DDDA DEVELOPMET PROJECT FUNDING AGREEMENT
(Brookfield Lots located at 1505 Glenarm Place and 1518 Glenarm Place, Denver, Colorado)

THIS DDDA DEVELOPMENT PROJECT FUNDING AGREEMENT
(“Agreement”) dated as of the Effective Date (defined below), by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado (“City”) and the
DENVER DOWNTOWN DEVELOPMENT AUTHORITY a body corporate duly organized
and existing as a downtown development authority under the laws of the State of Colorado
("DDDA” and “Purchaser”), each a “Party” and collectively the “Parties.”

RECITALS

A. The City is a home-rule city and a municipal corporation duly organized and
existing under and pursuant to Article XX of the Colorado Constitution and the Charter of the City
("Charter"); and

B. The DDDA is a body corporate and has been duly created, organized, established
and authorized by the City and the qualified electors to transact business and exercise its powers
as a downtown development authority pursuant to the Colorado Downtown Development
Authority Act, Sections 31-25-801, ef seq., Colorado Revised Statutes (as may be amended or
restated, "DDA Act"), Ordinance No. 400, Series of 2008 of the City (as may be amended or
restated, "DDDA Creation Ordinance") and the Plan of Development for Denver Union Station
(the "Original DUS Plan").

C. The DDDA Creation Ordinance authorized the Manager of Finance to spend for the
use of the DDDA, in 2009 and in all subsequent years thereafter, whatever amount is collected
annually from any revenue sources including, but not limited to, taxes received as described
in Sections 31-25-807(3) and 31-25-816, C.R.S., and fees, rates, tolls, rents, charges, grants,
contributions, loans, income, or other revenues imposed, collected, or authorized as described in
Section 31-25-808, C.R.S., or otherwise, by law to be imposed or collected by the DDDA
and the City on behalf of the DDDA; and

D. Pursuant to Section 31-25-807(2)(d) of the DDA Act the board may “Plan and
propose, within the downtown development area, plans of development for public facilities and
other improvements to public or private property of all kinds, including removal, site preparation,
renovation, repair, remodeling, reconstruction, or other changes in existing buildings which may
be necessary or appropriate to the execution of any such plan which in the opinion of the board
will aid and improve the downtown development area”; and

E. Pursuant to Ordinance No. 1660, Series of 2024, the City Council of the City and
County of Denver (hereafter referred to as “City Council”) approved the Amended and Restated
Denver Downtown Development Authority Plan of Development (as further amended or restated
from time to time, the “Amended and Restated Plan’), which amended and restated the Original
DUS Plan to establish categories for future development and redevelopment projects to be
undertaken by the City and the DDDA within the Plan Area, as that term is defined therein; and

F. Pursuant to Ordinance No. 131, Series of 2025, the City Council approved the
Second Amended and Restated Denver Downtown Development Authority Plan of Development
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Cooperation Agreement between the City and the DDDA, restating and replacing that First
Amended Denver Downtown Development Authority Plan of Development Cooperation
Agreement between the Parties dated as of the 3" day of February 2017 in its entirety (as may be
further amended or restated, the “Cooperation Agreement”); and

G. Collectively, the DDA Act, the Creation Ordinance, the Amended and Restated
Plan and the Cooperation Agreement shall be referred to herein as the “DDDA TIF Funding
Requirements.”

H. At an election held in the City on November 4, 2008 (the “2008 Election’) pursuant
to Ordinance No. 401, Series of 2008, a majority of the qualified electors within the DDDA
authorized the City to issue debt on behalf of the DDDA in the aggregate principal amount not to
excced THREE HUNDRED AND FIFTY MILLION DOLLARS AND ZERO CENTS
($350,000,000) for the purpose of financing the cost of public facilities and other improvements
to public or private property in accordance with development projects described in the Original
DUS Plan; and

L At an election held in the City on November 5, 2024 (the “2024 Election’) pursuant
to Ordinance No. 1016, Series of 2024, a majority of the qualified electors within the DDDA
authorized the City to issue debt on behalf of the DDDA in the aggregate principal amount not to
exceed FIVE HUNDRED SEVENTY MILLION DOLLARS AND ZERO CENTS
($570,000,000) for the purpose of financing the cost of public facilities and other improvements
to public or private property in accordance with development projects described in the Amended
and Restated Plan; and

J. In furtherance of the 2008 Election and 2024 Election authority, by Ordinance No.
914, Series of 2025 (“Loan Ordinance”), the City Council a fixed rate loan between the City, on
behalf of the DDDA, and PNC Bank National Association (“PNC”) in an original principal amount
not exceed ONE HUNDRED AND SIXTY MILLION DOLLARS AND ZERO CENTS
($160,000,000) and a revolving line of credit in an amount not to exceed FIFTY MILLION
DOLLARS AND ZERO CENTS ($50,000,000), each of which shall be payable solely from the
Pledged Revenue as defined in the associated Loan Agreement approved in connection with the
Loan Ordinance (collectively and as ultimately approved and executed, “PNC Loan”); and

K. Brookfield Properties 172 CO, LLC, a Delaware limited liability company, being
the current owner of the real property and improvements located at 1505 Glenarm Place, Denver
CO (the “1505 Land”) and Brookfield Mountain, Inc., a Colorado corporation, being the current
owner of the parcel located at 1518 Glenarm Place (the 1518 Land”) together the above-referenced
parcels are referred to herein as the “Brookfield Surface Parking Lots” and the owners thereof shall
be collectively referred to collectively herein as “Sellers”; and

L. On July 30, 2025, the DDDA Board of Directors (“DDDA Board”) approved the
Brookfield Surface Parking Lots development project, for the DDDA’s acquisition of the
Brookfield Surface Parking Lots and additional property as further described in Section 4 below;
and

M. In Pursuant to C.R.S. § 31-25-822, the City Council approved the Petition for
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inclusion of the Brookfield Surface Parking Lots into the DDDA boundaries by Ordinance No.
1279, Series of 2025.

N. In furtherance of the Project, the DDDA entered into a Sale, Purchase, and Escrow
Agreement dated October 24, 2025 (“Brookfield Lots Purchase Agreement”) with the Sellers for
the purposes of acquiring the two Brookfield Surface Parking Lots (the “Project”); and

0. The DDDA’s purchase of the Brookfield Surface Parking Lots is conditioned upon
the DDDA obtaining the approval of the funding for the purchase of Property, as that term is
defined below in Section 4, by the City Council per Section 3.1.1 of the Brookfield Lots Purchase
Agreement; and

P. The City hereby desires to advance proceeds from the PNC Loan to the DDDA in
an amount not to exceed TWENTY-THREE MILLION DOLLARS AND ZERO CENTS
($23,000,000) (the “Purchase Price”) for the sole purpose of funding the property acquisition and
all related closing costs associated with the Project, as further described in Section 4 below, subject
to the terms and conditions of the DDDA TIF Funding Requirements and the City Council’s
approval of the Loan Ordinance and the inclusion of the Brookfield Surface Parking Lots; and

Q. The DDDA is eligible to receive funds from the City, and is ready, willing and able
to meet the conditions associated therewith pursuant to the terms defined in this Agreement; and

R. The Parties desire to set forth in this Agreement the process by which the DDDA
will acquire the property associated with the Project, as further described in Section 4 below, and
the City will help fund such acquisition from the proceeds of the PNC Loan, and the conditions
precedent to the same.

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth
herein, the benefits of which will inure to each Party and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the DDDA and the City agree as
follows:

1. RECITALS. The Recitals are hereby expressly incorporated into this Agreement.

2. DEFINED TERMS. Unless otherwise defined herein, all capitalized terms shall
have the meaning ascribed in the DDDA Creation Ordinance or the Amended and Restated Plan,
as applicable

3. PROPERTY. Pursuant to the Brookfield Lots Purchase Agreement, the DDDA

has agreed to purchase and the Sellers shall sell the Brookfield Surface Parking Lots more
particularly described in Exhibit A attached hereto and hereby affirms that, together with Sellers’
interest, if any, in: (i) all easements, rights of way and vacated roads, streets and alleys appurtenant
to the Brookfield Surface Parking Lots; (ii) all buildings, fixtures and improvements on the
Brookfield Surface Parking Lots; (iii) all of Sellers’ right, title and interest, if any, in and to all
utility taps, licenses, permits, contract rights, and warranties and guarantees associated with the
Brookfield Surface Parking Lots; (iv) all mineral rights, if any, including but not limited to, sand,
gravel, coal, and oil, gas and other hydrocarbons in, under, and that may be produced from the
Brookfield Surface Parking Lots (no such rights are known at present); and (v) all water rights, if
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any, owned by Sellers appurtenant to or otherwise associated with the Brookfield Surface Parking
Lots (no such rights are known at present) (collectively, “Property”).

4. MAXIMUM FUNDING AMOUNT. Notwithstanding any other provision of the
Agreement, the City’s maximum advancement obligation shall not exceed TWENTY-THREE
MILLION DOLLARS AND ZERO CENTS ($23,000,000) (the “Maximum Funding Amount”).
This Maximum Funding Amount is contingent upon and payable solely from the proceeds of the
PNC Loan, as further described in Section 5 below. The City is not obligated to execute an
agreement or any amendments for any further services, including any services performed or
procured by the DDDA, beyond that specifically described in this Agreement. Any costs incurred
by the DDDA in connection with the Project in excess of the Maximum Funding Amount and
beyond those described in Section 7 are at the DDDA’s sole risk and expense.

5. FUNDING CONTINGENT UPON AVAILABILITY OF PNC LOAN
PROCEEDS. The Parties agree that the obligation of the City for all or any part of its payment
obligations hereunder, whether direct or indirect, are contingent upon the approval and closing of
the PNC Loan and the City’s receipt of the PNC Loan Proceeds that are duly and lawfully
appropriated by the City Council for the purpose of this Agreement.

6. APPROPRIATIONS. The City’s obligations under this Agreement, whether
direct or contingent, extend only to monies appropriated for the purpose of this Agreement by the
City Council, paid into the Treasury of the City, and encumbered for the purposes of this
Agreement. Further, all obligations of the DDDA hereunder are subject to annual appropriation and
budget approval by the DDDA Board in accordance with the DDA Act and other applicable law,
and shall not be considered to create a multi-fiscal year direct or indirect debt or financial obligation
of the DDDA. By execution of this Agreement, neither Party irrevocably pledges present cash
reserves for payments in future fiscal years and this Agreement does not, and is not intended to,
create a multiple-fiscal year direct or indirect debt or financial obligation of either Party. Each
Party’s obligations under this Agreement are further limited to the availability of TIF Revenue
generated from within the DDDA boundaries in accordance with the DDDA TIF Funding
Requirements and the availability of loan proceeds resulting from the PNC Loan, as further
described in Section 7, below.

7. USE AND DISBURSEMENT OF FUNDS:

a. The Maximum Funding Amount may only be used to finance the Purchase
Price associated with the DDDA’s acquisition of the Property, as defined in the Brookfield Lots
Purchase Agreement and this Agreement, and all related closing costs associated therewith.

b. The Maximum Funding Amount shall NOT be used for insurance (other
than such insurance as is required of the DDDA under Section 24 INSURANCE at Closing), soft
costs, design and planning expenses, leasing commissions, tenant or other capital improvement

costs, management, operation and/or maintenance expenses associated with the Project.

c. The Maximum Funding Amount shall NOT be used to pay any costs arising
out of any of the following provisions of the Brookfield Lots Purchase Agreement: (i) Article X,
Default Payment and (ii) any costs associated with the Assignment and Assumption of Contracts
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as contemplated in accordance with Exhibit C of the Brookfield Lots Purchase Agreement.

d. The DDDA must satisfy all conditions precedent to closing as set forth in
this Agreement and the Brookfield Lots Purchase Agreement and close on the acquisition of the
Property on or before 30-days after City approval or as otherwise required via the Brookfield Lots
Purchase Agreement (the “Closing Deadline”). Failure to meet this Closing Deadline may result
in the termination of this Agreement at the sole discretion of the Manager (as defined in Section
17 Authorized Representative). No funds shall be disbursed under this Agreement until such time
as all applicable closing conditions of this Agreement and the Brookfield Lots Purchase Agreement
have been met.

c. The City shall collect all tax increment revenues on behalf of the DDDA
for the Property in accordance with the DDDA TIF Funding Requirements and shall be
authorized at its sole discretion and without notice to the DDDA to retain and spend available tax
increment authorized in accordance with the DDDA TIF Funding Requirements.

d. DDDA must promptly notify the City in writing upon the sale or disposition
of the Property to any third party as further described in Section 23 TRANSFERS below.

e. Any and all net proceeds received by the DDDA from the sale, disposition,
or transfer of the Property or portion of Property or associated asset, or other property or rights to
any third party, shall be transferred to the Manager within (15) days of receipt of Notification.
Funds received by the City shall be used in accordance with the DDA Act and applicable law.

8. FUNDING CONDITIONS

a. The DDDA agrees and acknowledges that all of the funds encumbered by
the City to pay the Purchase Price to the DDDA as described herein (“Property Purchase Funds™)
have been provided in accordance with the DDDA TIF Funding Requirements.

b. The DDDA shall only utilize Property Purchase Funds for the purposes
described in Section 7 of this Agreement-. The DDDA agrees and acknowledges that it is eligible
to receive the Property Purchase Funds as a result of the competitive application process approved
by both the DDDA Board and the City and the inclusion of the Property into the boundaries of the
DDDA in accordance with the DDDA TIF Funding Requirements and other applicable
requirements. As a condition to receiving the Property Purchase Funds, the DDDA shall strictly
follow the project application scope approved by the DDDA Board attached hereto and
incorporated herein as Exhibits B and C. All invoices submitted by the DDDA to the City
pursuant to this Agreement, if any, shall use “DDDA” as a descriptor for those costs that are paid
by Property Purchase Funds to facilitate the tracking of Agreement-related spending. The DDDA
shall segregate and specifically identify the time and expenditures billed to the City on each invoice
to allow for the Manager’s review and analysis of Property Purchase Fund-related expenses.

9. CLOSING

a. Manner of Closing. The closing of the acquisition by the DDDA of the
Property (the “Closing”) will be administered by Kensington Vanguard National Land Services
(the “Escrow Agent”) and will occur through escrow with the Escrow Agent pursuant to closing
instructions promulgated by each of the Parties.
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b. Closing Date. Subject to the terms and conditions of this Agreement,
Closing under this Agreement is to occur no later than thirty (30) days following the Effective
Date of this Agreement unless the Extension of Closing option is exercised by the DDDA in
accordance Sections 6.1 and 6.2 of the Brookfield Lots Purchase Agreement, or such different
date as may be agreed upon by the Parties (as so determined, the “Closing Date”).

c. Documents and Funds to be Deposited by DDDA. Upon confirmation by
the DDDA that the Closing Conditions (defined below in Section 9) for its benefit have either been
satisfied or waived by the DDDA, the DDDA shall deliver, and/or cause Sellers to deliver, as
applicable, to the Escrow Agent, on or before the Closing Date, the following:

l. a Special Warranty Deed conveying the Property to the DDDA,
subject to all exceptions of record approved by the DDDA according to the terms of the Brookfield
Lots Purchase Agreement duly executed and acknowledged by Sellers, in substantially the form
set forth in Exhibit B of the Brookfield Lots Purchase Agreement (“Deed”);

2. one or more duly executed settlement statement(s) from the DDDA

and Sellers reflecting payment of the Property Purchase Funds (defined below) and the Shortfall
Funds (defined below), if any, to Sellers, subject to adjustments and prorations as required under
this Agreement and the Brookfield Lots Purchase Agreement, as approved by Sellers and the
Parties (whether one or more, the “Settlement Statement”);

3. two duly executed counterparts of a general assignment and bill of
sale, in the form acceptable to the City (the “Bill of Sale”), conveying all of Sellers’ right, title and
interest in and to any intangible or personal property related to the Property to the DDDA;

4. copies of each Assignment of Contracts and related amendments
DDDA executed pursuant to the terms of the Brookfield Lots Purchase Agreement;
5. such evidence as the Escrow Agent may reasonably require

confirming the DDDA’s and Sellers’ authority to execute and deliver the documents required of it
and to consummate the transactions contemplated hereby; and

6. such other affidavits and other documents reasonably requested by
the Parties or Escrow Agent to consummate the acquisition of the Property by the DDDA in
accordance with the Brookfield Lots Purchase Agreement and this Agreement.

d. Documents and Funds to be Deposited by City. Upon confirmation by the
City that the Closing Conditions for its benefit have been fulfilled or waived by the City, the City
shall deposit into escrow with the Escrow Agent (“Deposit”), on or before the Closing Date, the
funds needed for the DDDA to acquire the Property, in an amount not-to-exceed the Maximum
Funding Amount (as calculated in accordance herein, the “Property Purchase Funds”).

e. Documents and Funds to be Deposited by the DDDA. Upon confirmation
by the DDDA that the Closing Conditions for its benefit have been fulfilled or waived by the
DDDA, the DDDA shall deliver or cause to be delivered to the Escrow Agent, on or before the
Closing Date, the following:

1. two duly executed counterparts of the Bill of Sale;
2. a duly executed Settlement Statement;
3. an executed form TD-1000 Colorado Real Property Transfer
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Declaration;

4. such evidence as the Escrow Agent may reasonably request
confirming the DDDA’s authority to execute and deliver the documents required of it and to
consummate the transactions contemplated hereby; and

5. such other affidavits and other documents reasonably requested by
the Parties or Escrow Agent to consummate the acquisition of the Property by the DDDA in
accordance with the Brookfield Lot Purchase Agreement and this Agreement.

f. Closing Sequence. Upon receipt of confirmation from all Parties that the
Closing Conditions for their respective benefit have been satisfied or waived and that the Escrow

Agent has authorization to close pursuant to the closing instructions issued by the Parties, the
Escrow Agent will close the transactions contemplated by this Agreement and the Brookfield Lots
Purchase Agreement, including without limitation recordation of the Deed and disbursement of
the Property Purchase Funds, if any, in accordance with the Settlement Statement.

g. Closing Costs and Prorations. The Parties acknowledge and agree that the
City shall not be responsible for paying any costs associated with the Closing under this Agreement
or the closing under the Brookfield Lots Purchase Agreement (collectively, the “Closing Costs™),
which Closing Costs may include, without limitation, (a) the premium for any title insurance
policy(ies) to be issued to the DDDA for the Property; (b) any documentary, transfer, real estate,

and recording taxes and/or fees associated with the conveyance of the Property to the DDDA; (c)
fees charged by the Escrow Agent for real estate closing services; (d) fees or costs to cause any
monetary liens or encumbrances to be released from the Property prior to or at Closing; and (e)
any broker commissions or fees for real estate services provided by or on behalf of DDDA and/or
Sellers. All Closing Costs shall be paid solely by the DDDA and/or Sellers in accordance with the
terms of the Brookfield Lots Purchase Agreement. In addition, all taxes and special assessments
for the year of Closing, all utility, water, and sewer charges for the year of Closing, and any other
fees or charges related to the Property that are typically apportioned as of the Closing Date, shall
be apportioned and paid solely by DDDA and/or Sellers in accordance with the terms of the
Brookfield Lots Purchase Agreement. The Parties acknowledge and agree that both the DDDA
and the City are exempt from the payment of taxes and assessments and, as a result, neither the
DDDA nor the City shall be liable or responsible for the proration or payment of taxes or
assessments for or associated with the Property. Further, neither the DDDA nor the City shall be
responsible for the proration or payment of any other charges for or associated with the Property,
which the DDDA or City is or will be exempt from paying prior to, at, or after Closing; provided,
however, that this provision shall not limit or restrict the DDDA’s authority to approve, enter into,
collect and/or enforce any agreements for payments in lieu of taxes or other contracts, conventions
or arrangements with other parties, including the City, as determined appropriate for the Project
by the DDDA Board. The provisions of this section shall survive the Closing.

