to collectively as the “Parties” and individually as a “Party”. 

RECITALS 

A. Seller is the owner of certain real property totaling approximately 0.81 acres located 

at 5202 West 73rd Avenue, Westminster, CO 80003, further described as Lot 14A and Lot 5 of 

the First Replat of Shoenberg Farms Commercial, per the plat recorded May 5, 2009, situated in 

Jefferson County, Colorado, together with all appurtenances thereto (the “Property”), and as 

depicted on the map attached hereto as Exhibit A. 

B. Subject to the terms and conditions of this Agreement, the Conservation Easement 

Agreement described in Section 2(d) below and attached hereto as Exhibit B and incorporated 

herein by this reference (the “CEA”), and any other agreements between Buyer and Seller 

referenced herein, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the 

Property on the terms and conditions contained herein. 

C. Buyer intends to use the Property for a restaurant or food market hall, live/work 

units, neighborhood retail, and/or historical interpretation which adaptively reuses the existing 

improvements on the Property (“Project”). 

AGREEMENT 

NOW, THEREFORE, for and in consideration of the aforesaid and the mutual covenants 

and agreements contained in this Agreement, and for other good and valuable consideration, the 

receipt and adequacy of which are hereby expressly acknowledged, Buyer and Seller hereby agree 

as follows: 

1. Purchase and Sale; Purchase Price; Deposit.   

(a) Seller hereby agrees to sell and convey to Buyer, and Buyer hereby agrees 

to acquire and purchase from Seller, the Property for the consideration and on the terms set 

forth in this Agreement.   

(b) The parties agree that the purchase price for the Property shall be TEN and 

00/100 Dollars ($10.00) (the “Purchase Price”), delivered to Seller at Closing upon 

satisfaction of all conditions to Closing, including without limitation, delivery of a special 

warranty deed (the “Deed”) at Closing, less any amounts to be withheld in accordance with 

this Agreement.     

DocuSign Envelope ID: AF81981C-B5E5-4C47-A541-29CF34129023

9/18/2023

dlaguila
Text Box
Attachment D



 

 

(c) Upon execution of this Agreement, the Parties shall open an escrow (the 

“Escrow”) with Fidelity National Title Insurance Company (the “Title Company”) and 

deposit this Agreement with the Title Company for use as Escrow instructions.  Buyer and 

Seller further agree to execute supplemental Escrow instructions for transactions of the 

type contemplated in this Agreement.  In the event of a conflict between the supplemental 

Escrow instructions and this Agreement, the terms of this Agreement shall control.  Within 

thirty (30) days after the Effective Date, Buyer shall deliver to the Title Company for 

deposit into the Escrow immediately available funds in the amount of Five Thousand 

Dollars ($5,000)  (the “Deposit”), which shall be held by the Title Company in one or more 

federally insured accounts.  All references in this Agreement to the Deposit shall include 

any interest earned on funds in the Escrow.  If Buyer completes the purchase of the 

Property, the Deposit shall be applied to the Purchase Price.  Otherwise, the Deposit shall 

be held and disbursed by the Title Company as provided in this Agreement. 

2. Additional Consideration and Conditions.   

(a) Prior to Closing, Buyer shall obtain approval of the following agreements 

from the Westminster City Council: 

(i) A development agreement entered into by and between Buyer and 

the City for the portion of the Project to be completed on Lot 14A, First Replat of 

Shoenberg Farms Commercial, identified on Exhibit A and referred to hereinafter 

as “Phase 1”, which development agreement shall comply with Title XI of the 

Westminster Municipal Code and shall detail: (A) the obligations of Seller and 

Buyer; (B) the standards and conditions that will govern development of Phase 1; 

and (C) the milestones and timelines associated with development approval and 

construction for Phase 1, including a timeline for design and construction of Phase 

1 (the “Phase 1 Schedule”).  Unless modified by written agreement of the Parties, 

compliance with the Phase 1 Schedule shall be a condition of performance as set 

forth in the Right of Repurchase and Post-Closing Agreement described below.  If 

Seller and Buyer cannot agree to the form and content of the aforementioned 

development agreement and/or the Repurchase Agreement (defined below) within 

ninety (90) days following mutual execution of this Agreement, then Buyer shall 

have the option to terminate this Agreement by written notice to Seller, in which 

case the Deposit shall be returned to Buyer and neither party shall have any further 

rights or obligations hereunder, except for any liabilities or obligations that by their 

terms survive termination of this Agreement. 

(ii) A Right of Repurchase and Post-Closing Agreement, entered into 

by and between Buyer and the City (the “Repurchase Agreement”), providing: 

● Seller the right to repurchase the Property if: (A)Buyer fails 

to commence physical construction for Phase 1 within nine (9) months after 

receiving a building permit for utilities and interior rehabilitation; or (B) if 

Buyer fails to complete construction within twenty-four (24) months from 

commencement of construction;   
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● that, in the event Seller exercises its right to repurchase the 

Property, Seller shall provide 30 days’ written notice to Buyer thereof and 

pay to Buyer ten dollars ($10.00); and 

● in the event Seller determines that Buyer has not met any one 

or more of the deadlines imposed on Buyer in the Phase 1 Schedule, Seller 

shall provide written notice to Buyer specifying the relevant deadline and a 

description of how such deadline has not been met, and that Buyer shall 

then have fifteen (15) days to meet such deadline (or such longer time as is 

necessary to meet the deadline if it cannot be reasonably met within such 

period, provided that Buyer commences its efforts to meet such deadline 

and works in good faith to meet the deadline as soon as possible).   