10. CLOSING CONDITIONS. In addition to any other conditions stated in this
Agreement, the following conditions must be satisfied at or prior to the Closing Deadline. The
Parties shall work cooperatively and use good faith efforts to satisfy each of the Closing Conditions
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that are within its control to satisfy prior to the Closing Date:

a. Copies of all documentation required to be delivered by Sellers to Purchaser
pursuant to the Brookfield Lots Purchase Agreement.

b. The Escrow Agent shall arrange for and deliver at Closing a 2021 ALTA
form of extended coverage owner’s policy of title insurance insuring fee simple title to the Property
in the DDDA in the amount of the purchase price set forth in the Brookfield Lots Purchase
Agreement, subject only to such exceptions as are approved by the DDDA and the City.

c. DDDA shall provide the City with the most current ALTA survey of the
Property. The ALTA survey shall be prepared by a licensed land surveyor.

d. The DDDA shall provide the City with certificates of insurance or copies of
any policies of insurance required and further described in Section 22 Insurance of this Agreement.
e. The City shall have received all appropriations and approvals from the City

Council and/or any other persons or authorities that are necessary for the City to provide the
Property Purchase Funds.

f. There shall have been no material adverse change in the condition,
including the environmental condition, or results of operations of the Property, and the Property
shall not have sustained any loss or damage which materially adversely affects its use.

g. The DDDA shall provide a certification, on a form acceptable to the City,
signed by both the DDDA and Sellers attesting that neither the DDDA nor the Sellers are in
breach, beyond any applicable cure periods if provided by this Agreement, of any of their
respective representations, warranties, covenants, or obligations under the Brookfield Lots
Purchase Agreement, and that both the DDDA and Sellers are ready, willing and able to satisfy all
conditions of sale as provided in the Brookfield Lots Purchase Agreement and the DDDA is
prepared to proceed with the purchase of the Property.

h. If any of the foregoing Closing Conditions precedent to the closing are not
satisfied by the Closing Date or such earlier date as is required under this Agreement, then in
addition to and without waiver of any other rights and remedies available to the City under this
Agreement, the City shall have the right to terminate this Agreement by giving notice to the DDDA
before the Closing Date, in which case the Escrow Agent shall return the Deposit to the City in
accordance with the terms of the Brookfield Lots Purchase Agreement, and this Agreement shall
terminate automatically and be of no further force or effect and neither Party shall have any further
rights or obligations hereunder (other than pursuant to any provision hereof which expressly
survives the termination of this Agreement).

11. REPRESENTATIONS AND WARRANTIES. Each Party hereby represents to
the other Party that as of the Effective Date of this Agreement and as of the Closing Date:

a. Such Party has the requisite power and authority to execute and deliver this
Agreement and the related documents to which such Party is a signatory;

b. The execution and delivery of this Agreement by such Party has been duly
authorized by all requisite action(s) and creates valid and binding obligations of such Party
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enforceable in accordance with its terms, subject to the terms of this Agreement and subject to the
effect of general principles of equity, including without limitation concepts of materiality,
reasonableness, good faith and fair dealing, the possible unavailability of specific performance or
injunctive relief, regardless of whether considered in a proceeding in equity or at law, and subject
to or limited by bankruptcy, insolvency, reorganization, arrangement, moratorium or other similar
laws relating to or affecting the rights of creditors;

c. To the actual knowledge of such Party, neither the execution and delivery
of this Agreement nor the consummation of the transactions contemplated hereby will violate any
constitution, statute, regulation, rule, injunction, judgment, order, decree or other restriction of any
governmental authority or conflict with, result in a breach of, or constitute a default under any
contract, lease, license instrument or other arrangement to which such Party is bound,

d. Such Party is authorized to execute this Agreement on behalf of its officers,
directors, representatives, employees, subsidiaries, affiliates, members/shareholders, agents,
trustees, heirs, beneficiaries, attorneys, insurers, successors, predecessors and assigns, and each
person who signs this Agreement in a representative capacity represents that he or she is duly
authorized to do so;

e. Except as otherwise contemplated in the Brookfield Lots Purchase
Agreement, and the documents which are the subject of the Closing Conditions above, such Party
has not granted, and such Party has no actual notice that any third party (including without
limitation the Seller) has granted, to any third party any contracts of sale, options to purchase,
reversionary rights, rights of first refusal, rights of first offer, lease or other occupancy rights,
easements, licenses, or any similar rights affecting all or any portion of the Property; and

f. SUCH PARTY IS FREELY AND VOLUNTARILY ENTERING INTO
THIS AGREEMENT UNCOERCED BY ANY OTHER PARTY OR PERSON AND SUCH
PARTY HAS READ THIS AGREEMENT AND HAS BEEN AFFORDED THE
OPPORTUNITY TO OBTAIN THE ADVICE OF LEGAL COUNSEL OF ITS CHOICE WITH
REGARD TO THIS AGREEMENT AND UNDERSTANDS THE SAME.

12.  DDDA MANAGEMENT OF PROPERTY. The DDDA shall provide and
maintain good and efficient management of the Property in conformance with generally accepted
business practice. The DDDA further agrees to work collaboratively with the Manager regarding
the operation and development of the Project. The DDDA shall promptly notify the City of any:
(1) changes to the manager of the Property and (i1) any significant staffing changes to the manager
of which the DDDA is aware.

13. REDEVELOPMENT PLANS. The Parties shall work collaboratively with the
DDDA on any procurements, selections, development, adoption or other related matters for any
redevelopment plans undertaken on this Property.

14. ACCOUNTING. The DDDA shall retain an accounting firm and provide Notice
to the Manager in writing, of the name of their accounting firm within (15) fifteen business days
from Closing and shall at all times maintain all mandatory financial statements and reporting in
conformance with Generally Accepted Accounting Principles and all applicable law. Management

DDDA Funding Agreement (Brookfield Parking Lots) 9
Contract No. FINAN-202581753



of the property by the DDDA includes, but is not limited to, the management and accounting of
any revenues generated from the operations taking place on the property. Revenues generated from
the property shall be included in the DDDA’s operating budget and reflected on its annual budget
without any appropriation requirements by the City. The DDDA shall utilize available cash flows
for its operations and improvements, including administration and legal expenses, prior to
exercising available options for requesting funding from external sources pursuant to the
Cooperation Agreement, TIF Policy or other lawful means.

15. NO DISCRIMINATION. In connection with the performance of work under the
Agreement, the DDDA may not refuse to hire, discharge, promote, demote, or discriminate in
matters of compensation against any person otherwise qualified, solely because of race, color,
religion, national origin, ethnicity, citizenship, immigration status, gender, age, sexual orientation,
gender identity, gender expression, marital status, source of income, military status, protective
hairstyle, or disability. The DDDA shall insert the foregoing provision in all subcontracts related to
the Project.

16. COMPLIANCE WITH DENVER WAGE LAWS. To the extent applicable to
the DDDA’s provision of services hereunder, the DDDA shall comply with, and agrees to be bound
by, all rules, regulations, requirements, conditions, and City determinations regarding the City’s
Minimum Wage and Civil Wage Theft Ordinances, Sections 58-1 through 58-26 D.R.M.C.,
including, but not limited to, the requirement that every covered worker shall be paid all earned
wages under applicable state, federal, and city law in accordance with the foregoing D.R.M.C.
sections. By executing this Agreement, the DDDA expressly acknowledges that the DDDA is aware
of the requirements of the City’s Minimum Wage and Civil Wage Theft Ordinances and that any
failure by the DDDA, or any other individual or entity acting subject to this Agreement, to strictly
comply with the foregoing D.R.M.C. sections shall result in the penalties and other remedies
authorized therein. The DDDA shall insert the foregoing provision in all subcontracts.

17. TAXES, CHARGES, AND PENALTIES. The City shall not pay or be liable for
any claimed interest, late charges, fees, taxes, or penalties of any nature, except as required by the
D.R.M.C.

18. AUTHORIZED REPRESENTATIVE. The City’s Manager of Finance or
designee (collectively, “Manager”) is the City’s authorized representative under this Agreement
and through whom contractual services performed under this Agreement shall be coordinated. The
DDDA’s authorized representative shall be the Board Chair.

19. TERM AND TERMINATION. This Agreement may be terminated by the
Manager for any material default of this Agreement upon thirty (30) days written advance notice,
during which period or any extension thereof the DDDA shall have (20) twenty calendar days to
cure any such default. The City may also by written notice to the DDDA terminate the whole or
part of any agreement contemplated hereunder approved by the DDDA Board. In the event of the
DDDA or any of its officers are convicted, plead nolo contendere, enter into a formal agreement
in which they admit guilt, enter plea of guilty, or otherwise admit culpability to criminal offenses
of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue influence, theft,
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racketeering, extortion or any offense of a similar nature in connection with such agreement. Any
dispute between the Parties with respect to the termination of the Agreement is subject to the
provisions of Section 32 Disputes.

20. WHEN RIGHTS AND REMEDIES NOT WAIVED. In no event will
performance by a Party constitute or be construed to be a waiver by that Party of any breach of
term, covenant, or condition or any default that may then exist on the part of the other Party, and
the tender of any such performance when any breach or default exists (or is claimed to exist) impairs
or prejudices any right or remedy available to the other Party with respect to the breach or default.

No assent, expressed or implied, to any breach of any one or more terms, covenants, or conditions
of this Agreement is or may be construed to be a waiver of any succeeding or other breach.

21. CONFLICT OF INTEREST. No employee of either Party has or may have any
personal or beneficial interest whatsoever in the services or property described herein. The DDDA
shall not knowingly hire or contract for services with any employee or officer of Denver that would
result in any violation of the Denver Revised Municipal Code, Chapter 2, Article IV, Code of
Ethics, or Denver City Charter provisions 1.2.8, 1.2.9, 1.2.12.

22. STATUS OF PARTIES. Neither Party is an employee of the other; no officer,
employee, agent or contractor of one Party is an officer, employee, agent, or contractor of the other

Party for any purpose, including unemployment compensation and workers’ compensation.

23. EXAMINATION OF RECORDS. Any authorized agent of the City, including
the City Auditor or his or her representative, has the right to access and the right to examine, copy
and retain copies, at City’s election in paper or electronic form, any pertinent books, documents,
papers and records related to DDDA’s performance pursuant to this Agreement, provision of any
goods or services to the City, and any other transactions related to this Agreement. DDDA shall
cooperate with City representatives and City representatives shall be granted access to the foregoing
documents and information during reasonable business hours and until the latter of three (3) years

after the final payment under the Agreement or expiration of the applicable statute of limitations.
When conducting an audit of this Agreement, the City Auditor shall be subject to government
auditing standards issued by the United States Government Accountability Office by the
Comptroller General of the United States, including with respect to disclosure of information
acquired during the course of an audit. No examination of records and audit pursuant to this
paragraph shall require Parties to make disclosures in violation of state or federal privacy laws.
Parties shall at all times comply with D.R.M.C. 20-276.

24. INSURANCE: At all times during the term of this Agreement, including any
renewals or extensions, The DDDA shall maintain such insurance, by commercial policy or self-
insurance, as is necessary to meet its liabilities under the CGIA. This obligation shall survive the
termination of this Agreement.

a. Subcontractors and Subconsultants: The DDDA shall ensure that all such
Subcontractors and Subconsultants (Subcontractors) maintain the following insurance covering all
operations, goods or services provided pursuant to this Agreement. The DDDA agrees to provide
proof of insurance for all such Subcontractors upon request by the City. The insurance coverages
specified in this Agreement are the minimum requirements, and do not lessen or limit the liability
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of the Subcontractor. The Subcontractor shall maintain, at its own expense, any additional kinds
or amounts of insurance that it may deem necessary to cover its obligations and liabilities under
this Agreement.

b. Additional Insureds: For Commercial General Liability and Auto Liability,
Subcontractor’s insurer(s) shall include The DDDA and the City and County of Denver, its elected
and appointed officials, employees and volunteers as additional insured.

c. Workers” Compensation & Employer’s Liability Insurance: Subcontractor
shall maintain coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits of $100,000 per occurrence for each bodily injury
claim, $100,000 per occurrence for each bodily injury caused by disease claim, and $500,000
aggregate for all bodily injuries caused by disease claims.

d. Commercial General Liability: Subcontractor shall maintain a Commercial
General Liability insurance policy with minimum limits of $1,000,000 for each occurrence,
$1,000,000 for each personal and advertising injury claim, $2,000,000 products and completed
operations aggregate (if applicable), and $2,000,000 policy aggregate.

e. Automobile Liability: Subcontractor shall maintain Automobile Liability
with minimum limits of $1,000,000 combined single limit applicable to all owned, hired and non-
owned vehicles used in performing services under this Agreement.

25. TRANSFERS: The DDDA acknowledges that the City has examined and relied

upon the experience of and representation of the DDDA and its members in owning and operating
the Property, and the City will continue to rely upon the DDDA’s ownership and control of the
Property and the Project. Without the prior written consent of the Manager, the DDDA shall not
sell, convey, assign, or otherwise transfer or dispose of the Property or any part thereof including
rights, leases, major FF&E or other property.

26. ASSIGNMENT AND SUBCONTRACTING. The DDDA covenants and agrees
that it will not assign or transfer its rights hereunder without first obtaining the written consent of
the City’s Manager of Finance. Any attempts by the DDDA to assign or transfer its rights hereunder
without such prior written consent of the Manager shall, at the option of the Manager, automatically
terminate this Agreement and all rights of the DDDA hereunder. Such consent may be granted or
denied at the sole and absolute discretion of said Manager.

27. NO THIRD-PARTY BENEFICIARY. The enforcement of this Agreement, and
all rights of action relating to enforcement, are strictly reserved to the Parties. Nothing in this
Agreement gives or allows any claim or right of action by any person or other entity on this
Agreement, including the Sellers, subcontractors and suppliers. Any person who or other entity
other than the Parties that receives services or benefits under this Agreement is an incidental
beneficiary only, including specifically the Sellers.

28. GOVERNING LAW: VENUE. Each term, provision, and condition of this
Agreement is subject to the provisions of Colorado law, the Charter of the City and County of
Denver, and the ordinances, and regulations enacted pursuant thereto. Unless otherwise specified,
any general or specific reference to statutes, laws, regulations, charter or code provisions,
ordinances, executive orders (including memoranda thereto), or contracts, means statutes, laws,
regulations, charter or code provisions, ordinances, and executive orders (including memoranda
thereto) and contract as amended or supplemented from time to time and any corresponding
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provisions of successor statues, laws, regulations, charter or code provisions, ordinances, or
executive orders (including memoranda thereto) and contracts. Venue for any legal action relating
to or arising out of this Agreement will be in the District Court of the Second Judicial District of
the State of Colorado.

29. SEVERABILITY. Except for the provisions of this Agreement requiring
appropriation of funds, if a court of competent jurisdiction finds any provision of this Agreement
or any portion thereof to be invalid, illegal, or unenforceable, the validity of the remaining portions
or provisions will not be affected, if the intent of the parties can be fulfilled.

30. EFFECTIVE DATE. This Agreement is subject to, and will not become effective
or binding on the City until, full execution by all signatories of the City after City Council approval
of this Agreement. The effective date of this Agreement (“Effective Date”) shall be the date the
City delivers a fully executed copy of this Agreement to the other Parties.

31. PARAGRAPH HEADINGS. The captions and headings set forth in this
Agreement are for convenience of reference only and do neither define nor limit its terms and may
not be construed to do so.

32. SURVIVAL OF CERTAIN PROVISIONS. The terms of this Agreement,
including but not limited to paragraph 23. TRANSFERS, and any exhibits and attachments that by
reasonable implication contemplate continued performance, rights, or compliance beyond
expiration or termination of this Agreement survive this Agreement and will continue to be

enforceable.

33. NOTICES. All notices provided for herein shall be in writing and shall be
personally delivered or mailed by registered or certified United States mail, postage prepaid, return
receipt requested, to the parties at the addresses given below or at such other address that may be
specified by written notice in accordance with this paragraph:

City and County of Denver

Department of Finance

201 W Colfax Ave. 9% Floor

Denver, Colorado 80202

Attn: Director, Capital Planning and Programming

With copies of notices to:

Office of the Mayor
1437 Bannock Street, Room 350
Denver, Colorado 80202

Denver City Attorney’s Office
1437 Bannock Street, Room 353
Denver, Colorado 80202
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If to DDDA:

Chair Board of Directors

c/o Manager of Finance

201 W. Colfax Ave., Dept. 1010
Denver, Colorado 80202

With copies of notices to:

Cockrel Ela Glesne Greher & Ruhland, P.C.

44 Cook Street, Suite 620

Denver, Colorado 80206

Attention: Paul Cockrel, David Greher and Matt Ruhland

34. COLORADO GOVERNMENTAL IMMUNITY ACT: Neither Party shall have
any liability or responsibility to anyone for any act or omission of the other. Each Party will be
liable for the actions and omissions of its respective officers, agents, employees and subcontractors,
to the extent provided by the Colorado Governmental Immunity Act, C.R.S. §§ 24-10-101, et seq.
(“CGIA”). Nothing in this Section 34 or any other provision of this Agreement shall be construed
as a waiver of the notice requirements, defenses, immunities, and limitations the City or the DDDA
may have under the CGIA or to any other defenses, immunities, or limitations of liability available
to the City or the DDDA by law.