(iii) An Economic Development Assistance package, and related 

agreement(s) if requested by Buyer.  

(b) No later than ninety (90) days following execution of this Agreement, Buyer 

shall submit to the City of Westminster an application for an Official Development Plan 

for the Property (“ODP”).  In the event Buyer fails to apply for an ODP within such 

timeframe, Seller may elect to terminate this Agreement.  If the ODP has not been approved 

within six (6) months following Buyer’s application for the same, then Buyer shall have 

the option to terminate this Agreement by written notice to Seller, in which case the Deposit 

shall be returned to Buyer and neither party shall have any further rights or obligations 

hereunder, except for any liabilities or obligations that by their terms survive termination 

of this Agreement. 

(c) The following additional conditions shall be satisfied prior to Closing: 

(i) Seller shall grant and/or plat all easements necessary for all City 

Public Improvements necessary to support the construction of Phase 1.  

(ii) Buyer shall obtain a Certificate of Historical Appropriateness from 

the City’s Historic Landmark Board prior to ODP approval. 

(iii) Buyer shall complete a full investigation of the Property and 

determine that it is satisfied with the Property in Buyer’s sole discretion. 

(iv) The Title Company will have irrevocably committed to deliver to 

Buyer the Title Policy for the Property in form acceptable to Buyer.  

(v) Seller’s shall provide to Buyer written approval of the Architectural 

Schematic Plans for Phase 1. 

(vi) Buyer will obtain approval of an ODP, site civil construction 

drawings and a building permit for Phase 1. 

(vii) Buyer will have obtained all financing reasonably determined by 

Buyer to be necessary and sufficient to complete Phase 1.  
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(d) The Colorado Historical Foundation holds a perpetual conservation 

easement in gross on the Property, as well as the exterior surfaces of the buildings located 

thereon, for the purpose of preserving the historic structures and surrounding land area.  

Buyer hereby acknowledges and agrees that each and every obligation and restriction set 

forth in the Conservation Easement Agreement shall apply to Buyer upon transfer of the 

Property to Buyer.  

(e) Seller agrees to use good faith efforts to obtain for Buyer grant funding for 

rehabilitation, in compliance with the CEA, of the farmhouse and carriage house on Lot 5 

and/or infrastructure to serve the Property; provided, however, that the failure to obtain 

such grant funding shall not constitute a breach or default hereof or in any way form a basis 

for Buyer’s termination of this Agreement. 

3. Inspection and Access. 

(a) Within ninety (90) days after the Effective Date, Buyer may obtain, at 

Buyer’s option and expense, such surveys, environmental, water, soil or any other 

inspections, including an appraisal and an architectural evaluation, of the Property as Buyer 

shall deem necessary or prudent.  Buyer and Buyer’s inspectors and agents shall be given 

access to the Property for such inspections, provided that Buyer shall first give notice to 

Seller of the type(s) of inspections, name(s) of inspectors, the date(s) and time(s) such 

inspections will be performed, and evidence of adequate insurance covering Buyer’s 

activities on the Property meeting Seller’s requirements for the same.  Buyer agrees to 

conduct all examinations and tests of the Property in a safe and workmanlike manner and 

repair any damage or disturbance it causes to the Property.  The obligations of Buyer under 

this section shall survive Closing or the termination of this Agreement. 

(b) On or before the date that is ten (10) days after the Effective Date, to the 

extent such documents are within Seller’s possession or control, Seller will deliver to Buyer 

all correspondence, reports and other documents involving the Property, including, but not 

limited to, all subdivision plats; governmental approvals; soils reports; existing surveys; 

planning studies; development plans; cost estimates; layouts; grading plans; flood plain 

analyses; environmental assessments; aerial photographs, topographical maps or studies; 

engineering studies and plans, leases, contracts regarding the operation and maintenance 

of the Property, property tax bills, assessment history for any association, mylars, abstracts 

of title, title opinions, title insurance policies and all other title documents pertaining to the 

Property and all other documents or instruments which relate to the condition, development 

or developability of all or any portion of the Property. 

(c) If Buyer objects to any condition of the Property, then Buyer shall give 

notice to Seller on or before November 30, 2023, adequately describing the condition and 

the objection thereto, together with any requested action from Seller.  If a notice of 

objection to any condition of the Property is delivered to Seller, Seller may, but is not 

required to, attempt to cure, satisfy or resolve any such objections.  If Seller has not agreed 

in writing to a settlement thereof on or before December 31, 2023, this Agreement may, 

at the option of Buyer, be terminated by written notice to Seller, in which case neither party 
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shall have any further rights or obligations hereunder, except for any liabilities or 

obligations that by their terms survive termination of this Agreement. 