35. DISPUTES. All disputes of any nature between Denver and the DDDA regarding
this Agreement will be resolved by the administrative hearings pursuant to D.R.M.C. 56-106(b)-
(). For purposes of that procedure, the Manager official to render a final determination.

36. ORDER OF PRECEDENCE. In the event of any conflict between the terms
contained in the numbered sections, including subparts to them, of this Agreement and those of any
exhibit such that the full effect cannot be given to both or all provisions, then the terms contained
in the numbered sections, including subparts to them, of this Agreement control.

37. AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS. This
Agreement is the complete integration of all understandings between the Parties. No prior or
contemporaneous addition, deletion or other amendment has any force or effect, unless embodied
herein in writing. Amendments to this Agreement will become effective when approved by both
Parties and executed in the same manner as this Agreement.

38. LEGAL AUTHORITY. The Parties represent and assure that each possesses the
legal authority, pursuant to any proper, appropriate and official motion, resolution or action
necessary, to enter into this Agreement. The persons or person signing and executing this
Agreement on behalf of a Party represent(s) that he or she is fully authorized to execute this
Agreement on behalf of their respective jurisdiction and to validly and legally bind their jurisdiction
to all the terms, performances, and provisions herein set forth. If there is a dispute as to the legal
authority of either the DDA or the person signing this Agreement to enter into this Agreement, at
its option, the City may temporarily suspend or permanently terminate this Agreement or both. The
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City will not be obligated to perform any of the provisions of this Agreement after it has suspended
or terminated this Agreement as provided in this Agreement.

39. SURVIVAL OF CERTAIN PROVISIONS. The Parties understand and agree
that all terms, conditions and covenants of this Agreement, together with the exhibits and

attachments hereto, if any, any or all of which, by reasonable implication or express statement,
contemplate continued performance or compliance beyond the expiration or termination of this
Agreement (by expiration of the term or otherwise), shall survive such expiration or termination
and shall continue to be enforceable as provided herein for a period equal to any and all relevant
statutes of limitation, plus the time necessary to fully resolve any claims, matters, or actions begun
within that period.

40. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS. The Parties
consent to the use of electronic signatures by Denver and the DDDA. The Agreement, and any

other documents requiring a signature hereunder, may be signed electronically by the City in the
manner specified by City, and by the DDDA. The Parties agree not to deny the legal effect or
enforceability of the Agreement solely because it is in electronic form or because an electronic
record was used in its formation. The Parties agree not to object to the admissibility of the
Agreement in the form of an electronic record, or a paper copy of an electronic document, or a
paper copy of a document bearing an electronic signature, on the ground that it is an electronic
record or electronic signature or that it is not in its original form or is not an original.

List of Exhibits to Funding Agreement

Exhibit A — Fully Executed Sale, Purchase and Escrow Agreement and all schedules and
exhibits attached thereto.

Exhibit B-DDDA Board Resolution Approving Inclusion and Project (1505 Glenarm Place)
Exhibit C -DDDA Board Resolution Approving Inclusion and Project (1518 Glenarm Place)

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Contract Control Number: FINAN-202581753-00
Contractor Name: DENVER DOWNTOWN DEVELOPMENT AUTHORITY

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of:

SEAL CITY AND COUNTY OF DENVER:
ATTEST: By:
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

Attorney for the City and County of Denver

By: By:

By:




Contract Control Number: FINAN-202581753-00
Contractor Name: DENVER DOWNTOWN DEVELOPMENT AUTHORITY

By: See Attached

Name:

(please print)

Title:

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)


See Attached


Contract Control Number: FINAN-202581753-00
Contractor Name: DENVER DOWNTOWN DEVELOPMENT AUTHORITY

Name: Douecas M. T i1space, FS
£ Q.

(please print)

TitleBO ARD O HAIR

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)



EXHIBIT A

Execution Version

SALE, PURCHASE AND ESCROW AGREEMENT

AMONG

BROOKFIELD PROPERTIES 173 CO. LLC,
a Delaware limited liability company

and

BROOKFIELD MOUNTAIN LLC,
a Delaware limited liability company

(collectively, as Seller)
AND

DENVER DOWNTOWN DEVELOPMENT AUTHORITY,
a body corporate organized and existing as a downtown development authority pursuant to 31-
25-801, et seq., Colorado Revised Statutes

(as Purchaser)
AND

KENSINGTON VANGUARD NATIONAL LAND SERVICES
(as Escrow Agent)

Dated as of: October 24, 2025

117940.000094\4913-4225-0829.8
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SALE, PURCHASE AND ESCROW AGREEMENT

This Sale, Purchase and Escrow Agreement (this “Agreement”), dated as of October 24,
2025 (the “Effective Date”), is made by and between BROOKFIELD PROPERTIES 173 CO.
LLC, a Delaware limited liability company (“173 Seller”), and BROOKFIELD MOUNTAIN
LLC, a Delaware limited liability company (“196 Seller”; and together with 173 Seller,
“Seller”), and DENVER DOWNTOWN DEVELOPMENT AUTHORITY, a body corporate
organized and existing as a downtown development authority pursuant to 31-25-801, et seq.,
Colorado Revised Statutes (“Purchaser”), and constitutes (i) a contract of sale and purchase
among the parties and (ii) an escrow agreement among Seller, Purchaser and KENSINGTON
VANGUARD NATIONAL LAND SERVICES (“Escrow_Agent”), the consent of which
appears at the end hereof.

ARTICLE I
RECITALS

1.1 Real Property.

1.1.1 173 Seller owns and holds title to that certain land (the “1505 Land”)
described on Exhibit A-1 attached hereto and having a street address commonly known
as 1505 Glenarm Place, Denver, Colorado (and designated as Block 173), together with
all structures, facilities, parking areas and other improvements located on or affixed to the
1505 Land and all fixtures on the 1505 Land which constitute real property under
applicable law (collectively the “1505 Improvements™) located thereon, if any. The
1505 Land and the 1505 Improvements, together with 173 Seller’s rights, title and
interests in mineral and water rights appurtenant to the 1505 Land, if any, and all rights-
of-way, privileges and appurtenances pertaining thereto, including any right, title and
interest of 173 Seller in and to any street, alley or right-of-way adjoining any portion of
the 1505 Land, open or proposed streets, strips or gores of land adjacent thereto,
easement rights, air rights and development rights benefiting all or any portion thereof are
collectively referred to as the “1505 Real Property”.

1.1.2 196 Seller owns and holds title to that certain land (the “1518 Land”; and
together with the 1505 Land, the “Land”) described on Exhibit A-2 attached hereto and
having a street address commonly known as 1518 Glenarm Place, Denver, Colorado (and
designated as Block 196), together with all structures, facilities, parking areas and other
improvements located on or affixed to the 1518 Land and all fixtures on the 1518 Land
which constitute real property under applicable law (collectively the “1518
Improvements”; and together with the 1505 Improvements, the “Improvements”)
located thereon, if any. The 1518 Land and the 1518 Improvements, together with 196
Seller’s rights, title and interests in mineral and water rights appurtenant to the 1518
Land, if any, and all rights-of-way, privileges and appurtenances pertaining thereto,
including any right, title and interest of 196 Seller in and to any street, alley or right-of-
way adjoining any portion of the 1518 Land, open or proposed streets, strips or gores of
land adjacent thereto, easement rights, air rights and development rights benefiting all or
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any portion thereof are collectively referred to as the “1518 Real Property”’; and together
with the 1505 Real Property, the “Real Property”).

1.2 Personal Property. In connection with the Real Property, Seller may have (i)
obtained certain governmental permits and approvals, (ii) obtained certain contractual rights and
other intangible assets, and (iii) acquired certain other items of tangible personal property which
are located on the Real Property and used by Seller in connection with the operation and
maintenance thereof (as applicable, collectively, the “Personal Property”). The Real Property
and the Personal Property are collectively referred to as the “Property.”

1.3 Purchase and Sale. Seller now desires to sell and Purchaser now desires to
purchase all of Seller’s right, title and interest in and to the Property, upon the terms and
covenants and subject to the conditions set forth below.

ARTICLE 11

PURCHASE PRICE

2.1 Price. In consideration of the covenants herein contained, Seller hereby agrees to
sell and Purchaser hereby agrees to purchase the Property for a total purchase price of Twenty-
Two Million Five Hundred Thousand and 00/100 Dollars ($22,500,000.00) (the “Purchase
Price”). Purchaser shall, on or prior to 1:00 p.m. Eastern Time on the Closing Date (as defined
in Section 6.1), deliver to Escrow Agent, by bank wire transfer of immediately available funds,
the Purchase Price. The Purchase Price received by Seller at Closing shall be adjusted to reflect
prorations and other adjustments pursuant to Section 7.1 hereof.

2.2 Contract Consideration. Seller and Purchaser expressly acknowledge and agree
that, except as otherwise provided for herein, Purchaser’s agreement to pay the costs provided in
this Agreement, including, without limitation, the costs of any survey and inspections and
investigations of the physical and environmental condition of the Real Property, has been
bargained for as consideration for Seller’s execution and delivery of this Agreement and for
Purchaser’s review, inspection and termination rights pursuant to this Agreement, and (b) such
consideration is adequate for all purposes under any applicable law or judicial decision.

ARTICLE III

CONDITIONS TO THE PARTIES’ OBLIGATIONS

3.1 Conditions to Purchaser’s Obligation to Purchase. Purchaser’s obligation to
purchase is expressly conditioned upon each of the following (unless waived by Purchaser):

3.1.1 Approval by Denver City Council. Purchaser obtaining the approval of
the funding for the purchase of the Property by the Denver City Council (the “City
Approval”). In the event that Purchaser has not provided Seller with evidence of receipt
of the City Approval by November 28, 2025, Seller shall have the option to terminate this
Agreement upon notice to Purchaser, whereupon neither party shall have any obligation
hereunder except for those obligations expressly stated to survive termination.
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3.1.2 Performance by Seller. Performance in all material respects of the
obligations and covenants of, and deliveries required of, Seller hereunder.

3.1.3 Delivery of Title and Possession. Delivery at the Closing of (i) the
Deeds (as defined in Section 4.2.1), and (ii) possession as provided in Section 15.1. In
addition, on or before the Closing Date, Purchaser shall have received the Declaration
Estoppel (as defined in Section 5.7).

3.1.4 Seller’s Representations. The representations and warranties by Seller
set forth in Section 11.1 being true and correct in all material respects as of the Closing,
provided that, if any such representations and warranties would not be true as of the
Closing due to (i) events or circumstances that occur from and after, or existing
following, the Effective Date and are outside of the reasonable control of Seller or (ii)
any action taken by Seller that is not expressly prohibited hereunder (individually and
collectively, a “Permitted Change”), then, in each case such representations and
warranties shall be deemed modified as of the Closing to account for such Permitted
Change. Unless the result of an intentional or willful breach of this Agreement by Seller
of its representations and warranties set forth in Section 11.1, Purchaser’s sole remedy for
any material breach or inaccuracy of such representations or warranties prior to Closing
shall be to terminate this Agreement by delivering written notice of such termination to
Seller prior to the Closing, whereupon neither party shall have any obligation hereunder
except for those obligations expressly stated to survive termination.

3.1.5 Closing Extension. In the event that Seller is unable to satisfy the
conditions set forth in this Section 3.1 on or prior to the Closing Date, Seller shall have
the right to extend the Closing Date one or more times for a period not to exceed thirty
(30) days in the aggregate in in order to satisfy such conditions; provided that no such
Closing extension date shall be later than the closing date (the “Related Closing”) for
Purchaser’s acquisition of the Pavilion’s property as described in the Declaration
(hereinafter defined). Purchaser shall keep Seller reasonably apprised of the anticipated
closing date for the Related Closing.

3.2 Conditions to Seller’s Obligation to Sell. Seller’s obligation to sell is expressly
conditioned upon each of the following (unless waived by Seller):

3.2.1 Performance by Purchaser. Performance in all material respects of the
obligations and covenants of, and deliveries required of, Purchaser hereunder.

3.2.2 Receipt of Purchase Price. Receipt of the Purchase Price, as adjusted
pursuant to Article VII at the Closing in the manner herein provided.

3.2.3 Purchaser’s Representations. The representations and warranties by
Purchaser set forth in Section 11.2 being true and correct in all material respects as of the
Closing.

3.3  No Financing Contingency. Purchaser expressly agrees and acknowledges that
Purchaser’s obligations to pay the Purchase Price and otherwise consummate the transactions
contemplated hereby are not in any way conditioned upon Purchaser’s ability to obtain financing
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of any type or nature whatsoever (i.e. whether by way of debt financing or equity investment, or
otherwise).

ARTICLE 1V

PURCHASER’S DELIVERIES AND SELLER’S DELIVERIES TO ESCROW AGENT

4.1 Purchaser’s Deliveries. Purchaser shall, at or before the Closing, deliver to
Escrow Agent each of the following:

4.1.1 Purchase Price. The Purchase Price as set forth in Article 1I.

4.1.2 Assignment of Contracts. An executed counterpart to each Assignment
and Assumption of Contracts and Other Property Interests in the form of Exhibit C
attached hereto and made a part hereof (the “Assignment of Contracts”).

4.1.3 Bill of Sale. An executed counterpart of each bill of sale in the form of
Exhibit D attached hereto and made a part hereof (the “Bill of Sale”).

4.1.4 Closing Statement. An executed settlement statement reflecting the
prorations and adjustments required under Article VII.

4.1.5 Closing Documents. Any additional tax forms, recordation forms, 1099s
or other documents as may be reasonably required by the Seller or the Title Company
(defined herein) to consummate the transaction contemplated by this Agreement.

4.1.6 Cash — Prorations. The amount, if any, required of Purchaser under
Article VII.

4.2 Seller’s Deliveries. Seller shall, at or before the Closing, deliver to Escrow
Agent each of the following:

4.2.1 Deeds. An original special warranty deed from each entity comprising
Seller (collectively, the “Deeds”), in the form of Exhibit B attached hereto and made a
part hereof, with respect to such Seller’s portion of the Real Property, executed and
acknowledged by each Seller, as applicable, pursuant to which Seller shall convey title to
its respective portion of the Real Property subject to the permitted encumbrances set forth
on Schedule 4.2.1 attached hereto and made a part hereof (collectively, the “Permitted
Encumbrances”).

4.2.2 Assignment of Contracts. An executed counterpart to each Assignment
of Contracts with respect to the Contracts (as hereinafter defined).

4.2.3 Bill of Sale. An executed counterpart to each Bill of Sale.

4.2.4 FIRPTA Affidavit. An affidavit in the form of Exhibit F from each entity
comprising Seller with respect to the Foreign Investment in Real Property Tax Act.
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4.2.5 Closing Statement. An executed settlement statement reflecting the
prorations and adjustments required under Article VII.

4.2.6 Closing Documents. Any additional tax forms, including, without
limitation, Information with Respect to a Conveyance of a Colorado Real Property
Interest (DR-1083), recordation forms, 1099s or other documents as may be reasonably
required by the Purchaser or the Title Company to consummate the transaction
contemplated by this Agreement, provided that in no event shall Seller be required to
deliver any item that materially increases its liabilities or obligations hereunder.

4.2.7 Cash — Prorations. The amount, if any, required of Seller under
Article VII, unless, at Seller’s option, same is to be deducted from the Purchase Price at
Closing.

4.2.8 Title Affidavit. A title affidavit from each entity comprising Seller in the
form attached hereto as Exhibit G attached hereto and made a part hereof.

4.3  Failure to Deliver. The failure of Purchaser or Seller to make any delivery
required above by and in accordance with this Article IV which is not waived in writing by the
other party shall constitute a default hereunder by Purchaser or Seller, as applicable.

ARTICLE V

INVESTIGATION OF PROPERTY

5.1 Delivery of Documents. On or before the Effective Date, Seller has delivered,
caused to be delivered or made available to Purchaser various documents and materials with
respect to the Property, which shall include all documents listed in Exhibit H attached hereto and
made a part hereof (“Seller Documents”), via access to the data site (the “Data Site”) through
the following link: https://app.box.com/s/n4x0qy60mw4ugromOop98l6wslvkdome. Seller shall
promptly notify Purchaser of, and provide copies of, any new or updated Seller Documents and
other materials with respect to the title, environmental or financial condition of the Property
through the Closing Date to the extent in Seller’s possession and control and subject to the
provisions of Exhibit H.

5.2 Prior Physical Inspection of Property. Pursuant to that certain Access
Agreement dated as of August 6, 2025 by and among Seller and Purchaser (the “Access
Agreement”), Purchaser has been permitted to access the Real Property subject to and in
accordance with the terms and conditions thereof. The terms and provisions of the Access
Agreement are hereby incorporated into this Agreement by reference.

5.3  Title and Survey. To the extent not received prior to the Effective Date, within
five (5) business days of the Effective Date, Seller shall order a title commitment for an owner’s
title policy for the Property (the “Title Report”) from the Title Company. A copy of the Title
Report and any updates thereto shall be delivered to Purchaser promptly following Seller’s
receipt thereof. At Purchaser’s option and at its sole cost and expense, Purchaser may obtain a
survey of the Property. Any existing survey, updated survey or new survey utilized by Purchaser
to diligence the Property shall be referred to as the “Survey”. Purchaser shall accept title to the
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Property, subject to Purchaser’s approval of the matters reflected in the Title Report and subject
to the Permitted Encumbrances; provided, that, Purchaser’s failure to provide notice to Seller
objecting to any matters in the Title Report (“Purchaser’s Title Objections’) within thirty (30)
calendar days prior to the Closing shall be deemed Purchaser’s approval of all such matters. If
Purchaser provides notices to Seller of Purchaser’s Title Objections, Seller shall have five (5)
business days after receipt thereof to notify Purchaser that Seller (a) will cause or (b) elects not
to cause, any or all of Purchaser’s Title Objections disclosed therein to be removed or insured
over by the Title Company. Seller’s failure to notify Purchaser within such five (5) business day
period as to any Title Objection shall be deemed an election by Seller not to remove or have the
Title Company insure over such Title Objection. If Seller notifies or is deemed to have notified
Purchaser that Seller shall not remove nor have the Title Company insure over any or all of the
Title Objections, Purchaser shall have the right to (i) terminate this Agreement or (ii) waive such
Title Objections and proceed to Closing without any abatement or reduction in the Purchase
Price on account of such Title Objections. If Purchaser does not give such notice prior to the
Closing, Purchaser shall be deemed to have elected to waive such title objections, each of which
shall be deemed a Permitted Encumbrance (other than Mandatory Cure Items as provided
below).

Notwithstanding the foregoing, Seller shall be obligated, at its sole cost and expense, to
remove of record or cause the Title Company to remove from the Title Policy the following
(the “Mandatory Cure Items”): (a) any mortgage, deed to secure debt, deed of trust, financing
statement, security interest, or other voluntary lien encumbering the Property securing the
payment of monetary obligations entered into or assumed by Seller, (b) the lien of ad valorem
real or personal property taxes, assessments and governmental charges affecting all or any
portion of the Property that are delinquent or that will be delinquent on the Closing Date (subject
to adjustments and prorations set forth herein), (c) any encumbrances or restrictions that have
been voluntarily placed against the Property by Seller after the Effective Date without
Purchaser’s prior written consent in violation of the terms of this Agreement, and (d) all
mechanic’s and materialmen’s liens provided the same are filed in connection with work
performed at Seller’s request by or on behalf of Seller and all judgments liens and federal, state
and municipal tax liens assessed against Seller (provided, however, that in no event shall Seller
be obligated to pay, discharge or otherwise cure liens pursuant to this Section 5.3(d) to the extent
the aggregate amount to cure such liens exceeds $230,000.00 (the “Mandatory Cure Cap”), and
in such event the applicable liens shall not be Mandatory Cure Items, although Seller may elect,
in its discretion, to cause the release thereof). If Seller elects not to cure any Mandatory Cure
Item(s) but for the Mandatory Cure Cap, Purchaser shall have the right to terminate this
Agreement or waive such objection to title and require Seller to provide Purchaser credit at
closing up to the Mandatory Cure Cap.

5.4  Effect of Termination. If Purchaser terminates this Agreement in accordance
with Section 5.3, Section 5.7, Section 5.8 or Section 11.1.10, all further rights and obligations of
the parties shall cease and terminate without any further liability of either party to the other
(except those obligations which are specifically provided to survive such termination as provided
in this Agreement).

5.5 No Obligation to Cure. Except as specifically set forth in this Agreement with
respect to Mandatory Cure Items, nothing contained in this Agreement or otherwise shall require
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Seller to render its title marketable or to remove or correct any exception or matter disapproved
by Purchaser or to spend any money or incur any expense in order to do so.

5.6 Copies of Third Party Reports. If Purchaser terminates this Agreement in
accordance with Section 3.1, Section 5.3, Section 5.7 or Section 5.8, Purchaser, within ten (10)
days after such termination, shall provide Seller with copies of all third party reports and work
product generated with respect to the Property (excluding confidential attorney work product).

5.7  Declaration Estoppel. Seller shall use commercially reasonable efforts to obtain
from Denver Pavilions OwnerCo, LLC (as successor-in-interest under the Declaration) and
furnish Purchaser with an estoppel certificate in substantially the same form attached hereto as
Exhibit I (the “Declaration Estoppel”). In the event Purchaser has not received a fully executed
Declaration Estoppel by the third (3'9) business day prior to the date Closing is scheduled to
occur, Seller or Purchaser shall have the right to extend the Closing Date for such period of time
as it determines in its sole discretion is necessary to obtain the same not to exceed twenty (20)
calendar days; provided that no such Closing extension date shall be later than the closing date of
the Related Closing. If the Declaration Estoppel has not been received on or before the Closing
Date (as may be extended pursuant to this Agreement), Seller or Purchaser shall have the right to
terminate this Agreement upon notice to the other party or Purchaser shall have the option to
proceed to Closing without receipt of the Declaration Estoppel.

5.8 Environmental Condition. If based on environmental assessments
commissioned by Purchaser, Purchaser reasonably determines that the environmental condition
of the Property is unsatisfactory in any material respect, Purchaser shall have the right to
terminate this Agreement upon notice to Seller within thirty (30) calendar days from the
Effective Date.

ARTICLE VI

THE CLOSING

6.1 Date and Manner of Closing. The closing of the transaction contemplated by
this Agreement (the “Closing”) shall take place through a customary escrow arrangement with
Escrow Agent. No physical attendance by Seller or Purchaser shall be required at the Closing
and, with the exception of documents required to have original, “wet-ink signatures” for
effectiveness or recording, documents electronically executed and delivered shall be sufficient.
The Closing shall occur no later than 3:00 P.M. Eastern Time on the date that is thirty (30) days
following Purchaser’s receipt of the City Approval (as the same may be extended pursuant to
Section 3.1.5 and Section 6.2, the “Closing Date”), time being of the essence (subject only to
Seller’s express rights of remedy or cure provided herein).

6.2  Extension of Closing. Purchaser shall have the one time option to extend then
scheduled Closing Date for a period of up to ten (10) calendar days (the “Extension Option”),
by delivering written notice of the exercise of the Extension Option to Seller and Escrow Agent,
including the designation of such extended Closing Date on or before the date that is seven (7)
business days prior to the then scheduled Closing Date.

Exhibit A - FINAN-202581753



ARTICLE VII

PRORATION, FEES, COSTS AND ADJUSTMENTS

7.1  Prorations. Prior to the Closing, Seller shall determine the amounts of the
prorations in accordance with this Agreement and notify Purchaser thereof. Purchaser shall
review and approve such determination promptly and prior to the Closing, such approval not to
be unreasonably withheld or delayed. Thereafter, Purchaser and Seller shall each inform Escrow
Agent of such amounts for inclusion on the settlement statement.

7.1.1 Certain Items Prorated. In accordance with the notifications, Escrow
Agent shall prorate between the parties (and the parties shall deposit funds therefor with
Escrow Agent or shall instruct Escrow Agent to debit against sums held by Escrow Agent
owing to such party), as of 11:59 p.m. Eastern Time the day prior to the Closing (the
“Adjustment Date”), all income and expenses with respect to the Property and payable
to or by the owner of the Property, so that the income and expense items with respect to
the period up to and including the Adjustment Date will be for Seller’s account and the
income and expense items with respect to the period after the Adjustment Date will be for
Purchaser’s account, including, without limitation: (i) all income, rental and revenue, but
excluding any reserves held or to be held pursuant to the Declaration (hereinafter
defined), due and owing Seller pursuant to the Declaration of Covenants, Conditions and
Restrictions for the Blocks 173 and 196 Parking Garage dated as of January 31, 1997 as
recorded with the Denver City and County Clerk and Recorder’s Office on February 14,
1997 at Reception No. 9700018547 (the “Declaration”), with Seller acknowledging that
as of the Closing Date, it shall assign all of its rights to the reserves held or to be held by
Denver Pavilions OwnerCO, LLC pursuant to the Declaration as of the Closing Date
(currently estimated to be approximately Eight Hundred and Eighty-Five Thousand
Dollars and 00/100 ($885,000.00)) to the benefit of Purchaser; (ii) all real property taxes
and assessments on the basis of the fiscal period for which assessed (if the Closing shall
occur before the tax rate is fixed, the apportionment of taxes shall be based on the tax rate
for the preceding period applied to the latest assessed valuation, and after the Closing
when the actual real property taxes are finally fixed, Seller and Purchaser shall promptly
make a recalculation of such proration, and the appropriate party shall make the
applicable payment reflecting the recalculation to the other party); (iii) charges for water,
sewer, electricity, gas, fuel and other utility charges, all of which shall be read promptly
before Closing, unless Seller elects to close its own applicable account, in which event
Purchaser shall open its own account and the respective charges shall not be prorated;
(iv) amounts prepaid and amounts accrued but unpaid on the assigned Contracts;
(v) periodic fees for licenses, permits or other authorizations with respect to the Property
and (vi) any and all other items which are customarily apportioned in real estate
transactions in the City and County of Denver.

7.1.2 Taxes.
(1) Real property tax refunds and credits received after the Closing

which are attributable to a fiscal tax year prior to the Closing shall belong to
Seller. Any such refunds and credits attributable to the fiscal tax year during
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which the Closing occurs shall be apportioned between Seller and Purchaser after
deducting the reasonable out-of-pocket expenses of collection thereof. This
apportionment obligation shall survive the Closing.

(2) If any tax appeal or certiorari proceedings shall not have been
finally resolved or settled prior to the Closing and shall relate to any tax period a
portion or all of which precedes the Closing, Seller shall be entitled to control the
disposition of any such tax appeal or certiorari proceeding and any refunds
received therefrom, net of any expenses incurred by Seller in connection
therewith (which shall be refunded to Seller), shall be prorated between the
parties on the basis of the portions accruing to periods before and after the
Closing. This provision shall survive the Closing.

7.1.3  Security and Other Deposits. At the Closing, Purchaser shall pay Seller
an amount equal to all utility and contract deposits then held by third parties with respect
to the Property and transferred to Purchaser hereunder, if applicable. Seller shall provide
a list and amounts of such deposits at least ten (10) business days prior to the Closing
Date. If any contract deposits shall be held by Seller in the form of letters of credit or
surety bonds, Seller shall assign its rights thereunder to Purchaser and shall cooperate
reasonably with Purchaser in respect of the reissuance of any such letters of credit or
bonds in the name of Purchaser.

7.1.4 Adjustments. Any errors in calculations or apportionments shall be
corrected or adjusted as soon as practicable after the Closing, provided, however, that the
adjustments (except if errors are caused by misrepresentations) shall be final upon
expiration of the ninetieth (90th) day after the Closing Date (or such longer period as may
be reasonably necessary if final calculations cannot be made in such time-frame). The
provisions of this Section 7.1 shall survive the Closing.

7.2 Seller’s Closing Costs. At Closing, Seller shall pay (i) one-half of Escrow
Agent’s escrow fee for escrow and settlement agent services, (ii) the cost of the title premium for
the standard coverage portion of the standard current form of American Land Title Association
(ALTA) owner’s policy for title insurance (the “Title Policy”) issued by Kensington Vanguard
National Land Services as agent for First American Title Insurance Company (or an underwriter
chosen by Seller and licensed to conduct business in the State of Colorado, the “Title
Company”), (iii) the fees for recording discharges, lien releases or terminations relating to
Mandatory Cure Items, and (iv) Seller’s own attorneys’ fees.

7.3  Purchaser’s Closing Costs. Purchaser shall pay (i) one-half of Escrow Agent’s
escrow fee for escrow and settlement agent services, (ii) the cost of the Title Report, (iii) the cost
of the title premium for any extended coverage portion of the Title Policy including any
endorsements requested by Purchaser, (iv) the title premium for any lender’s title insurance
policy and any endorsements thereto, (v) the cost any new survey of the Property or any update
of the existing survey of the Property, (vi) the fees for recording the Deeds, (vii) any costs
incurred in connection with Purchaser’s investigation of the Property whether incurred before or
after the Effective Date, including, without limitation, the cost of any environmental assessments
commissioned by Purchaser, (viii) any taxes, fees or charges in connection with any financing
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obtained by Purchaser and the recordation of any documents in connection therewith, and (ix)
Purchaser’s own attorneys’ fees.

7.4 Transfer Taxes. Any transfer taxes payable in connection with the transfer of the
Real Property, if any, shall be paid by Purchaser.

ARTICLE VIII

DISTRIBUTION OF FUNDS AND DOCUMENTS

8.1  Delivery of the Purchase Price. At the Closing, Escrow Agent shall deliver the
Purchase Price to Seller, and the transaction shall not be considered closed until such delivery
occurs.

8.2 Other Monetary Disbursements. To the extent not reflected on the settlement
statement, Escrow Agent shall, at the Closing, hold for personal pickup or arrange for wire
transfer, (i) to Seller, or order, as instructed by Seller, all sums and any proration or other credits
to which Seller is entitled and less any appropriate proration or other charges and (ii) to
Purchaser, or order, as instructed by Purchaser, any excess funds therefore delivered to Escrow
Agent by Purchaser and all sums and any proration or other credits to which Purchaser is entitled
and less any appropriate proration or other charges.

8.3 Recorded Documents. Escrow Agent shall cause the Deed and any other
documents that Seller or Purchaser desires to record to be recorded with the appropriate county
recorder and, after recording, returned to the grantee, beneficiary or person acquiring rights
under said document or for whose benefit said document was required.

8.4  Documents to Purchaser. At Closing, Escrow Agent shall deliver to Purchaser
via email the following:

(1) a copy of each of the Deeds;

(2) a copy of each Assignment of Contracts;

3) a copy of each Bill of Sale;

(4) a copy of each FIRPTA Affidavit;

(5) a copy of the Closing Statement; and

(6) one original of the Title Policy (or pro forma policy, as applicable).

8.5  Documents to Seller. At Closing, Escrow Agent shall deliver to Seller via email
the following:

(1) a copy of each of the Deeds;

(2) a copy of each Assignment of Contracts;
3) a copy of each Bill of Sale;

(4) a copy of each FIRPTA Affidavit; and
(5) a copy of the Closing Statement.

8.6  All Other Documents. Escrow Agent shall at the Closing deliver by overnight
express delivery (or via email for any document delivered solely electronically), each other
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document received hereunder by Escrow Agent to the person acquiring rights under said
document or for whose benefit said document was required.

ARTICLE IX

RETURN OF DOCUMENTS UPON TERMINATION

9.1 Return of Seller’s Documents. If this Agreement is terminated for any reason,
Purchaser shall, within five (5) days following such termination, deliver to Seller all documents
and materials relating to the Property previously delivered to Purchaser by Seller and copies of
all reports, studies, documents and materials obtained by Purchaser from third parties in
connection with the Property and Purchaser’s investigation thereof. Such items shall be
delivered without representation or warranty as to accuracy or completeness and with no right of
Seller to rely thereon without the consent of the third party. Escrow Agent shall deliver all
documents and materials deposited by Seller and then in Escrow Agent’s possession to Seller
and shall destroy any documents executed by both Purchaser and Seller. Upon delivery by
Escrow Agent to Seller (or such destruction, as applicable) of such documents and materials,
Escrow Agent’s obligations with regard to such documents and materials under this Agreement
shall be deemed fulfilled and Escrow Agent shall have no further liability with regard to such
documents and materials to either Seller or Purchaser.

9.2 Return_of Purchaser’s Documents. If this Agreement is terminated for any
reason, Escrow Agent shall deliver all documents and materials deposited by Purchaser and then
in Escrow Agent’s possession to Purchaser and shall destroy any documents executed by both
Purchaser and Seller. Upon delivery by Escrow Agent to Purchaser (or such destruction, as
applicable) of such documents and materials, Escrow Agent’s obligations with regard to such
documents and materials under this Agreement shall be deemed fulfilled and Escrow Agent shall
have no further liability with regard to such documents and materials to either Seller or
Purchaser.

9.3 No Effect on Rights of Parties; Survival. The return of documents as set forth
above shall not affect the right of either party to seek such legal or equitable remedies as such
party may have under Article X with respect to the enforcement of this Agreement. The
obligations under this Article IX shall survive termination of this Agreement.

ARTICLE X

DEFAULT

10.1 Seller’s Remedies. If, for any reason whatsoever (other than the failure of a
condition set forth in Section 3.1 and other than a termination of this Agreement pursuant to
Section 5.3, Section 5.7, Section 5.8, Section 10.2, Section 11.1.10 or Article XII), Purchaser
fails to complete the acquisition as herein provided, Purchaser shall be in breach of its
obligations hereunder and Seller shall be released from any further obligations hereunder.
Purchaser and Seller hereby acknowledge and agree that Seller’s actual damages in the event of
such a breach of this Agreement by Purchaser would be extremely difficult or impossible to
determine, that Ten Thousand and 00/100 Dollars ($10,000.00) (the “Default Payment”) is the
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parties’ best and most accurate estimate of the damages Seller would suffer in the event the
transaction provided for in this Agreement fails to close, and that such estimate is reasonable
under the circumstances existing on the Effective Date. Purchaser and Seller agree that Seller’s
right to receive the Default Payment shall be the sole remedy of Seller at law in the event of such
a breach of this Agreement by Purchaser. Notwithstanding anything to the contrary contained in
this Section 10.1, if Purchaser brings an action against Seller for an alleged breach or default by
Seller of its obligations under this Agreement, records a lis pendens or otherwise enjoins or
restricts Seller’s ability to sell and transfer the Property (each a “Purchaser’s Action”), Seller
shall not be restricted by the provisions of this Section 10.1 from bringing an action against
Purchaser seeking expungement or relief from any improperly filed lis pendens, injunction or
other restraint.

10.2 Purchaser’s Remedies. If the sale is not completed as herein provided solely by
reason of any material default of Seller and Purchaser is ready, willing and able to consummate
the purchase of the Property in accordance with this Agreement, Purchaser shall be entitled, as
its sole and exclusive remedy, to either (i) terminate this Agreement (by delivering notice to
Seller which includes a waiver of any right, title or interest of Purchaser in the Property), or (ii)
to the extent the applicable default is within Seller’s reasonable control and ability to perform,
treat this Agreement as being in full force and effect and pursue only the specific performance of
this Agreement, provided that (a) Purchaser must commence any action for specific performance
within thirty (30) days after the scheduled Closing Date, and (b) Purchaser waives any right to
pursue any other remedy at law or equity for such default of Seller, including, without limitation,
any right to seek, claim or obtain damages, punitive damages or consequential damages. In no
case shall Seller ever be liable to Purchaser under any statutory, common law, equitable or other
theory of law, either prior to or following the Closing, for any lost rents, profits, “benefit of the
bargain,” business opportunities or any form of consequential damage in connection with any
claim, liability, demand or cause of action in any way or manner relating to the Property, the
condition of the Property, this Agreement, or any transaction or matter between the parties
contemplated hereunder. Notwithstanding anything herein to the contrary, in no event shall
Purchaser record /is pendens against the Real Property except in conjunction with a properly
filed action for specific performance expressly permitted under this Section 10.2.

ARTICLE XI

REPRESENTATIONS AND WARRANTIES

11.1 Seller’s Warranties and Representations. The matters set forth in this
Section 11.1 constitute representations and warranties by each Seller on its own behalf which are
true and correct as of the Effective Date. As used in this Section 11.1, the phrase “to the extent
of Seller’s actual knowledge” shall mean the actual knowledge of David Sternberg. There shall
be no duty imposed or implied to investigate, inquire, inspect, or audit any such matters, and
there shall be no personal liability on the part of such party. To the extent Purchaser has actual
knowledge or is deemed to know prior to the Effective Date that any of these representations and
warranties are inaccurate, untrue or incorrect in any way, such representations and warranties
shall be deemed modified to reflect Purchaser’s knowledge or deemed knowledge. Purchaser
shall be deemed to know a representation or warranty is untrue, inaccurate or incorrect if this
Agreement or any files, documents, materials, analyses, studies, tests, or reports disclosed or
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made available to Purchaser via the Data Site prior to the Effective Date contains information
which is inconsistent with such representation or warranty.

11.1.1 No Broker. Seller has not engaged or dealt with any broker or finder in
connection with the sale contemplated by this Agreement.

11.1.2 Organization. Seller has been duly formed, validly exists and is in good
standing in the jurisdiction of its formation and in the state in which the Property is
located.