4. Title.   

(a) Within ten (10) days after the Effective Date, Seller, at its expense, shall 

provide to Buyer a current commitment for an owner’s extended coverage title insurance 

policy in an amount equal to the Purchase Price (the “Title Policy”).  Within sixty (60) 

days after the Effective Date, Seller will obtain an ALTA/NSPS or other land survey of the 

Property (the “Survey”), at its expense, and provide the Survey to Buyer for Buyer’s 

approval.  Such Survey shall be certified to Buyer and the Title Company.  Seller shall 

have no obligation to take any action with respect to matters identified by the Title 

Commitment or the Survey or any updates thereto.  During the term of this Agreement, 

Seller shall not mortgage, convey, lease, allow any other party to occupy, option, sell, 

contract to do any of the foregoing or otherwise create any defect, exception or other cloud 

on Seller’s title to the Property without Buyer’s prior written consent or request. 

(b) If Buyer objects to any title matter affecting the Property, then Buyer shall 

give notice to Seller on or before ninety (90) days after the Effective Date, adequately 

describing the condition and the objection thereto, together with any requested action from 

Seller.  If a notice of objection to any title matter affecting the Property is delivered to 

Seller, Seller may, but is not required to, attempt to cure, satisfy or resolve any such 

objections.  If Seller has not agreed in writing to a settlement thereof on or before one 

hundred twenty (120) days after the Effective Date, then Buyer shall have the option to: (i) 

terminate this Agreement by written notice to Seller, in which case the Deposit shall be 

returned to Buyer and neither party shall have any further rights or obligations hereunder, 

except for any liabilities or obligations that by their terms survive termination of this 

Agreement; or (ii) withdraw its objections and Close on the transaction, in which case the 

matters that were the subject of the Buyer’s objection shall be deemed waived.   

5. Closing. 

(a) Provided that the conditions in section 2 above are met or waived, and 

subject to the terms and conditions set forth in this Agreement, the sale of the Property 

shall close within thirty (30) days after approval of a building permit for Lot 14A of the 

Property at a mutually agreed upon time and place(the “Closing”).   

(b) At Closing, Title Company shall: (i) record the Deed, any other applicable 

instruments required to be recorded in the Office of the Clerk and Recorder of Jefferson 

County, Colorado; (ii) instruct the County Clerk and Recorder to return said Deed and other 

applicable instruments to Buyer; (iii) deliver to Seller a copy of the recorded Deed with the 

recording information included thereon; and (iv) deliver to Buyer the Deposit, an original 

Title Policy for the Property, the recorded Deed and other applicable instruments to be 

delivered as soon as possible after Closing. 

(c) Seller is exempt from the payment of real property taxes and assessments 

for the Property.  Accordingly, all real property taxes and assessments due and payable 
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with respect to the Property for the year of Closing shall be paid by Buyer.  There will be 

no prorations of common area maintenance fees or water, sewer or other utility charges, 

unless such accounts actually exist with respect to the Property and have been prepaid at 

the time of Closing, in which case Seller shall receive a credit for any prepaid amounts 

attributable to the period from and after Closing.  Seller and Buyer shall pay their respective 

Closing costs and all other items required to be paid at Closing. Any title policy 

endorsements that Buyer may require with respect to the Property shall be paid by Buyer. 

6. Closing Documents.  The parties shall deposit the following with Title Company at 

or prior to Closing: 

(a) Buyer shall deposit:  

(i) An executed settlement statement; and 

(ii) Such documentary and other evidence as may be reasonably 

required by Seller or the Title Company evidencing the status and capacity of Buyer 

and the authority of the person or persons who are executing the various documents 

on behalf of Buyer in connection with this Agreement. 

(b) Seller shall deposit: 

(i) The Deed for the Property in the form attached hereto as Exhibit C 

and incorporated herein by this reference; 

(ii) An executed settlement statement; and 

(iii) Such documentary and other evidence as may be reasonably 

required by the Title Company evidencing the status and capacity of Seller and the 

authority of the person or persons who are executing the various documents on 

behalf of Seller in connection with this Agreement. 

7. Authority.   

(a) Seller represents and warrants that it is a Colorado home rule municipality 

and has the authority to enter into and carry out the agreements contained in, and the 

transactions contemplated by, this Agreement.  Seller further represents and warrants that 

this Agreement has been duly authorized and executed by Seller, and upon delivery to and 

execution by Buyer, shall be a valid and binding Agreement of Seller fully enforceable by 

Buyer against Seller in accordance with its terms.  The entering into and performance by 

Seller of the transactions contemplated by this Agreement will not violate or breach any 

other agreement, covenant, obligation, judgment, order, writ, injunction or decree issued 

against or imposed upon Seller, and there is no consent required from any third party before 

the Property may be acquired by Buyer pursuant to this Agreement. 

(b) Buyer represents and warrants that it is a Colorado limited liability company 

and has the authority to enter into and carry out the agreements contained in, and the 

transactions contemplated by, this Agreement.  Buyer further represents and warrants that 

DocuSign Envelope ID: AF81981C-B5E5-4C47-A541-29CF34129023



 

 

this Agreement has been duly authorized and executed by Buyer, and upon delivery to and 

execution by Seller, shall be a valid and binding Agreement of Buyer fully enforceable by 

Seller against Buyer in accordance with its terms.  The entering into and performance by 

Buyer of the transactions contemplated by this Agreement will not violate or breach any 

other agreement, covenant, obligation, judgment, order, writ, injunction or decree issued 

against or imposed upon Buyer, and there is no consent required from any third party before 

the Property may be acquired by Buyer pursuant to this Agreement 

8. Condemnation.  If, prior to Closing, any portion of the Property is taken or 

threatened to be taken by any entity by condemnation or with the power of eminent domain, or if 

the access thereto is reduced or restricted thereby (or is the subject of a pending taking which has 

not yet been consummated), Seller shall promptly provide written notice to Buyer of such fact.  In 

such event, either Buyer or Seller shall have the right to terminate this Agreement upon written 

notice to the other party not later than seven (7) days after receipt of Seller’s notice thereof.  If 

this Agreement is terminated in its entirety, any and all documents and funds shall be returned by 

Title Company to each party who so deposited the same and neither party shall have any further 

rights or obligations hereunder, except for those obligations that expressly survive termination of 

this Agreement and except for the payment of Title Company cancellation fees which shall be paid 

by Seller.  

9. Seller’s Representations and Warranties.  Seller hereby represents that the 

following statements are now, and will be as of Closing, true and correct, to the best of Seller’s 

knowledge. 

(a) There is no action, suit or proceeding pending, or to the best of Seller’s 

knowledge threatened, against or otherwise affecting Seller or the Property in any court of 

law or equity, or before any governmental authority, in which an adverse decision might 

materially impair the Seller’s ability to perform its obligations under this Agreement. 

(b)   There is no pending or threatened condemnation or similar proceeding 

affecting the Property. 

(c) With the exception of the CEA the Property is being sold free and clear of 

all mortgages, deeds of trust, liens, encumbrances, service contracts, agreements, leases 

and other occupancy rights, except as specifically identified herein.  

(d)   Seller has not received any notice of any violations of any applicable law 

related to the Property. 

(e)   Seller is not aware of any special assessments to be levied against the 

Property after its acquisition by Buyer. 

(f)  Seller shall give Buyer prompt written notice if any of the representations 

or warranties made by Seller in this Agreement are no longer true or correct in any material 

manner. 

10. Default. 
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(a) If Seller shall fail to perform any of its obligations hereunder for any reason 

other than Buyer’s default hereunder, and Seller’s failure to perform is not cured within 

thirty (30) days following written notice from Buyer describing in reasonable detail the 

default hereunder, Buyer shall have the rights, which shall be Buyer’s exclusive remedies: 

(i) to specific performance of Seller’s obligations hereunder; or (ii) to terminate this 

Agreement by providing Seller with written notice of such termination, and receive a 

refund of the Deposit and be relieved of all further obligations, other than any liabilities or 

obligations that by their terms survive termination of this Agreement.   

(b) If Buyer shall fail to perform any of its obligations hereunder for any reason 

other than Seller’s default hereunder, the damages to Seller would be extremely difficult 

and impractical to ascertain, and the amount of the Deposit is a reasonable estimate for the 

damages to Seller, including costs of cooperation in satisfying conditions to Closing, costs 

of seeking another buyer upon Buyer’s default, opportunity costs in keeping the Property 

out of the marketplace and other costs incurred in connection with this Agreement.  

Accordingly, in the event of a default by Buyer that is not cured within thirty (30) days 

following written notice from Seller describing in reasonable detail the default hereunder, 

Seller shall have the right to terminate this Agreement by written notice to Buyer and 

receive and retain the Deposit.  Any and all other remedies otherwise available to Seller 

under applicable law are expressly waived. 

11. General Matters. 

(a) Broker Fees.  In the event any real estate commission is assessed in relation 

to this Agreement and the Property described herein, the party incurring such cost shall be 

responsible payment thereof at closing.  

(b) Further Acts.  Each party agrees to perform any further acts and to execute 

and deliver any documents which may be reasonably necessary to carry out the provisions 

of this Agreement. 

(c) Buyer’s Costs.  Except as expressly set forth herein to the contrary, any and 

all costs or expenses incurred by Buyer related to the transaction contemplated herein, 

including but not limited to due diligence, engineering, architecture and any other costs, 

shall be at Buyer’s sole risk and are not eligible for reimbursement by Seller.  

(d) Timing; Dates.  Time is of the essence of this Agreement.  If any date set 

forth in this Agreement for the delivery of any document or the happening of any event 

should, under the terms hereof, falls on a Friday, weekend or holiday observed by the City 

of Westminster, Colorado, then such date shall be automatically extended to the next 

succeeding weekday that is not a Friday or holiday observed by Buyer. 