11.1.3 Power and Authority. Seller has the legal power, right and authority to
enter into this Agreement and to consummate the transactions contemplated hereby.

11.1.4 Proceedings. Seller has not received any written notice of any pending or
threatened condemnation or similar proceeding affecting any part of the Property.

11.1.5 Contravention. Seller is not prohibited from consummating the
transactions contemplated by this Agreement by any law, regulation, agreement,
instrument, restriction, order or judgment.

11.1.6 Leases and Contracts. Seller shall deliver the Property free and clear of
any leases, licenses and occupancy agreements on the Closing Date. Subject to the terms
of this Agreement, the contracts listed on Exhibit E (the “Contracts™) attached hereto
comprise all of the material contracts entered into by Seller which will affect the Property
on and after the Closing.

11.1.7 Compliance.  Seller has not received written notice from any
governmental authority that the Property is not in material compliance with applicable
laws, except for such failures to comply, if any, which have been remedied, are disclosed
in the Title Report or are otherwise Permitted Encumbrances hereunder.

11.1.8 Employees. Seller has no employees.

11.1.9 Litigation. There is no existing or pending litigation with respect to the
Seller’s interest in the Property, including, but not limited to the Declaration, as to which
Seller has received written notice of or has received service of process in, nor, to Seller’s
actual knowledge, have any such actions, suits, proceedings (excluding, for the purposes
of clarity, administrative proceedings relating to municipal violations), or claims been
threatened or asserted in writing, which could have an adverse effect on Seller’s interest
in the Property or Purchaser or Seller’s ability to consummate the transactions
contemplated hereby.

11.1.10 Declaration. Capitalized terms used herein but not otherwise defined
shall have the meanings given to them in the Declaration.

(1) To the extent of Seller’s actual knowledge, (a) the Declaration
referenced in the Title Report is a true and correct copy of the Declaration, and (b)
all amendments, supplementals, and addendums, if any, to the Declaration
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referenced in the Title Report constitutes the entire agreement between the parties
thereto with respect to the Property.

(2) To the extent of Seller’s actual knowledge, the Declaration is in
full force and effect.

3) Seller has not assigned the Declaration or any of its rights or
obligations under the Declaration.

(4) To the extent of Seller’s actual knowledge, there are no unpaid
monetary sums due under the Declaration payable by Seller that relate or pertain
to the Property (or that will be payable upon acquisition of the Property),
including but not limited to, any outstanding payments owed to any party with
respect to the Cheeseman/Brookfield Preferential Right or the DPLP Preferential
Right pursuant to Section 5.1.1 of the Declaration, any Restoration Deficit, or any
outstanding payments due from any tenants participating in the parking validation
system (if applicable) pursuant to Section 5.1.1(i) of the Declaration.

(%) To the extent of Seller’s actual knowledge, other than capital
repairs and improvements needed to be made to the Garage or Surface Lots
previously disclosed to Purchaser, there are no substantial capital expenditures
ongoing, pending or planned as of the Effective Date, including but not limited to,
any capital repairs or improvements to the Garage or Surface Lots.

(6) To the extent of Seller’s actual knowledge, Seller has not requested
any sums on deposit from the Reserve Account to be transferred to the Garage
Account, or otherwise advanced any funds, for the performance of any such
capital repairs or improvements.

(7) To the extent of Seller’s actual knowledge, all current reports and
bank statements provided by the Garage Operator to Seller pursuant to Section
5.1(h) of the Declaration have been delivered to Seller, and, as of the Effective
Date, Seller has not provided written notice to the Garage Operator that the
Garage Operator has failed to perform its obligations under the Declaration in
accordance with the terms and conditions to the Declaration.

(8) To the extent of Seller’s actual knowledge, except as otherwise
disclosed to Purchaser, there is no uncured default or breach under the
Declaration of which Seller has received or provided notice, and Seller is not
aware of any such default or any event, which, with the passage of time or the
giving of notice or both, would constitute an event of default under the
Declaration; provided, that, Purchaser is aware of the necessity of repairs and
improvements to be performed and the foregoing is not intended to include same.

9) To the extent of Seller’s actual knowledge, there are no liens or
claims being asserted against the Property in connection with the Declaration.
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In the event any of the representations and warranties in this Section 11.1.10
cannot be remade by Seller in all material respects as of the Closing Date, but was true and
correct in all material respects as of the Effective Date, Purchaser’s sole remedy shall be to (x)
terminate this Agreement or (y) waive such inaccuracy and proceed to Closing without any
abatement or reduction in the Purchase Price on account of same (and such representation shall
be deemed modified to reflect such change).

11.2  Purchaser’s Warranties and Representations. The matters set forth in this
Section 11.2 constitute representations, warranties and covenants by Purchaser which are now
and shall, at the Closing, be true and correct.

11.2.1 No Broker. Purchaser has not engaged or dealt with any broker or finder
in connection with the sale contemplated by this Agreement.

11.2.2 Power and Authority. Purchaser has the legal power, right and authority
to enter into this Agreement and to consummate the transactions contemplated hereby.

11.2.3 Independent Investigation. The consummation of this transaction shall
constitute Purchaser’s acknowledgment that it has independently inspected and
investigated the Property.

11.2.4 Purchaser Reliance. Purchaser is experienced in and knowledgeable
about the ownership and management of real estate, and it has relied and will rely
exclusively on its own consultants, advisors, counsel, employees, agents, principals
and/or studies, investigations and/or inspections with respect to the Property, its
condition, value and potential. Purchaser agrees that, notwithstanding the fact that it has
received certain information from Seller or its agents or consultants, Purchaser has relied
solely upon and will continue to rely solely upon its own analysis and will not rely on any
information provided by Seller or its agents or consultants, except as expressly set forth
in this Section 11.1.

11.2.5 PATRIOT Act and Sanctions Compliance.

(1) Purchaser is in compliance with the requirements of the USA
Patriot ACT and Executive Order No. 133224, 66 Fed. Reg. 49079 (Sept. 25,
2001) (the “Orders”) and other similar requirements contained in the rules and
regulations of the Office of Foreign Assets Control, Department of the Treasury
(“OFAC”) and in any enabling legislation or other Executive Orders or
regulations in respect thereof (the Order and such other rules, regulations,
legislation, or orders are collectively called the “Sanctions Laws”). Further,
Purchaser covenants and agrees to make its policies, procedures and practices
regarding compliance with the Orders and Sanctions Laws, if any, available to
Seller for its review and inspection during normal business hours and upon
reasonable prior notice.

(2) Neither Purchaser nor any beneficial owner of Purchaser is subject
of the Orders or Sanctions Laws which include a party:
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(a) listed on the Specially Designated Nationals and Blocked Persons
List maintained by OFAC pursuant to the Order and/or on any other list of
terrorists or terrorist organizations maintained pursuant to any of the rules and
regulations of OFAC or pursuant to any other applicable Orders (such lists are
collectively referred to as the “Lists™);

(b) is a person or entity who has been determined by competent
authority to be subject to the prohibitions contained in the Orders;

(c) is owned or controlled by, or acts for or on behalf of, any person or
entity on the Lists or any other person or entity who has been determined by
competent authority to be subject to the prohibitions contained in the Orders; or

(d) is a person that is a resident of or domiciled in the Crimea region
(formerly Ukraine), Cuba, Iran, North Korea or Syria (each a “Sanctioned
Jurisdiction”).

11.2.6 PATRIOT Act Notice. Purchaser hereby covenants and agrees that, if
Purchaser obtains knowledge that Purchaser or any of its beneficial owners becomes
listed on the Lists or is indicted, arraigned, or custodially detained on charges involving
money laundering or predicate crimes to money laundering, or subject of the Orders,
Sanctions Laws or domiciled in or resident of a Sanctioned Jurisdiction, Purchaser shall
immediately notify Seller in writing, and in such event, Seller shall have the right to
terminate this Agreement without penalty or liability to Purchaser immediately upon
delivery of written notice thereof to Purchaser.

11.3 No Other Warranties and Representations. Except as specifically set forth in
this Article XI, Seller has not made or authorized anyone to make, any warranty or
representation as to the Contracts, any written materials delivered to Purchaser, the persons
preparing such materials, the truth, accuracy or completeness of such materials, the present or
future physical condition, development potential, zoning, building or land use law or compliance
therewith, the operation, income generated by, or any other matter or thing affecting or relating
to the Property or any matter or thing pertaining to this Agreement. Purchaser expressly
acknowledges that no such warranty or representation has been made and that Purchaser is not
relying on any warranty or representation whatsoever other than as is expressly set forth in this
Article XI. Purchaser shall accept the Property “as is” and in its condition on the date of Closing
subject only to the express provisions of this Agreement and hereby acknowledges and agrees
that SELLER HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES
AND DISCLAIMS ANY REPRESENTATIONS, WARRANTIES OR GUARANTIES OF
ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR IMPLIED,
ORAL OR WRITTEN, PAST, PRESENT, FUTURE OR OTHERWISE, OF, AS TO,
CONCERNING OR WITH RESPECT TO, THE PROPERTY.

11.3.1 No Environmental Representations. Seller makes no representations or
warranties as to whether the Property contains asbestos, radon or any hazardous materials
or harmful or toxic substances, or pertaining to the extent, location, or nature of same, if
any. To the extent that Seller has provided to Purchaser information from any inspection,
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engineering or environmental reports concerning asbestos, radon or any hazardous
materials or harmful or toxic substances, Seller makes no representations or warranties
with respect to the accuracy or completeness, methodology of preparation or otherwise
concerning the contents of such reports.

11.3.2 Release of Claims. Subject to the express provisions hereof, Purchaser
acknowledges and agrees that Seller makes no representation or warranty as to, and
Purchaser, for itself, its successors and assigns, hereby waives and releases Seller from
any present or future claims, at law or in equity, whether known or unknown, foreseeable
or otherwise, arising from or relating to, the Property, this Agreement or the transactions
contemplated hereby, including without limitation the presence or alleged presence of
asbestos, radon or any hazardous materials or harmful or toxic substances in, on, under or
about the Property, including without limitation any claims under or on account of (i) the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
the same may have been or may be amended from time to time, and similar state statutes,
and any regulations promulgated thereunder, (ii) any other federal, state or local law,
ordinance, rule or regulation, now or hereafter in effect, that deals with or otherwise in
any manner relates to, environmental matters of any kind, (iii) this Agreement, or (iv) the
common law. Purchaser acknowledges that Purchaser has carefully reviewed this
Section 11.3.2 and has discussed its import with legal counsel and that the provisions of
this Section 11.3.2 are a material part of this Agreement. This Section 11.3.2 shall
survive the Closing.

ARTICLE XII

CASUALTY AND CONDEMNATION

12.1 Casualty and Condemnation. Promptly upon learning thereof, Seller shall give
Purchaser written notice of any condemnation, damage or destruction of the Property occurring
prior to the Closing. If prior to the Closing all or a Material Portion (as hereinafter defined) of
the Property is condemned, damaged or destroyed by an insured casualty, Purchaser shall have
the option of either (i) applying the proceeds of any condemnation award or payment under any
insurance policies (other than business interruption or rental loss insurance) toward the payment
of the Purchase Price to the extent such condemnation awards or insurance payments have been
received by Seller, receiving from Seller an amount equal to any applicable deductible under any
such insurance policy and receiving an assignment from Seller of Seller’s right, title and interest
in any such awards or payments not theretofore received by Seller, or (ii) terminating this
Agreement by delivering written notice of such termination to Seller and Escrow Agent within
ten (10) days after Purchaser has received written notice from Seller of such material
condemnation, damage or destruction. If, prior to the Closing, a portion of the Property is
condemned, damaged or destroyed, and such portion is not a Material Portion of the Property, (i)
the proceeds of any condemnation award or payment and any applicable deductible under any
insurance policies shall be applied toward the payment of the Purchase Price to the extent such
condemnation awards or insurance payments have been received by Seller and (ii) Seller shall
assign to Purchaser all of Seller’s right, title and interest in any unpaid awards or payments. For
purposes of this Article XII, the term “Material Portion” shall mean condemnation, damage or
destruction of a portion of the Property, (i) the value of which is greater than ten percent (10%)
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of the Purchase Price, or (ii) which causes an absence of reasonable access to the Property. If the
damage or destruction arises out of an uninsured risk, Seller shall elect, by written notice within
ten (10) days of the occurrence of such damage or destruction either to terminate this Agreement
or to close the transaction contemplated hereby with a reduction of the Purchase Price equal to
the costs of repairing the Property, as reasonably estimated by an engineer engaged by Seller and
reasonably acceptable to Purchaser.

In connection with any casualty, Purchaser shall cooperate with Seller in connection with
Seller’s pursuit of its claim for recovery under its insurance policies, including, without
limitation, providing reasonable access to the Real Property to the insurance adjusters and other
third parties.

ARTICLE XIII

CONDUCT PRIOR TO CLOSING

13.1 Conduct. From and after the date hereof, Seller shall operate the Property in
accordance with its standard business procedures.

13.2 Maintenance of Declaration Funds. From the Effective Date until Closing,
Seller shall continue to maintain all funds in any accounts related to the Declaration to the extent
controlled by Seller. Seller shall operate the Property consistent with its normal and customary
practice and perform its obligations in accordance with the Declaration in all material respects;
provided, that, Seller shall not be required to make any capital improvements, repairs or
replacements to the Property prior to Closing, unless (a) expressly required by the Declaration,
and (b) funds from the reserves held pursuant to the Declaration are made available for same;
provided, further, that, the foregoing shall not result in an adjournment of the Closing Date.
Purchaser acknowledges that the Property is being conveyed in its “as is” condition. Seller shall
not commence any other substantial improvements to the Property unless required for emergency
repairs or request that any sums on deposit in the Reserve Account (as defined in the
Declaration) be transferred to the Garage Account (as defined in the Declaration) for the
payment of capital improvements or repairs, excluding emergency repairs, without the prior
written consent of Purchaser, such consent to be determined in its sole discretion. Seller’s
interests in any funds held in the Reserve Account shall be transferred and assigned to Purchaser
at Closing pursuant to the Assignment of Contracts.

13.3 Actions Prohibited. Seller shall not, without the prior written approval of
Purchaser, which approval will not be unreasonably withheld or delayed:

(1) make any material structural alterations or additions to the Property except
as (a) in the ordinary course of operating the Property, (b) required for maintenance and
repair, (c) required by any of the Contracts, the Declaration or any other Permitted
Encumbrances or (d) required by this Agreement;

(i1) sell, transfer or voluntarily encumber title to all or any portion of the
Property;
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(ii1))  change or attempt to change, directly or indirectly, the current zoning of
the Real Property in a manner materially adverse to the Real Property; and

(iv)  cancel, amend or modify, in a manner materially adverse to the Property,
any license or permit held by Seller with respect to the Property or any part thereof which
would be binding upon Purchaser after the Closing.

13.4 Modification of Contracts. Seller may not cancel, amend, or modify any
Contracts in a manner binding upon Purchaser after the Closing, unless Seller gives Purchaser
notice within five (5) business days after such action and provided such action is (a) in the
ordinary course of operating the Property, or (b) required by any of the Contracts or Permitted
Encumbrances or (c¢) approved by Purchaser.

13.5 New Leases and Contracts. Seller may not enter into any new lease or contract
without Purchaser’s consent, which consent shall not be unreasonably withheld, conditioned or
delayed. Notwithstanding the preceding sentence, Seller may enter into any new contracts
without Purchaser’s consent if doing so is in the ordinary course of operating the Property and
the contract (a) will not be binding on Purchaser or (b) is cancelable on thirty (30) days or less
notice without penalty or premium. If Seller shall request Purchaser’s approval to any of the
foregoing matters, Purchaser shall have five (5) business days from its receipt of such request to
give Seller notice of its approval or disapproval of such matter. If Purchaser does not give such
notice, such matter shall be deemed approved by Purchaser. Any such contract entered into by
Seller in accordance with this Section 13.5 shall be deemed a “Contract” hereunder and assigned
to Purchaser via the Assignment of Contracts to the extent same remains in effect following the
Closing.

13.6 Confidentiality. The Seller and Purchaser acknowledge that the purchase of the
Property has been and will continue to be discussed in public meetings. As a governmental
entity, the Purchaser is subject to open records laws and may be required to disclose this
Agreement and related documents upon request by any member of the public. Notwithstanding
the foregoing, Purchaser agrees that any documents or information containing financially
sensitive or proprietary details regarding the Property, provided by Seller or Seller’s agents
(collectively, the “Proprietary Information™) are confidential and Purchaser shall not disclose
any Proprietary Information to any other person except those assisting it with the analysis of the
Property, and only after procuring such person’s agreement to abide by these confidentiality
restrictions.

13.7 Right to Cure. If any title defect or other matter which would entitle Purchaser
to terminate this Agreement shall first arise after the Effective Date, Seller may elect, by written
notice to Purchaser, to cure such title defect or other matter by causing it to be removed, insured
over or bonded and Seller may adjourn the Closing for up to sixty (60) days to do so. Subject to
Seller’s obligations with respect to Mandatory Cure Items, nothing contained in this Section 13.7
shall require Seller to cure any such title defect or other matter or to incur any liability or
expense to do so. In the event that Purchaser first obtains knowledge that any of the
representations or warranties of Seller in this Agreement are inaccurate in any material respect
(excluding any Permitted Change), Purchaser shall promptly notify Seller of same in writing and
Seller shall have until Closing in which to use commercially reasonable efforts to cure such
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representation or warranty; provided, however, if Purchaser's notice to Seller is given within
fifteen (15) days of the date of Closing, at Seller's option, Closing may be extended for one or
more periods of time not to exceed thirty (30) days in the aggregate to cure such inaccuracy. In
the event Seller is unable to cause the representation or warranty to be materially accurate by the
date of Closing (as same may be extended as provided in this paragraph), Purchaser may, as its
sole remedy, either: (i) waive such inaccuracy and consummate this transaction without
reduction in the Purchase Price; or (ii) terminate this Agreement by notice to Seller and the
Escrow Agent, in which event neither party hereto shall have any further rights or obligations
hereunder (except those which, by their terms, survive termination of this Agreement).