(e) Notice.  Unless otherwise expressly provided herein, all tenders and notices 

required hereunder shall be made and given in writing by electronic transmission to the 

parties hereto and their counsel at the email addresses herein set forth and shall be effective 

as of the date of transmission if given by 5:00 p.m. on a business day in Westminster, 

Colorado, or if not, shall be deemed effective as of the next business day after transmission; 

DocuSign Envelope ID: AF81981C-B5E5-4C47-A541-29CF34129023



 

 

or by personal delivery (which shall be effective as of the date of delivery); or by mailing 

by U.S. certified mail, return receipt requested (which shall be effective as of the 3rd 

business day after deposit); or by private contract carrier (which shall be effective as of the 

date of delivery).  Email addresses and physical addresses for notice are: 

If to Seller: 

City of Westminster 

Attn: Director – Economic Development Department 

4800 W. 92nd Avenue 

Westminster, CO  80031 

Telephone:  303-658-2113 

Email: lkimball@cityofwestminster.us 

 

With a copy to: 

 

Westminster City Attorney’s Office 

4800 W. 92nd Avenue 

Westminster, CO  80031 

 

If to Buyer: 

Matt Lawrence 

8157 Field Circle 

Arvada, CO 80005 

Telephone:  (949) 295-8879 

Email:  matthewd.lawrence@yahoo.com  

With a copy to: 

 

Christopher J. Conant 

Hatch Ray Olsen Conant LLC 

730 17th Street, Suite 200 

Denver, CO 80202 

Telephone:  (303) 298-1800 

Email:  cconant@hatchlawyers.com 

(f) Entire Understanding.  This Agreement contains the entire understanding 

between the parties and supersedes any prior understandings and/or written or oral 

agreements between them with respect to the subject matter of this Agreement.  The terms 

of this Agreement are intended by the parties as a final expression of their agreement with 

respect to such terms as are included herein and may not be contradicted by evidence of 

any prior or contemporaneous agreement.  The Parties further intend that this Agreement 

constitutes the complete and exclusive statement of its terms and that no extrinsic evidence 

whatsoever may be introduced in any judicial proceeding involving this Agreement. 
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(g) Binding Effect.  As specifically limited herein, this Agreement shall be 

binding upon and inure to the benefit of the successors and permitted assigns of the parties 

hereto. 

(h) Amendment.  This Agreement may be amended at any time by the written 

agreement of Buyer and Seller.  All amendments, changes, revisions and discharges of this 

Agreement, in whole or in part, shall be binding upon the parties despite any lack of legal 

consideration, so long as any amendment, change or revision shall be in writing and 

executed by the parties to this Agreement. 

(i) Assignment.  Buyer shall not have the right to assign any of its rights under 

this Agreement without first obtaining Seller’s written consent; provided, however, Buyer 

may assign its rights under this Agreement to an entity owned or controlled by Buyer’s 

members.   

(j) No Third-Party Beneficiary.  Except as expressly provided hereunder, this 

Agreement is executed for the exclusive benefit of the signatory parties and their respective 

successors and assigns.  Nothing herein shall be construed as creating any enforceable 

right, claim or cause of action in or for any third-party. 

(k) Execution and Counterparts.  The delivery of facsimile or electronic copies 

of any Party’s signature hereon or on any notice to be delivered in connection herewith 

shall be valid and binding for all purposes.  Upon request, either Party will deliver to the 

other the original of the agreement or instrument delivered by facsimile or electronic mail; 

however, failure to furnish an executed original shall not affect the effectiveness of any 

execution evidenced by a facsimile or electronic signature.  This Agreement may be 

executed in multiple counterparts, each of which shall be deemed an original, and all of 

which shall constitute one and the same instrument. 

(l) Electronic Disposition.  The Parties acknowledge and agree that the original 

of this Agreement, including the signature pages, may be scanned and stored in a computer 

database or similar device, and that any printout or other output readable by sight, the 

reproduction of which is shown to accurately reproduce the original of this Agreement, 

may be used for any purpose as if it were the original, including proof of the content of the 

original writing.   

(m) Regulatory Authority Preserved.  Buyer acknowledges that Seller has 

executed this Agreement in Seller’s proprietary capacity as owner of the Property.   

(n) Public Records Disclosure.  To the extent required or otherwise authorized 

by said statutes or other applicable law, any public records submitted to or generated by 

Buyer in connection with this Agreement are potentially subject to public inspection and 

copying upon request.  Buyer expressly waives any claim or cause of action against Seller 

arising out of such disclosure.  The provisions of this section shall survive the expiration 

or termination of this Agreement.  

(o) Waiver of Covenants.  The waiver by one Party of the performance of any 

covenant, condition or promise under this Agreement shall not invalidate this Agreement 
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nor shall it be considered a waiver by it of any other covenant, condition or promise under 

this Agreement.  The waiver by either or both Parties of the time for performing any act 

under this Agreement shall not constitute a waiver of time for performing any other act or 

an identical act required to be performed at a later time.  The exercise of any remedy 

provided in this Agreement shall not be a waiver of any consistent remedy provided by 

law, and the provisions in this Agreement for any remedy shall not exclude other consistent 

remedies unless they are expressly excluded.  No waiver shall be effective unless the same 

is in writing and signed by the Party to be charged with it. 

(p) Dispute Resolution.  Before pursuing litigation, the Parties agree to pursue 

non-binding mediation in the City of Westminster, Colorado, with a mutually acceptable 

mediator credentialed by the Mediation Association of Colorado.  If mediation is 

unsuccessful or the Parties cannot agree on an acceptable mediator, each Party shall have 

the right to pursue any remedies to which such Party is entitled hereunder. 

(q) Governing Law and Venue.  The performance and interpretation of this 

Agreement shall be controlled by the laws of the state in which the Property is located.  

Should any legal action, suit or proceeding be initiated by any party with regard to or 

arising out of this Agreement, such action shall be brought only in the Jefferson County 

District Court, and each party hereby consents to the jurisdiction of such court as to all 

such actions. 

(r) Governmental Immunity.  Seller is relying on and does not waive or intend 

to waive by any provision of this Agreement, the monetary limitations or any other rights, 

immunities or protections provided by the Colorado Governmental Immunity Act, C.R.S. 

§ 24-10-101, et seq., as amended, or otherwise available to Buyer.  

(s) Severability.  In case of any one or more of the provisions contained in this 

Agreement shall for any reason be held to be invalid, illegal or unenforceable in any 

respect, such invalidity, illegality or unenforceability shall not affect any other provision 

hereof and this Agreement shall be construed as if such invalid, illegal or unenforceable 

provision had never been contained herein. 

(t) Annual Appropriation.  Consistent with Article X, § 20 of the Colorado 

Constitution, any financial obligation of Seller imposed by this Agreement is subject to 

annual appropriation by Seller, shall extend only to monies currently appropriated and shall 

not constitute a mandatory charge, requirement, debt or liability beyond the current fiscal 

year. 

 
[Remainder of page intentionally blank - signature page(s) follow(s).] 
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IN WITNESS WHEREOF, the parties hereto have executed this Purchase and Sale Agreement as 

of the Effective Date.

SELLER:     

   

City of Westminster, a Colorado municipal 

corporation     

 

 

By:        

       Mark Freitag, City Manager 

 

Date:        

 

 

ATTEST: 

 

By:        

 

 

Approved as to form: 

 

       

City Attorney’s Office 

BUYER: 

 

MJ DEVELOPMENT LTD, a Colorado 

limited liability company  

 

 

By:        

 

Name:       

  

Title:        

 

Date:     
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CONSERVATION EASEMENT AGREEMENT 
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EXHIBIT C 

FORM OF DEED 

 
Special Warranty Deed 

 
THIS SPECIAL WARRANTY DEED is made this ____ day of _______________, 20__, between 

[Insert], (“Grantor”), and [Insert], whose address is [Insert] (“Grantee”); 

 

WITNESSETH, that Grantor for and in consideration of ______ ($___.00) and other good and 

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, has granted, 

bargained, sold and conveyed, and by these presents does grant, bargain, sell, convey and confirm, unto 

Grantee, its successors and assigns, forever, all the real property, together with all improvements, if any, 

situate, lying and being in the said County of Jefferson and State of Colorado described as follows: 

 

See Exhibit A, attached hereto 

 

also known by street and number as: [Insert];  

 

TOGETHER with all and singular the hereditaments and appurtenances thereto belonging, or in 

anywise appertaining, the reversion and reversions, remainder and remainders, rents, issues, and profits 

thereof; and all the estate, right, title, interest, claim, and demand whatsoever of Grantor, either in law or 

equity, of, in, and to the above bargained premises, with the hereditaments and appurtenances; 

 

TO HAVE AND TO HOLD the said premises above bargained and described with the appurtenances 

unto Grantee, and Grantee’s successors and assigns forever.  Grantor, for itself and its successors and 

assigns, does covenant and agree that Grantor shall and will WARRANT AND FOREVER DEFEND the above 

bargained premises in the quiet and peaceable possession of Grantee, Grantee’s successors and assigns, 

against all and every person or persons lawfully claiming the whole or any part thereof, by, through or 

under Grantor, subject to the exceptions listed on Exhibit B, attached hereto and incorporated herein. 

 

IN WITNESS WHEREOF, Grantor has executed this Special Warranty Deed on the date set forth 

above. 

[Insert], 

 

 

      By: ___________________________________ 

       [Insert] 
 

STATE OF COLORADO ) 

    ) ss.  

COUNTY OF ______________________ ) 

 

The foregoing instrument was acknowledged before me this _____ day of ________________, 202__, 

by___________________________ as ____________________________. 

 

Witness my hand and official seal. 

       

_____________________________________         

My Commission Expires     Notary Public 
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EXHIBIT "B"
CONSERVATION EASEMENT
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	1. Purchase and Sale; Purchase Price; Deposit.
	(a) Seller hereby agrees to sell and convey to Buyer, and Buyer hereby agrees to acquire and purchase from Seller, the Property for the consideration and on the terms set forth in this Agreement.
	(b) The parties agree that the purchase price for the Property shall be TEN and 00/100 Dollars ($10.00) (the “Purchase Price”), delivered to Seller at Closing upon satisfaction of all conditions to Closing, including without limitation, delivery of a ...
	(c) Upon execution of this Agreement, the Parties shall open an escrow (the “Escrow”) with Fidelity National Title Insurance Company (the “Title Company”) and deposit this Agreement with the Title Company for use as Escrow instructions.  Buyer and Sel...

	2. Additional Consideration and Conditions.
	(a) Prior to Closing, Buyer shall obtain approval of the following agreements from the Westminster City Council:
	(i) A development agreement entered into by and between Buyer and the City for the portion of the Project to be completed on Lot 14A, First Replat of Shoenberg Farms Commercial, identified on Exhibit A and referred to hereinafter as “Phase 1”, which d...
	(ii) A Right of Repurchase and Post-Closing Agreement, entered into by and between Buyer and the City (the “Repurchase Agreement”), providing:
	● Seller the right to repurchase the Property if: (A)Buyer fails to commence physical construction for Phase 1 within nine (9) months after receiving a building permit for utilities and interior rehabilitation; or (B) if Buyer fails to complete constr...
	● that, in the event Seller exercises its right to repurchase the Property, Seller shall provide 30 days’ written notice to Buyer thereof and pay to Buyer ten dollars ($10.00); and
	● in the event Seller determines that Buyer has not met any one or more of the deadlines imposed on Buyer in the Phase 1 Schedule, Seller shall provide written notice to Buyer specifying the relevant deadline and a description of how such deadline has...