ARTICLE X1V

NOTICES

All notices, demands or other communications given hereunder, by the parties hereto or
their respective counsel on their behalf, shall be in writing, and shall be deemed to have been
duly delivered (i) upon the delivery (or refusal to accept delivery) by messenger or overnight
express delivery service (or, if such date is not on a business day, on the business day next
following such date), or (i1) on the third (3rd) business day next following the date of its mailing
by certified mail, postage prepaid, at a post office maintained by the United States Postal
Service, or (iii) upon delivery by email transmission, addressed as follows:

If to Purchaser, to:

Denver Downtown Development Authority
c/o General Counsel

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

Denver, CO 80206

Attn: Paul Cockrel

Email: pcockrel@cegrlaw.com

If to Seller, to:

c/o Brookfield Asset Management
Brookfield Place New York

250 Vesey Street, 15" Floor

New York, NY 10281

Attn: Real Estate Notices

Email: realestatenotices@brookfield.com

with copies to:

c/o Brookfield Asset Management
Brookfield Place New York

250 Vesey Street, 15" Floor

New York, NY 10281
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Attn: Christina Schmidt
Email: christina.schmidt@brookfieldproperties.com

and

Baker & Hostetler LLP

45 Rockefeller Plaza

New York, New York 10111
Attn: Gina M. Mavica, Esq.
Email: gmavica@bakerlaw.com

If to Escrow Agent, to:

Kensington Vanguard National Land Services
41 Madison Avenue, 21 Floor

New York, New York 10010

Attn: Ouly Mbengue, Commercial Underwriter
Email: ouly@kvnational.com

All notices delivered in accordance with the methods in (i) or (ii) above shall also be sent by
electronic mail. Either party may, by notice given as aforesaid, change the address or addresses,
or designate an additional address or additional addresses, for its notices, provided, however, that
no notice of a change of address shall be effective until actual receipt of such notice. Each
party’s legal counsel may deliver notices on behalf of such party in accordance with this
Agreement.

ARTICLE XV

TRANSFER OF POSSESSION

15.1 Transfer of Possession. Vacant possession of the Property shall be transferred to
Purchaser at the time of Closing, subject to the Permitted Encumbrances.

15.2 Delivery of Documents at Closing. At the time of Closing, to the extent not
previously delivered or made available to Purchaser, Seller shall deliver to Purchaser originals or
copies of any additional documents, instruments or records in the possession of Seller or its
agents which are necessary for the ownership and operation of the Property.

ARTICLE XVI

GENERAL PROVISIONS

16.1 Captions. Captions in this Agreement are inserted for convenience of reference
only and do not define, describe or limit the scope or the intent of this Agreement or any of the
terms hereof.

16.2 Exhibits. All exhibits referred to herein and attached hereto are a part hereof.

21
Exhibit A - FINAN-202581753


mailto:christina.schmidt@brookfieldproperties.com
mailto:gmavica@bakerlaw.com
mailto:ouly@kvnational.com

16.3 Entire Agreement. This Agreement, together with the Access Agreement,
contains the entire agreement between the parties relating to the transaction contemplated hereby
and all prior or contemporaneous agreements, understandings, representations and statements,
oral or written, are merged herein.

16.4 Modification. No modification, waiver, amendment, discharge or change of this
Agreement shall be valid unless the same is in writing and signed by the party against which the
enforcement of such modification, waiver, amendment, discharge or change is or may be sought.

16.5 Intentionally Omitted.

16.6 Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State in which the Property is located.

16.7 Time of Essence. Time is of the essence to this Agreement and to all dates and
time periods set forth herein.

16.8 Survival of Warranties. Only those warranties and representations contained in
Sections 11.1 (as the same are deemed modified pursuant to Section 3.1.4) and 11.2 and the
provisions of Section 11.3 shall survive the Closing, the delivery of the Deed and the payment of
the Purchase Price, provided that (i) such representations and warranties (but not such
provisions) shall cease and terminate on the date that is one hundred eighty (180) days after the
date of Closing (the “Survival Period”), except in respect of any representation or warranty as to
which Purchaser or Seller, as the case may be, shall have commenced, on or before the last day
of the Survival Period, a legal proceeding based on the breach thereof as of the date of Closing,
and then only for so long as such proceeding shall continue and limited to the breach therein
claimed, (ii) Seller shall have no liability to Purchaser with respect thereto unless and until the
damages suffered by Purchaser as a result thereof shall equal or exceed Fifty Thousand Dollars
($50,000.00), and (iii) the maximum total liability for which Seller shall be responsible with
respect to all representations and warranties (including, for the avoidance of doubt, the
representations and warranties contained in the Assignment of Contracts) shall not exceed the
Maximum Liability Cap in the aggregate. Unless otherwise expressly herein stated to survive,
all other representations, covenants, indemnities, conditions and agreements contained herein
shall merge into and be superseded by the various documents executed and delivered at Closing
and shall not survive the Closing. Notwithstanding anything contained herein to the contrary,
Seller shall have no liability to Purchaser after Closing for any matter disclosed by Seller or
known (or deemed known) by Purchaser prior to Closing.

16.9 Assignment by Purchaser. Purchaser may not assign its rights under this
Agreement without Seller’s prior written consent in its sole and absolute discretion, provided,
however, that notwithstanding the foregoing, Purchaser shall have the one-time right, upon
notice to, but without the consent of, Seller, to assign this Agreement to a newly formed entity
controlled by, controlling, or under common control with Purchaser, provided, that:

(a) such assignment shall in no way delay the Closing hereunder;
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(b) Purchaser shall deliver to Seller no later than ten (10) business days prior
to the Closing Date, an assignment and assumption agreement duly executed by both Purchaser
and such assignee pursuant to which, effective as of the Closing, the said assignee agrees to
perform, abide by and discharge each and every of the Purchaser’s obligations under this
Agreement, including without limitation, the payment of the Purchase Price;

() there shall be no consideration or other remuneration payable by such
assignee to Purchaser directly or indirectly with respect to such assignment;

(d) the representations and warranties of Purchaser set forth in Section 11.2 of
this Agreement are true and correct with respect to such assignee; and

(e) Purchaser shall not be released and shall remain jointly and severally
liable with the assignee for the payment, performance and observance of all terms, covenants and
conditions of this Agreement.

In such event, the documents attached as exhibits to this Agreement, as well as
all other documents to be delivered by Seller at Closing, shall be modified to reflect the name of
the entity to which Purchaser has assigned this Agreement.

16.10 Severability. If any term, covenant, condition, provision or agreement herein
contained is held to be invalid, void or otherwise unenforceable by any court of competent
jurisdiction, the fact that such term, covenant, condition, provision or agreement is invalid, void
or otherwise unenforceable shall in no way affect the validity or enforceability of any other term,
covenant, condition, provision or agreement herein contained.

16.11 Successors and Assigns. All terms of this Agreement shall be binding upon,
inure to the benefit of and be enforceable by, the parties hereto and their respective legal
representatives, successors and assigns (subject to Section 16.9).

16.12 Interpretation. Seller and Purchaser acknowledge each to the other that both
they and their counsel have reviewed and revised this Agreement and that the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting party shall
not be employed in the interpretation of this Agreement or any amendments or exhibits hereto.

16.13 Counterparts and Electronic Signatures. This Agreement may be executed in
any number of counterparts, each of which so executed shall be deemed an original; such
counterparts shall together constitute but one agreement. Signatures to this Agreement, any
amendment hereof and any notice given hereunder, delivered electronically via facsimile, .pdf,
Jpeg, .TIF, .TIFF or similar electronic format shall be deemed an original signature and fully
effective as such for all purposes. Each party agrees to deliver promptly an executed original of
this Agreement (and any amendment hereto) with its actual signature to the other party upon
request, but a failure to do so shall not affect the enforceability of this Agreement (or any
amendment hereto), it being expressly agreed that each party to this Agreement shall be bound
by its own telecopied or electronically transmitted signature and shall accept the telecopied or
electronically transmitted signature of the other party to this Agreement.
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16.14 Recordation. This Agreement may not be recorded and any attempt to do so
shall be of no effect whatsoever and shall constitute a default hereunder.

16.15 Limitation on Liability. In any action brought to enforce the obligations of
Seller under this Agreement or any other document delivered in connection herewith, the
judgment or decree shall be subject to the provisions of Section 16.8 and shall, otherwise in any
event, be enforceable against Seller only up to a maximum of One Hundred Thousand and
00/100 Dollars ($100,000.00) (the “Maximum Liability Cap”). No sharcholder, officer,
employee or agent of or consultant to, or of, Seller shall be held to any personal liability
hereunder, and no resort shall be had to their property or assets, or the property or assets of Seller
for the satisfaction of any claims hereunder or in connection with the affairs of Seller.
Furthermore, Seller’s liability under this Agreement is explicitly limited to Seller’s interest in the
Property, including any proceeds thereof. Purchaser shall have no recourse against any other
property or assets of Seller, the general account of Seller, any separate account of Seller, or to
any of the past, present or future, direct or indirect, shareholders, partners, members, managers,
principals, directors, officers, agents, incorporators, affiliates or representatives of Seller
(collectively, “Seller Parties”) or of any of the assets or property of any of the foregoing for the
payment or collection of any amount, judgment, judicial process, arbitral award, fee or cost or
for any other obligation or claim arising out of or based upon this Agreement and requiring the
payment of money by Seller. Except as otherwise expressly set forth in this Section 16.15,
neither Seller nor any Seller Party shall be subject to levy, lien, execution, attachment or other
enforcement procedure for the satisfaction of any of Purchaser’s rights or remedies under or with
respect to this Agreement, at law, in equity or otherwise. Purchaser shall not seek enforcement
of any judgment, award, right or remedy against any property or asset of Seller or any Seller
Parties other than Seller’s interest in the Property or any proceeds thereof. The provisions of this
Section shall survive the termination of this Agreement.

16.16 Business Day. As used in this Agreement, “business day” shall be deemed to be
any day other than a day on which banks in the State of Colorado or the State of New York shall
be permitted or required to close.

16.17 Intentionally Omitted.

16.18 Anti-Bribery and Corruption. In consideration of Seller entering into this
Agreement with Purchaser, Purchaser hereby acknowledges, certifies, warrants and undertakes to
Seller that:

(a) it has not offered, promised, given or agreed to give and shall not
during the term of this Agreement offer, promise, give or agree to give to any person or entity
any bribe on behalf of Seller or otherwise with the object of obtaining a business advantage for
Seller or otherwise;

(b) it will not engage in any activity or practice which would
constitute an offense under any applicable anti-bribery and/or anti-corruption laws, including but
not limited to the United States Foreign Corrupt Practices Act of 1977,
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(©) it has, and will maintain in place, its own policies and procedures
to ensure compliance with any applicable anti-corruption laws;

(d) it will use commercially reasonable efforts to ensure that any
person or entity who performs or has performed services for or on its behalf in connection with
this Agreement complies with the provisions of this Section 16.18;

(e) it has, and will maintain in place, effective accounting procedures
and internal controls necessary to record all expenditures in connection with this Agreement,
which enable Purchaser to readily identify Purchaser’s financial and related records in
connection with this Agreement;

® from time to time during the term of this Agreement, at the
reasonable request of Seller, it will confirm in writing that it has complied with its undertakings
under this Section 16.18; and

(2) it shall notify Seller as soon as practicable of any breach of any of
the undertakings contained in this Section 16.18 of which it becomes aware.

16.19 1031 Exchange Cooperation. The parties acknowledge that either or both
parties may structure their participation in the transaction as a tax-deferred exchange
(“Exchange”) pursuant to Section 1031 of the Internal Revenue Code. To affect this Exchange,
the exchanging party (“Exchanging Party”) may assign its rights in, and delegate its duties
under, this Agreement to any qualified intermediary or exchange accommodator which the
Exchanging Party shall determine. As an accommodation to the Exchanging Party, the other
party (“Non-Exchanging Party”) agrees to reasonably cooperate with the Exchanging Party in
connection with the Exchange, including the execution of documents therefore, provided the
following terms and conditions are satistied:

(a) There shall be no liability to the Non-Exchanging Party and the Non-
Exchanging Party shall have no obligation to take title to any property other than the Property in
connection with the Exchange.

(b) The Non-Exchanging Party shall in no way be obligated to pay any escrow
costs, brokerage commissions, title charges, survey costs, recording costs or other charges
incurred with respect to any exchange property and/or any Exchange for the Exchanging Party.

(©) In no way shall the Closing be contingent or otherwise subject to the
consummation of the Exchange, and the Escrow shall timely close in accordance with the terms
of this Agreement notwithstanding any failure, for any reason, of the parties to the Exchange to
affect the same.

(d) If, for any reason, the Closing does not occur, the Non-Exchanging Party
shall have no responsibility or liability to any third party involved in the Exchange.
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(e) The Non-Exchanging Party will not be required to make any
representations or warranties nor assume any obligations, nor spend any sum or incur any
personal liability whatsoever in connection with the Exchange.

® All representations, warranties, covenants and indemnification obligations
of the Exchanging Party set forth in this Agreement shall not be affected or limited by the
Exchanging Party's use of an exchange accommodator and shall survive the Exchange and shall
continue to inure directly from the Exchanging Party for the benefit of the Non-Exchanging
Party.

(2) The Exchanging Party shall not be released from any obligations or
liability under this Agreement.

16.20 Broker Indemnity. Seller shall indemnify and hold harmless Purchaser from any
claims, costs, damages or liabilities (including attorneys’ fees) arising from any breach of the
representation contained in Section 11.1.1 or if the same shall be based on any written statement,
representation or agreement by Seller with respect to the payment of any additional brokerage
commissions or finder’s fees. Purchaser shall indemnify and hold harmless Seller from any
claims, costs, damages or liabilities (including attorneys’ fees) arising from any breach of the
representation contained in Section 11.2.1 or if the same shall be based on any statement,
representation or agreement by Purchaser with respect to the payment of any additional
brokerage commissions or finder’s fees. The indemnities contained in this Section 16.20 shall
survive the Closing or earlier termination of this Agreement.

16.21 State Specific Provisions.

(a) THE SURFACE ESTATE OF THE PROPERTY MAY BE OWNED
SEPARATELY FROM THE UNDERLYING MINERAL ESTATE,
AND TRANSFER OF THE SURFACE ESTATE MAY NOT
INCLUDE TRANSFER OF THE MINERAL ESTATE. THIRD
PARTIES MAY OWN OR LEASE INTERESTS IN OIL, GAS, OR
OTHER MINERALS UNDER THE SURFACE, AND THEY MAY
ENTER AND USE THE SURFACE ESTATE TO ACCESS THE
MINERAL ESTATE.

THE USE OF THE SURFACE ESTATE TO ACCESS THE
MINERALS MAY BE GOVERNED BY A SURFACE USE
AGREEMENT, A MEMORANDUM OR OTHER NOTICE OF
WHICH MAY BE RECORDED WITH THE COUNTY CLERK
AND RECORDER.

THE OIL AND GAS ACTIVITY THAT MAY OCCUR ON OR
ADJACENT TO THIS PROPERTY MAY INCLUDE, BUT IS NOT
LIMITED TO, SURVEYING, DRILLING, WELL COMPLETION
OPERATIONS, STORAGE, OIL AND GAS, OR PRODUCTION
FACILITIES, PRODUCING WELLS, REWORKING OF
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(b)

(©)

(d)

Exhibit A - FINAN-202581753

CURRENT WELLS, AND GAS GATHERING AND PROCESSING
FACILITIES.

THE PURCHASER IS ENCOURAGED TO SEEK ADDITIONAL
INFORMATION REGARDING OIL AND GAS ACTIVITY ON OR
ADJACENT TO THIS PROPERTY, INCLUDING DRILLING
PERMIT APPLICATIONS. THIS INFORMATION MAY BE
AVAILABLE FROM THE OIL AND GAS CONSERVATION
COMMISSION.

The Colorado Department of Health and the United States Environmental
Protection Agency (the “EPA”) have detected elevated levels of naturally
occurring radon gas in certain structures throughout the State of Colorado.
The EPA has voiced concerns about the possible adverse effects to human
health from the long-term exposure to high levels of radon gas. Purchaser
is hereby advised that the Seller is not qualified and has not undertaken to
evaluate all aspects of this issue and that, with respect to the Property,
Seller has made no representation or warranty, express or implied,
concerning the presence or absence of radon in the soils at or adjacent to
the Property, except as set forth in Article XI. Purchaser hereby
(1) acknowledges that it has read the foregoing disclosure and fully
understands its content and (ii) except for Seller’s representations and
warranties in Section 11.1 hereof and instances of Seller’s fraud, for itself,
its heirs, administrators, executors, successors and assigns, releases Seller
from any and all liability with respect to the matters discussed in this
Section 16.21(b).

Purchaser acknowledges that it has been advised by Seller and understands
that the soils within the State of Colorado consist of both expansive soils
and low density soils which may result in shifting or other movement of
the foundations of the Property or otherwise result in damage to the
structure or other parts of the Property if the Property is not properly
maintained.  Except for Seller’s representations and warranties in
Section 11.1 hereof and instances of Seller’s fraud, Purchaser for itself, its
heirs, administrators, executors, successors and assigns, releases Seller
from any liability relating to the soil conditions of the Property and the
foundation design, floor slabs and footings installed thereon without any
express or implied warranties of any nature or kind. This provision shall
survive Closing.

SPECIAL TAXING DISTRICTS MAY BE SUBJECT TO
GENERAL OBLIGATION INDEBTEDNESS THAT IS PAID BY
REVENUES PRODUCED FROM ANNUAL TAX LEVIES ON THE
TAXABLE PROPERTY WITHIN SUCH DISTRICTS. PROPERTY
OWNERS IN SUCH DISTRICTS MAY BE PLACED AT RISK FOR
INCREASED MILL LEVIES AND TAX TO SUPPORT THE
SERVICING OF SUCH DEBT WHERE CIRCUMSTANCES ARISE

27



RESULTING IN THE INABILITY OF SUCH A DISTRICT TO
DISCHARGE SUCH INDEBTEDNESS WITHOUT SUCH AN
INCREASE IN MILL LEVIES. BUYERS SHOULD INVESTIGATE
THE SPECIAL TAXING DISTRICTS IN WHICH THE PROPERTY
IS LOCATED BY CONTACTING THE COUNTY TREASURER,
BY REVIEWING THE CERTIFICATE OF TAXES DUE FOR THE
PROPERTY, AND BY OBTAINING FURTHER INFORMATION
FROM THE BOARD OF COUNTY COMMISSIONERS, THE
COUNTY CLERK AND RECORDER, OR THE COUNTY
ASSESSOR.

ARTICLE XVII

ESCROW AGENT DUTIES AND DISPUTES

17.1 Other Duties of Escrow Agent. Escrow Agent shall not be bound in any way by
any other agreement or contract between Seller and Purchaser, whether or not Escrow Agent has
knowledge thereof. Escrow Agent’s only duties and responsibilities shall be to hold documents
delivered to it as agent and to dispose of such documents in accordance with the terms of this
Agreement. Escrow Agent may, at the expense of Seller and Purchaser, consult with counsel and
accountants in connection with its duties under this Agreement. Escrow Agent shall not be liable
to the parties hereto for any act taken, suffered or permitted by it in good faith in accordance
with the advice of counsel and accountants. Escrow Agent shall not be obligated to take any
action hereunder that may, in its reasonable judgment, result in any liability to it unless Escrow
Agent shall have been furnished with reasonable indemnity satisfactory in amount, form and
substance to Escrow Agent.

17.2 Reports. Escrow Agent shall be responsible for the timely filing of any reports or
returns required pursuant to the provisions of Section 6045(¢e) of the Internal Revenue Code of
1986 (and any similar reports or returns required under any state or local laws) in connection
with the closing of the transaction contemplated by this Agreement.

[Signature pages to follow]
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IN WITNESS WHEREOF, this Agreement has been executed as of the date first set
forth above.

SELLER:

BROOKFIELD PROPERTIES 173 CO. LLC,
a Delaware limited liability company

D)

Name: David Stemberg
Title: Executive Vice Pres1dent, Co-Head of Operations

BROOKFIELD MOUNTAIN LLC,
a Delaware limited liability company

Y DR

Name: David Sternberg
Title: Executive Vice President, Co-Head of Operations

[Signatures continue on following page]

[Signature Page to Sale, Purchase and Escrow Agreement — Denver Parking Lots]
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PURCHASER:

DENVER DOWNTOWN DEVELOPMENT
AUTHORITY,

a body corporate organized and existing as a
downtown development authority pursuant to 31-

25-801, et seq., Colorado Revim
i e .) F

[Signature Page to Sale, Purchase and Escrow Agreement — Denver Parking Lots]
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CONSENT AND AGREEMENT OF ESCROW AGENT

The undersigned Escrow Agent hereby agrees to (i) accept the foregoing Agreement, (ii)
be escrow agent under said Agreement, and (iii) be bound by said Agreement in the performance
of its duties as escrow agent.

KENSINGTON VANGUARD NATIONAL
LAND SERVICES

| Quﬁ%w

Name: Ouly Mbengue
Title: Commercial Underwriter

Consent and Agreement of Escrow Agent
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EXHIBIT A-1

Description of 1505 Land

PARCEL 1 - Fee Simple Interest:

LOTS 12 TO 16, INCLUSIVE, EXCEPT THE NORTHWESTERLY 4.00 FEET OF SAID
LOTS 12 TO 16, AND LOTS 17 TO 21, INCLUSIVE, TOGETHER WITH THE
NORTHWESTERLY 4.00 FEET OF GLENARM PLACE RIGHT OF WAY ADJACENT TO
SAID LOTS 17 TO 21 AS VACATED BY ORDINANCE NO. 2, SERIES OF 1997,
RECORDED JANUARY 10, 1997 UNDER RECEPTION NO. 9700003743, BLOCK 173,
EAST DENVER, TOGETHER WITH ALL OF THE ALLEY IN SAID BLOCK 173
ADJACENT TO SAID LOTS 12 TO 21 AS VACATED BY ORDINANCE NO. 592, SERIES
OF 1981, RECORDED NOVEMBER 20, 1981 IN BOOK 2487 AT PAGE 590, CITY AND
COUNTY OF DENVER, STATE OF COLORADO.

PARCEL 2 — Easement Interest:

THE EASEMENTS, COVENANTS, RESTRICTIONS, RIGHTS AND AGREEMENTS
DECLARED, GRANTED AND CREATED FOR THE BENEFIT OF THE "CHEESMAN
PARCEL" AND THE "CHEESMAN OWNER" AS DEFINED AND DESCRIBED IN THE
DECLARATION OF EASEMENTS, COVENANTS, CONDITIONS AND RESTRICTIONS
FOR THE BLOCK 173 AND 196 PARKING GARAGE RECORDED FEBRUARY 14, 1997
UNDER RECEPTION NO. 9700018547, TO THE EXTENT SUCH EASEMENTS,
COVENANTS, RESTRICTIONS, RIGHTS AND AGREEMENTS CONSTITUTE
INTERESTS IN REAL PROPERTY.
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EXHIBIT A-2

Description of 1518 Land

PARCEL 3 — Fee Simple Interest:

LOTS 12 THROUGH 21, INCLUSIVE, EXCEPT THE SOUTHEASTERLY 4.00 FEET OF
SAID LOTS 17 THROUGH 21, BLOCK 196, EAST DENVER, TOGETHER WITH THAT
PORTION OF THE ALLEY IN SAID BLOCK 196 AS VACATED BY ORDINANCE NO.
683, SERIES OF 1992, RECORDED OCTOBER 22, 1992 UNDER RECEPTION NO. R-92-
0124761, LYING SOUTHEASTERLY OF SAID LOTS 12 THROUGH 16 AND
NORTHWESTERLY OF SAID LOTS 17 THROUGH 21, AND TOGETHER WITH THE
SOUTHEASTERLY 4.00 FEET OF GLENARM PLACE RIGHT OF WAY ADJACENT TO
LOTS 12 THROUGH 16, BLOCK 196, EAST DENVER, AS VACATED BY ORDINANCE
NO. 2, SERIES OF 1997, RECORDED JANUARY 10, 1997 UNDER RECEPTION NO.
9700003743, CITY AND COUNTY OF DENVER, STATE OF COLORADO.

A-2
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EXHIBIT B

Form of Deed

SPECIAL WARRANTY DEED
[Statutory Form — C.R.S. § 38-30-115]

/[ / (“Grantor™), whose street address is
[ /, for [ / DOLLARS ($/ /) and
other good and valuable consideration, in hand paid, hereby sells and conveys to
[ /], whose street address is /[ /, the real
property in the /City and] County of / / and State of Colorado that is
legally described on Exhibit A attached hereto, with all its appurtenances, and warrants the title
against all persons claiming under Grantor, subject to the matters set forth on Exhibit B attached
hereto and statutory exceptions.

Signed as of the day of / /[ /.
[ ]
By:
Name:
Title:
STATE OF COLORADO )
[CITY AND] ) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
[ I.[__1.byl /,as [ /.

Witness my hand and official seal.

Notary Public

My commission expires:

1715706.1
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EXHIBIT A

(Attached to and forming a part of
the Special Warranty Deed
from [ /, as grantor,
to/ /, as grantee)

Description of the Real Property

A-1
1715706.1
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EXHIBIT B

(Attached to and forming a part of
the Special Warranty Deed
from / /, as grantor,
to/ /, as grantee)

Matters to which Title is Subject

[insert permitted exceptions here]

Exhibit B-1
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EXHIBIT C

Form of Assignment and Assumption of
Contracts and Other Property Interests

For good and valuable consideration, the receipt of which is hereby acknowledged,
[ ], a Delaware limited liability company (“Assignor”), hereby
irrevocably assigns, transfers and sets over to ,a
(“Assignee”), all of Assignor’s right, title and interest in and to (i)
to the extent assignable, the contracts (the “Contracts”) enumerated in Schedule A attached
hereto and made a part hereof, (ii) to the extent assignable, any governmental permits and
approvals (the “Permits and Approvals”) related to any improvements (the “Improvements”)
located on the land (the “Land”) being conveyed by Assignor to Assignee by Deed, dated the
date hereof, and (iii) to the extent assignable, all contract rights (including, without limitation, all
existing third-party warranties, if any, on materials and equipment constituting a part of or used
in the operation and maintenance of the Improvements), licenses, permits, plans and
specifications, surveys, soils reports, insurance proceeds by reason of damage to the
Improvements, condemnation awards and all other rights, privileges or entitlements necessary to
continue the use and operation of the Land and the Improvements.

Assignee hereby assumes all obligations in connection with the Contracts and the Permits
and Approvals, arising or first becoming due and payable from and after the date hereof.

Assignor hereby reserves the right to collect and retain all income, rental and revenue due
and owing Seller pursuant to the Declaration of Covenants, Conditions and Restrictions for the
Blocks 173 and 196 Parking Garage dated as of January 31, 1997 (the “Declaration”) for the
period prior to the Closing Date, excluding any reserves held or to be held by Denver Pavilions
OwnerCo, LLC pursuant to the Declaration, which are hereby assigned by Assignor to Assignee.

Assignor hereby represents and warrants only that it has not previously assigned the
Contracts, the Permits and Approvals, contract rights and other rights assigned hereby, other than
with respect to loans which have been paid off at or prior to Closing. Assignor makes no other
representation or warranty in connection with this Assignment and, except for the foregoing, this
Assignment is made without recourse to Assignor.

All terms of this Assignment shall be binding upon, inure to the benefit of and be
enforceable by the parties hereto and their respective legal representatives, successors and
assigns.

No modification, waiver, amendment, discharge or change of this Assignment shall be
valid unless the same is in writing and signed by the party against which the enforcement of such
modification, waiver, amendment, discharge or change is or may be sought.

This Assignment shall be construed and enforced in accordance with the laws of the State
of Colorado.

C-1
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In any action brought to enforce the obligations of Assignor under this Assignment, the
judgment or decree shall be subject to Sections 16.8 and 16.15 of that certain Sale, Purchase and
Escrow Agreement, dated as of , 2025, between Assignor, Assignee and Kensington
Vanguard National Land Services (the “Sale Agreement”).

This Assignment may be executed in any number of counterparts, each of which so
executed shall be deemed an original; such counterparts shall together constitute but one
agreement.  Signatures to this Agreement, any amendment hereof and any notice given
hereunder, delivered electronically via facsimile, .pdf, .jpeg, .TIF, .TIFF or similar electronic
format shall be deemed an original signature and fully effective as such for all purposes. Each
party agrees to deliver promptly an executed original of this Agreement (and any amendment
hereto) with its actual signature to the other party upon request, but a failure to do so shall not
affect the enforceability of this Agreement (or any amendment hereto), it being expressly agreed
that each party to this Agreement shall be bound by its own telecopied or electronically
transmitted signature and shall accept the telecopied or electronically transmitted signature of the
other party to this Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQF, Assignor and Assignee have each executed this Assignment

of this day of

Exhibit A - FINAN-202581753

, 20

ASSIGNOR:

BROOKFIELD PROPERTIES 173 CO. LLC,
a Delaware limited liability company

By:
Name:
Title:

BROOKFIELD MOUNTAIN LLC,
a Delaware limited liability company

By:
Name:
Title:

[Signatures continue on following page]
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ASSIGNEE:

By:

Name:
Title:



SCHEDULE A
TO
ASSIGNMENT AND ASSUMPTION OF
CONTRACTS AND OTHER PROPERTY INTERESTS

CONTRACTS
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EXHIBIT D

Form of Bill of Sale

KNOW ALL MEN BY THESE PRESENTS, that Brookfield Properties 173 Co. LLC, a
Delaware limited liability company, and Brookfield Mountain LLC (collectively, “Seller”), for
good and valuable consideration paid by ,a

(“Purchaser”), hereby sells and transfers to Purchaser, its successors and
assigns, all of Seller’s right, title and interest in and to the Personal Property, as defined in that
certain Sale, Purchase and Escrow Agreement, dated as of , 2025, by and among
Seller, Purchaser and

TO HAVE AND TO HOLD the same unto Purchaser, its successors and assigns to and
for its own use and behalf forever.

Purchaser agrees to pay all sales taxes payable by reason of the transfer to Purchaser of
said Personal Property.

This Bill of Sale shall be without representation or warranty by, and without recourse to,
Seller.

This Bill of Sale may be executed in any number of counterparts, each of which so
executed shall be deemed an original;, such counterparts shall together constitute but one
agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQOF, Seller and Purchaser have caused these presents to be
signed by their duly authorized officers as of , 20

SELLER:

BROOKFIELD PROPERTIES 173 CO. LLC,
a Delaware limited liability company

By:
Name:
Title:

BROOKFIELD MOUNTAIN LLC,
a Delaware limited liability company

By:
Name:
Title:

[Signatures continue on following page]
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PURCHASER:

By:

Name:
Title:



EXHIBIT E

Contracts

NONE
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EXHIBIT F

Form of FIRPTA Affidavit
Transferor’s Certification of Non-Foreign Status

Section 1445 of the Internal Revenue Code, as amended (the “Code”), provides that a
transferee of a United States real property interest must withhold tax if the transferor is a foreign
person. For U.S. tax purposes (including Section 1445 of the Internal Revenue Code), the owner
of a disregarded entity (which holds legal title to a U.S. real property interest under local law)

will be the transferor of the property and not the disregarded entity. | ], a

[ ] (the “Transferor”), is the ultimate owner of a disregarded entity,
], a Delaware limited liability company (“Seller”). To inform

,a (“Transferee”), that

withholding of tax under Section 1445 of the will not be required upon the transfer of certain
United States real property interest by Seller, the undersigned hereby certifies the following on
behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust or
foreign estate (as those terms are defined in the Code and the Income Tax Regulations
promulgated thereunder);

2. Transferor is not a disregarded entity as defined in §1.1445-2(b)(2)(iii);
3. Transferor’s U.S. employer identification number is [ ]; and

4. Transferor’s office address is

Transferor understands that this Certification may be disclosed to the Internal Revenue
Service by Transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both.

[Remainder of Page Intentionally Left Blank]
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Dated:

, 20
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Name:
Title:



EXHIBIT G

Form of Title Affidavit

OWNER’S AFFIDAVIT
STATE OF )

) ss:

COUNTY )
The undersigned, being a duly appointed officer of [ ], a Delaware limited
liability company (the “Owner”), the owner of the premises described in Schedule A of Title
Commitment No. (the “Title Commitment”), and in consideration of

(the “Company”) issuing the policy or policies of title insurance
(the “Title Policy”) insuring an interest in the real estate (the “Premises”) described therein,
and being duly sworn, solely in his capacity as an officer of the Owner, and not in his individual
capacity, deposes and states as follows:

1. That no proceedings in bankruptcy or receivership have been instituted by or against the
Owner within the last ten (10) years, and that the Owner has never made an assignment for
the benefit of creditors.

2. That, to the actual knowledge of the undersigned, there is not any action or proceeding
now pending in any state or federal court in the United States, to which the Owner is a party,
which is not covered by insurance; nor is there any state or federal court judgment, state or
federal tax lien, or any other state or federal lien of any kind or nature against the Owner,
which could constitute a lien or charge upon the Premises.

3. The Owner has not entered into any unrecorded mortgages, conditional bills of sale,
retention of title agreements, security agreements, agreements not to sell or encumber,
financing statements, or personal property leases, which affect the Premises or which affect
any fixtures, appliances, or equipment now installed in or on the Premises.

4. That there are no tenants occupying the Premises under written leases with Seller.

5. Except to the extent set forth in the documents referenced in the Title Commitment, if
any, the Owner has not granted (and has no knowledge of) any unrecorded outstanding
options to purchase, rights of first refusal or rights of first offer affecting the Premises.

6. That Owner has received no written notice that any covenants, conditions or restrictions
set forth in the Title Commitment regarding the Premises remain uncured.

7. This Affidavit is made for the purpose of inducing the Company to issue the Title Policy,
and the Owner acknowledges that, in issuing the Title Policy, the Company is placing
material reliance upon the facts stated in this Affidavit.

G1
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NOW, THEREFORE it is agreed that in consideration of the Company issuing the Policy
without making exception therein of matters which may arise between the last effective date of
the commitment (with a title update being ordered within three days prior to closing) and the
date the Deed has been filed for record (it being agreed that the Company shall use diligent
efforts to record the Deed promptly following closing) and which matters may constitute an
encumbrance on or affect said title, the undersigned agrees to promptly defend, remove, bond
or otherwise dispose of any claim with respect to any encumbrance, lien or objectionable matter
to title (collectively, “objection(s) to title”) which may arise or be filed, as the case may be,
against the captioned premises during the period of time between the last effective date of the
commitment and date of recording of the Deed, and to hold harmless and indemnify the
Company against all actual expenses, costs and reasonable attorneys’ fees which may arise out
of its failure to so remove, bond or otherwise dispose of any said objection(s) to title, provided
that such period shall not extend more than the date of recording the deed or five days after the
date of closing, whichever is earlier.
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Dated this day of , 20

OWNER:

[ 1,

a Delaware limited liability company

By:
Name:
Title:
Subscribed and sworn to before me
this day of , 20
Notary Public
G3
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EXHIBIT H

SELLER’S DOCUMENTS
The following documentation relevant to the Property in Seller’s possession and control:

1. Leases, licenses, access agreements, reciprocal easement agreements, covenants
including but not limited to, the Declaration and related notices, accountings, reports
and bank statements provided to Seller, development agreements, tenant improvement
agreements, TIF, PIF, or PILT agreements, management agreements, service contracts,
indemnity agreements, and other agreements, in each case, to the extent same will affect
the Property and operation of the Property following the Closing;

2. Title policies, surveys, zoning letter, subdivision plat, right-of-way agreements, use
restrictions, utility agreements, insurance policies and certificates, and claims reports;

3. Property tax, governmental assessments and other charges and utility bills for the last
three (3) years;
4. Construction agreements, warranties, design drawings and specifications, cost-estimates,

as-built drawings, building permits, inspection reports, certificates of occupancy, and
any other information or documentation relating to structures, tenant improvements, and
utilities on the Property, in each case, to the extent not available in the public records;

5. Copies of any legal demands, claims, and any associated pleadings and settlement
agreements affecting the Property to the extent applicable to the ownership or operation

of Property following the Closing; and

6. Profit and loss/income statements for the Property.

Notwithstanding the foregoing, in no event shall Seller be obligated to provide any such
materials to the extent confidential, proprietary, prepared for internal Seller use or attorney-work
product.
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EXHIBIT 1

FORM OF DECLARATION ESTOPPEL

Denver Downtown Development Authority
c/o General Counsel

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

Denver, CO 80206

Attn: Paul Cockrel

Email: pcockrel@cegrlaw.com

To Whom It May Concern:

Reference is made to that certain Declaration of Easements, Covenants, Conditions and Restrictions
for the Blocks 173 and 196 Parking Garage dated as of January 31, 1997 and recorded in the real
property records of the City and County of Denver, Colorado on February 14, 1997 at Reception
Number 9700018547, by Denver Pavilions, L.P., a Colorado limited partnership, Denhill
Corporation, a Colorado corporation, Rosche Pavilions Corporation, a Delaware corporation,
Cheesman Center Ltd., a Colorado limited partnership, and Brookfield Mountain Inc., a Colorado
corporation (the “Declaration”), encumbering certain real property generally located at 1505
Glenarm Place, Denver, Colorado and 1518 Glenarm Place, Denver, Colorado, as more
particularly described in the Declaration (collectively, the “Property”). Capitalized terms used
herein but not otherwise defined shall have the meanings given to them in the Declaration.