	(iii) An Economic Development Assistance package, and related agreement(s) if requested by Buyer.

	(b) No later than ninety (90) days following execution of this Agreement, Buyer shall submit to the City of Westminster an application for an Official Development Plan for the Property (“ODP”).  In the event Buyer fails to apply for an ODP within such...
	(c) The following additional conditions shall be satisfied prior to Closing:
	(i) Seller shall grant and/or plat all easements necessary for all City Public Improvements necessary to support the construction of Phase 1.
	(ii) Buyer shall obtain a Certificate of Historical Appropriateness from the City’s Historic Landmark Board prior to ODP approval.
	(iii) Buyer shall complete a full investigation of the Property and determine that it is satisfied with the Property in Buyer’s sole discretion.
	(iv) The Title Company will have irrevocably committed to deliver to Buyer the Title Policy for the Property in form acceptable to Buyer.
	(v) Seller’s shall provide to Buyer written approval of the Architectural Schematic Plans for Phase 1.
	(vi) Buyer will obtain approval of an ODP, site civil construction drawings and a building permit for Phase 1.
	(vii) Buyer will have obtained all financing reasonably determined by Buyer to be necessary and sufficient to complete Phase 1.
	(d) The Colorado Historical Foundation holds a perpetual conservation easement in gross on the Property, as well as the exterior surfaces of the buildings located thereon, for the purpose of preserving the historic structures and surrounding land area...
	(e) Seller agrees to use good faith efforts to obtain for Buyer grant funding for rehabilitation, in compliance with the CEA, of the farmhouse and carriage house on Lot 5 and/or infrastructure to serve the Property; provided, however, that the failure...


	3. Inspection and Access.
	(a) Within ninety (90) days after the Effective Date, Buyer may obtain, at Buyer’s option and expense, such surveys, environmental, water, soil or any other inspections, including an appraisal and an architectural evaluation, of the Property as Buyer ...
	(b) On or before the date that is ten (10) days after the Effective Date, to the extent such documents are within Seller’s possession or control, Seller will deliver to Buyer all correspondence, reports and other documents involving the Property, incl...
	(c) If Buyer objects to any condition of the Property, then Buyer shall give notice to Seller on or before November 30, 2023, adequately describing the condition and the objection thereto, together with any requested action from Seller.  If a notice o...

	4. Title.
	(a) Within ten (10) days after the Effective Date, Seller, at its expense, shall provide to Buyer a current commitment for an owner’s extended coverage title insurance policy in an amount equal to the Purchase Price (the “Title Policy”).  Within sixty...
	(b) If Buyer objects to any title matter affecting the Property, then Buyer shall give notice to Seller on or before ninety (90) days after the Effective Date, adequately describing the condition and the objection thereto, together with any requested ...

	5. Closing.
	(a) Provided that the conditions in section 2 above are met or waived, and subject to the terms and conditions set forth in this Agreement, the sale of the Property shall close within thirty (30) days after approval of a building permit for Lot 14A of...
	(b) At Closing, Title Company shall: (i) record the Deed, any other applicable instruments required to be recorded in the Office of the Clerk and Recorder of Jefferson County, Colorado; (ii) instruct the County Clerk and Recorder to return said Deed a...
	(c) Seller is exempt from the payment of real property taxes and assessments for the Property.  Accordingly, all real property taxes and assessments due and payable with respect to the Property for the year of Closing shall be paid by Buyer.  There wi...

	6. Closing Documents.  The parties shall deposit the following with Title Company at or prior to Closing:
	(a) Buyer shall deposit:
	(i) An executed settlement statement; and
	(ii) Such documentary and other evidence as may be reasonably required by Seller or the Title Company evidencing the status and capacity of Buyer and the authority of the person or persons who are executing the various documents on behalf of Buyer in ...

	(b) Seller shall deposit:
	(i) The Deed for the Property in the form attached hereto as Exhibit C and incorporated herein by this reference;
	(ii) An executed settlement statement; and
	(iii) Such documentary and other evidence as may be reasonably required by the Title Company evidencing the status and capacity of Seller and the authority of the person or persons who are executing the various documents on behalf of Seller in connect...


	7. Authority.
	(a) Seller represents and warrants that it is a Colorado home rule municipality and has the authority to enter into and carry out the agreements contained in, and the transactions contemplated by, this Agreement.  Seller further represents and warrant...
	(b) Buyer represents and warrants that it is a Colorado limited liability company and has the authority to enter into and carry out the agreements contained in, and the transactions contemplated by, this Agreement.  Buyer further represents and warran...

	8. Condemnation.  If, prior to Closing, any portion of the Property is taken or threatened to be taken by any entity by condemnation or with the power of eminent domain, or if the access thereto is reduced or restricted thereby (or is the subject of a...
	9. Seller’s Representations and Warranties.  Seller hereby represents that the following statements are now, and will be as of Closing, true and correct, to the best of Seller’s knowledge.
	(a) There is no action, suit or proceeding pending, or to the best of Seller’s knowledge threatened, against or otherwise affecting Seller or the Property in any court of law or equity, or before any governmental authority, in which an adverse decisio...
	(b)   There is no pending or threatened condemnation or similar proceeding affecting the Property.
	(c) With the exception of the CEA the Property is being sold free and clear of all mortgages, deeds of trust, liens, encumbrances, service contracts, agreements, leases and other occupancy rights, except as specifically identified herein.
	(d)   Seller has not received any notice of any violations of any applicable law related to the Property.
	(e)   Seller is not aware of any special assessments to be levied against the Property after its acquisition by Buyer.
	(f)  Seller shall give Buyer prompt written notice if any of the representations or warranties made by Seller in this Agreement are no longer true or correct in any material manner.
	10. Default.
	(a) If Seller shall fail to perform any of its obligations hereunder for any reason other than Buyer’s default hereunder, and Seller’s failure to perform is not cured within thirty (30) days following written notice from Buyer describing in reasonable...
	(b) If Buyer shall fail to perform any of its obligations hereunder for any reason other than Seller’s default hereunder, the damages to Seller would be extremely difficult and impractical to ascertain, and the amount of the Deposit is a reasonable es...

	11. General Matters.
	(a) Broker Fees.  In the event any real estate commission is assessed in relation to this Agreement and the Property described herein, the party incurring such cost shall be responsible payment thereof at closing.
	(b) Further Acts.  Each party agrees to perform any further acts and to execute and deliver any documents which may be reasonably necessary to carry out the provisions of this Agreement.
	(c) Buyer’s Costs.  Except as expressly set forth herein to the contrary, any and all costs or expenses incurred by Buyer related to the transaction contemplated herein, including but not limited to due diligence, engineering, architecture and any oth...
	(d) Timing; Dates.  Time is of the essence of this Agreement.  If any date set forth in this Agreement for the delivery of any document or the happening of any event should, under the terms hereof, falls on a Friday, weekend or holiday observed by the...
	(e) Notice.  Unless otherwise expressly provided herein, all tenders and notices required hereunder shall be made and given in writing by electronic transmission to the parties hereto and their counsel at the email addresses herein set forth and shall...
	(f) Entire Understanding.  This Agreement contains the entire understanding between the parties and supersedes any prior understandings and/or written or oral agreements between them with respect to the subject matter of this Agreement.  The terms of ...
	(g) Binding Effect.  As specifically limited herein, this Agreement shall be binding upon and inure to the benefit of the successors and permitted assigns of the parties hereto.
	(h) Amendment.  This Agreement may be amended at any time by the written agreement of Buyer and Seller.  All amendments, changes, revisions and discharges of this Agreement, in whole or in part, shall be binding upon the parties despite any lack of le...
	(i) Assignment.  Buyer shall not have the right to assign any of its rights under this Agreement without first obtaining Seller’s written consent; provided, however, Buyer may assign its rights under this Agreement to an entity owned or controlled by ...
	(j) No Third-Party Beneficiary.  Except as expressly provided hereunder, this Agreement is executed for the exclusive benefit of the signatory parties and their respective successors and assigns.  Nothing herein shall be construed as creating any enfo...
	(k) Execution and Counterparts.  The delivery of facsimile or electronic copies of any Party’s signature hereon or on any notice to be delivered in connection herewith shall be valid and binding for all purposes.  Upon request, either Party will deliv...
	(l) Electronic Disposition.  The Parties acknowledge and agree that the original of this Agreement, including the signature pages, may be scanned and stored in a computer database or similar device, and that any printout or other output readable by si...
	(m) Regulatory Authority Preserved.  Buyer acknowledges that Seller has executed this Agreement in Seller’s proprietary capacity as owner of the Property.
	(n) Public Records Disclosure.  To the extent required or otherwise authorized by said statutes or other applicable law, any public records submitted to or generated by Buyer in connection with this Agreement are potentially subject to public inspecti...
	(o) Waiver of Covenants.  The waiver by one Party of the performance of any covenant, condition or promise under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by it of any other covenant, condition or promise u...
	(p) Dispute Resolution.  Before pursuing litigation, the Parties agree to pursue non-binding mediation in the City of Westminster, Colorado, with a mutually acceptable mediator credentialed by the Mediation Association of Colorado.  If mediation is un...
	(q) Governing Law and Venue.  The performance and interpretation of this Agreement shall be controlled by the laws of the state in which the Property is located.  Should any legal action, suit or proceeding be initiated by any party with regard to or ...
	(r) Governmental Immunity.  Seller is relying on and does not waive or intend to waive by any provision of this Agreement, the monetary limitations or any other rights, immunities or protections provided by the Colorado Governmental Immunity Act, C.R....
	(s) Severability.  In case of any one or more of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other...
	(t) Annual Appropriation.  Consistent with Article X, § 20 of the Colorado Constitution, any financial obligation of Seller imposed by this Agreement is subject to annual appropriation by Seller, shall extend only to monies currently appropriated and ...
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