In connection with the pending sale of the Property to the Denver Downtown Development
Authority, a body corporate organized and existing as a downtown development authority
pursuant to Section 31-25-801, et seq., Colorado Revised Statutes (“Purchaser”), Brookfield
Properties 173 Co. LLC, a Delaware limited liability company, and Brookfield Mountain LLC, a
Delaware limited liability company, as successors-in-interest under the Declaration (collectively,
“Brookfield”), have requested this Declaration Estoppel Certificate for the benefit of Purchaser
and the other addressees of this letter, any lender of the addressees, and their respective
successors and assigns (the “Benefitted Parties”).

Accordingly, pursuant to Section 13.2 of the Declaration, Denver Pavilions OwnerCo, LLC, a
Delaware limited liability company, as a successor-in-interest under the Declaration (the,
“Declarant”) hereby certifies to the Benefitted Parties that the following statements are, to the
actual knowledge of Declarant, true and correct as of the Effective Date:

1. The Declaration, as recorded in the real property records of the City and County
of Denver, Colorado on February 14, 1997 at Reception Number 9700018547, as amended by
the Agreement (as herein defined) is a true and correct copy of the Declaration and all
amendments, supplementals, and addendums, if any, to the Declaration.

2. The Declaration is in full force and effect and has not been amended, modified,

supplemented, or superseded, except for that certain Agreement Regarding Declaration of
Easements, Covenants, Conditions and Restrictions For The Blocks 173 and 196 Parking Garage
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dated as of May 1, 2017 and recorded in the real property records of the City and County of
Denver Colorado on May 31, 2017 at Reception Number 2017070731 (the “Agreement”). There
are no understandings, contracts, agreements, or commitments of any kind whatsoever between
the parties with respect to the Property, except as expressly provided in the Declaration and
Agreement.

3. Declarant has not assigned the Declaration or any of its rights or obligations under
the Declaration, except for that certain Amended and Restated Parking Garage Lease between
Pavilions Holdings LLC and GR Pavilions Parking Association LLC, dated July 1, 2008, as
amended by that certain First Amendment to Amended and Restated Parking Garage Lease dated
January 1, 2012.

4. There are no unpaid monetary sums due under the Declaration that relate or
pertain to the Property (or that will be payable upon acquisition of the Property), including but
not limited to, any outstanding payments owed to any party with respect to the
Cheesman/Brookfield Preferential Right or the DPLP Preferential Right pursuant to Section
5.1.1 of the Declaration, any Restoration Deficit, or any outstanding payments due from any
tenants participating in the parking validation system (if applicable) pursuant to Section
5.1.1(1)(1) of the Declaration, except Declarant has reserved approximately $885,000 in the
Reserve Account to partially fund Brookfield’s portion of the Required Repairs (defined below).

5. All reports and bank statements required to be delivered by the Garage Operator
pursuant to Section 5.1.1(h) of the Declaration have been delivered and the Garage Operator is
performing all of its obligations under the Declaration in accordance with the terms and
conditions of the Declaration.

6. All funds in any accounts related or pertaining to the Declaration are maintained
and managed in accordance with the terms and conditions of the Declaration and Agreement.

7. The Garage, Surface Lots, and Improvements are operated and maintained in
accordance with the terms and conditions of the Declaration and Agreement. There is currently
need for repairs and maintenance (“Required Repairs”) that is expected to cost approximately
four million dollars ($4,000,000), which cost is projected to be incurred over a four-year period.

8. There is no uncured default or breach under the Declaration and the undersigned
is not aware of any such default or any event, which, with the passage of time or the giving of
notice, or both, would constitute an event of default under the Declaration.

0. There are no liens or claims being asserted against the Property by the undersigned
in connection with the Declaration.

10. The Property is in compliance with the terms, conditions, and restrictions of the
Declaration and Agreement.

The above certifications are made to the actual knowledge of the person executing this Declaration
Estoppel Certificate below and shall not be construed to refer to the knowledge of any other partner,

Exhibit A - FINAN-202581753



officer, director, agent, employee, or representative of Declarant, or to impose upon such person any
duty to investigate the matter to which such actual knowledge, or the absence thereof, pertains. The
fact that reference is made to the actual knowledge of the person executing this Declaration
Estoppel Certificate below shall not render the person personally liable pursuant to this Declaration
Estoppel Certificate. The Benefitted Parties’ sole and exclusive remedy related to this Declaration
Estoppel Certificate shall be that the undersigned and its successors and assigns shall be estopped
from asserting any claim or defense to the extent such claim or defense is based upon facts or
circumstances which are contrary to the statements contained herein.

The above certifications are made to the Benefitted Parties knowing that the Benefitted Parties will
rely thereon in making an investment in the Property. This Declaration Estoppel Certificate shall
be binding upon Declarant and each person or entity who may succeed to Declarant’s interest
under the Declaration, including each of its heirs, legal representatives, successors, and assigns.
Each person executing this Declaration Estoppel Certificate on behalf of Declarant has the power
and authority to execute this Declaration Estoppel Certificate. This Declaration Estoppel
Certificate shall not be deemed to alter or modify any of the terms and conditions of the
Declaration.

[Signature page(s) follow(s)]

Exhibit A - FINAN-202581753



Effective as of this day of , 2025 (the “Effective Date™).

DECLARANT:

Denver Pavilions OwnerCo, LLC, a
Delaware limited liability company

By: GR PAVILIONS LLC, a
Colorado limited liability company, its
Managing Member

By: GART PROPERTIES LLC, a
Colorado limited liability company, its
Manager

By:

Thomas A. Gart, Chairman
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SCHEDULE 4.2.1

PERMITTED ENCUMBRANCES

(1) Non-delinquent real property taxes and all assessments and unpaid installments
thereof which are not delinquent.

(2) Any other lien, encumbrance, easement or other exception or matter voluntarily
imposed or consented to by Purchaser prior to or as of the Closing.

3) All exceptions, covenants, restrictions and easements of record identified in the
Title Report, other than Mandatory Cure Items.

4) All matters, rights and interests that would be discovered by an inspection or
survey of the Property.

(5) Any laws, rules, regulations, statutes, ordinances, orders or other legal
requirements affecting the Property, including, without limitation, all zoning, land use, building
and environmental laws, rules, regulations, statutes, ordinances or other legal requirements,
including landmark designations and all zoning variance and special exceptions, if any.

(6) All notes or notices of violations of law or municipal ordinances, order or
requirements noted in or issued by any and all departments, agencies or governmental authorities
whatsoever having jurisdiction thereof; provided, that, on or prior to the Closing Date, Seller
shall satisfy any monetary penalties due and owing in connection with any such violations or
otherwise provide Purchaser with a credit for such amount on the Closing Statement.
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EXHIBIT B

DENVER DOWNTOWN DEVELOPMENT AUTHORITY

A RESOLUTION APPROVING A PETITION FOR INCLUSION
AND ASSOCIATED DEVELOPMENT PROJECT

WHEREAS, Denver Downtown Development Authority (the “DDDA”) is a body
corporate and has been duly created, organized, established and authorized by the City and County
of Denver, Colorado (the “City”) and the qualified electors of the DDDA to transact business and
exercise its powers as a downtown development authority pursuant to Sections 31-25-801, ef seq,
C.R.S. (as may be amended or restated from time to time, the “DDA Act”), Ordinance No. 400,
Series of 2008 of the City (as amended from time to time, the “DDDA Creation Ordinance”) and
that Plan of Development for Denver Union Station dated November 25, 2008, as approved
pursuant to City Ordinance No. 723, Series of 2008 (the “Original DUS Plan”); and

WHEREAS, the Board of Directors of the DDDA (the “Board”) is authorized pursuant to
the Act to have all powers customarily vested in the board of directors of a corporation; and

WHEREAS, additional property may be included into the boundaries of the DDDA,
initiated by petition to the Board, and in accordance with the procedures set for in C.R.S. § 31-25-
822, as may be amended (the “Inclusion Statute”); and

WHEREAS, the Board has adopted its Resolution of the Board of Directors of the Denver
Downtown Development Authority Setting Forth Procedures for the Inclusion of Additional
Property on July 18, 2024 (as may be amended or restated from time to time, the “Inclusion
Procedures Resolution”), which Inclusion Procedures Resolution sets forth certain procedures by
which the Board will consider petitions for inclusion of property submitted for its consideration in
accordance with the Inclusion Statute; and

WHEREAS, in accordance with the Inclusion Statute, proceedings for inclusion shall be
initiated by petition to the Board, signed by the owner or owners in fee of each parcel of land
adjacent to the DDDA sought to be included, and any such petition shall include evidence
satisfactory to the Board concerning title to the property and an accurate legal description thereof;
and

WHEREAS, pursuant to the Inclusion Statute, if the Board approves such petition, it shall
then submit the same to the Denver City Council (“City Council”), as the governing body in and
for the City; and

WHEREAS, in accordance with the Inclusion Statute, [Christina Schmidt], as the
[authorized representative on behalf of record owner in fee Brookfield Mountain LLC] of
certain parcels of land located adjacent to the DDDA, submitted to the Board a petition for the
inclusion of property into the DDDA, dated [July 15, 2025], for the Board’s consideration (all as
further described in said petition, the “Petition”), a copy of which is attached hereto as Exhibit A;
and

WHEREAS, the Board, having considered the sufficiency of the Petition in accordance
with the Inclusion Statute and the Inclusion Procedures Resolution, hereby wishes to approve the

{01003579.DOCX /2 }
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Denver Downtown Development Authority
Page 2

Petition and direct the submission of the Petition to the City Council for its consideration in
accordance with the Inclusion Statute; and

WHEREAS, the Original DUS Plan only contemplated the redevelopment of the Denver
Union Station Project, as defined therein; and

WHEREAS, on in accordance with City Ordinance No. 1660, Series of 2024, the City
Council approved an Amended and Restated Denver Downtown Development Authority Plan of
Development (the “Amended Plan”) to supplement and expand the scope of contemplated
development projects (the “Development Project”) authorized under the Original DUS Plan
beyond just the redevelopment of the Denver Union Station Project; and

WHEREAS, pursuant to the purpose and powers within the DDA Act and to support and
implement the Amended Plan, the DDDA desires to approve the Development Project described
in Exhibit B, attached hereto.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Denver
Downtown Development Authority as follows:

1. That the Petition has been submitted to the Board in accordance with the
Inclusion Statute, and that the Petition includes evidence satisfactory to the Board concerning
title to the property described therein and an accurate legal description thereof.

2. That the Board determines that the requirements of the Inclusion Statute and the
Inclusion Procedures Resolution have been satisfied in connection with the submission of the
Petition.

3. That the Petition is hereby approved, and the Board shall submit the Petition

along with this Resolution to the City Council for its consideration in accordance with the
Inclusion Statute.

4. The Board hereby approves the Development Project, [Brookfield Surface
Lots Acquisition], located at [1505 Glenarm Place, Denver, CO 80202; Schedule
Number: 0234614033000], in the amount of [$11,500,000.00], as generally described in
Exhibit B. The Board requests that the City enter into the appropriate agreement(s) with the
DDDA and/or the proponent of the Development Project to memorialize applicable funding for
the Development Project and other related matters in accordance with the DDA Act and the
Amended Plan. The Board understands and acknowledges that the legal effectiveness of any such
agreement(s) is/are dependent upon the mutual execution of such agreement(s) by the appropriate
parties, and if the City is a party thereof such agreement(s) may be separately subject to City
Council approval, in City Council’s sole discretion, in accordance with City Charter and Denver

Revised Municipal Code requirements.

5. This Resolution shall replace and supersede any existing resolution adopted by the
Board concerning the subject matter described herein.

{01003579.D0CX /212
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Denver Downtown Development Authority

Page 3
6. 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.
ADOPTED and effective this [30th day of July 2025].
DENVER DOWNTOWN DEVELOPMENT
AUTHORITY
Signed by:
5 [@ouyla& M. Tisdale, Chair 8/13/2025
y: QA3C736A250DA440
Douglas M. Tisdale, Chair
ATTEST:

Signed by:
@ P Co———— 713172025

6D8D8S0DBYBY94FS...

Frank Cannon, Secretary

{01003579.D0CX /213
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Denver Downtown Development Authority
Page 4

Exhibit A

Petition for Inclusion

{01003579.00CX /2 14
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PETITION FOR THE INCLUSION OF PROPERTY INTO THE
DENVER DOWNTOWN DEVELOPMENT AUTHORITY,
IN THE CITY AND COUNTY OF DENVER

The undersigned person(s), as the owner(s) or representative(s) of owners in fee of each
parcel(s) of land described herein located adjacent to the existing Denver Downtown Development
Authority (individually, a “Petitioner” and collectively, the “Petitioners™), hereby petition the
Board of Directors (“Board™) of the Denver Downtown Development Authority (*DDDA”) for
the inclusion of such parcel(s) of land (“Property™) into the boundaries of the DDDA in accordance
with the provisions of C.R.S. § 31-25-822, as may be amended from time to time. In support of
this petition (“Petition™), Petitioner(s) state(s) and acknowledge(s):

1. The Petitioner(s) named herein are the lawful owners in fee of the Property
described in this Petition.

2. [f, in accordance with C.R.S. § 31-25-822 and the Board’s Resolution Setting Forth
Inclusion of Additional Property Procedures (as each may be amended from time to time), the
Board approves this Petition via resolution (“Approval Resolution™), then the Board shall submit
its Approval Resolution to the Denver City Council (“City Council™), as the governing body in
and for the City and County of Denver, Colorado (“City™), for its consideration. If approved, this
Petition may be aggregated with other approved petitions for inclusion into a single Approval
Resolution by the Board for the sake of efficiency.

3. In accordance with C.R.S. § 31-25-822, the City Council shall consider this Petition
for approval at a regular or special meeting. Petition approval by the City Council shall
contemporaneously amend City Ordinance No. 400, Series of 2008, as otherwise amended from
time to time, to redescribe the boundaries of the DDDA so as to include the Property; from the
effective date of said amendment the Property shall be included within the DDDA and shall be
subject to any taxes thereafter imposed by the City for the use and benefit of the DDDA.

4, A more detailed legal description and map of the Property is attached as Exhibit A
and incorporated by reference herein.

5. Evidence concerning title to the Property being vested in the Petitioner(s) is
attached as Exhibit B and incorporated by reference therein.

6. Petitioner(s) respectfully request(s) the Board and the City Council, as the
governing body of the City, to approve this Petition and include the Property into the boundaries
of the Denver Downtown Development Authority.

[Exhibits A and B, and signatures on following sheets]
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EXHIBIT A
DESCRIPTION OF PROPERTY AND MAP

Parcel
N(_)._

Street Schedule | Legal Description Owner
Address | #

1505 02346- B173 L12 TO 21, EAST DENVER & VAC Brookfield
Glenarm | 14-033- | ALY ADJ & NWLY VAC 4FT OF Properties
P ooo GLENARM PL ROW 173 CO
Denver, ADJL17TO 21 & EXC NW 4FT OF L12TO

cp 16
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EXHIBIT B
EVIDENCE OF TITLE
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CORPORATE AFFIDAVIT OF AUTHORITY

1, Christina Schmidt (print name) do solemnly swear or affirm that I am authorized to sign the Petition
on behalf of Brookfield Properties 173 Co. LLC, the record owner in fee of each parcel of land located
adjacent to the existing boundaries of the Denver Downtown Development Authority represented by
and described on the foregoing Petition (“Property™). and that | have submitted the Petition for the
inclusion of said Property into the boundaries of the Denver Downtown Development Authority on

behalf of such record owner.

st
Date: July 15, 2025 Signature: (_N\U

Title: SVP, Regional Counsel

Notarization:

STATE OF CALIFORNIA )
) ss.
COUNTY OF Los Angeles )

Subscribed and sworn to (or affirmed) before me on this 15" day of

by Christina Schmidt , proved to me on the basis of satisfactory

evidence to be the person(s) who appeared before me.

La:é‘rm y~—

Notary Public
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First American Title Insurance Company _

7887 E. Belleview Ave. Ste. 325 s e First American
Englewood, CO 80111 #«« | Title Insurance Company
Telephone (303) 305-1300

=
~w

OWNERSHIP & ENCUMBRANCE REPORT

To: Dawna Wilder From: Customer Service
City of Denver Direct: (303) 305-1300
Email: O&E@FirstAm.com
Order Number: 25851766

Email: dawnna.wilder@denvergov.org

Loan Number:

Date of Records: June 30, 2025 Date of Report: July 8, 2025

Address: 1505 Glenarm P1 Denver, CO
Current Owner: BROOKFIELD PROPERTIES 173 CO
County: DENVER

LEGAL DESCRIPTION:

B173 L12 TO 21, EAST DENVER & VAC ALY ADJ & NWLY VAC 4FT OF GLENARM PL ROW
ADJLI7TO 21 & EXCNW 4FT OF L12 TO 16

DOCUMENTS OF RECORD:

Vesting Documents:

» Warranty Deed recorded February 7, 2008 at Reception No. 2008016330.

Encumbrances:

1. from Center L. Cheesman to the Public Trustee of Denver County, for the benefit of Brookfield
Properties 173 Company recorded February 7, 2008 at Reception No. 2008016331.

2. Agreement from Denver Pavilions Ownerco to the Public Trustee of Denver County, for the benefit of
Brookfield Mount & Brookfield Properties 173 Company recorded May 31, 2017 at Reception No.
2017070731.

Judgments and Liens:

The following Items were found using a general name search and may or may not belong to the owner of
the property listed above.
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e None

DISCLAIMER TO CLIENT:
This Property Report includes information from certain documents imparting constructive notice and appearing in the official records relating to the real property
described. It does not directly or indirectly set forth or imply any opinion, warranty, guarantee, insurance, or other similar assurance as to the status of title to real
property, and may not list all liens, defects, encumbrances and other matters affecting title thereto. This report has been prepared solely for the purpose of providing
public record information. Accordingly, liability hereunder is strictly limited to the amount paid for this Report OR IF REQUIRED, TO STATUTORY LIMITS
DEPENDING ON THE jurisdiction THAT THIS PROPERTY LIES WITHIN and no liability is assumed regarding the accuracy or completeness of this Report.
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THIS IS THE BEST
POSSIBLE IMAGE

Attached to this cover page is the best possible image SKLD has available of this document.

The document image at the county may or may not be a better copy.

West of Cherry Creek iz West Denver; also known 2s Auraria.

East of Cherry Creek is East Denver, also known as Denver City.
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WHEN RECORIED, MAILL TO:
Dl Spahr Andreves & Ihpersoll, LLP
Attn: [Danie] £ Coerean, Esq.

12225 157 Sireetr, Suite 2300

D, CO 89202 State Documentary Fee
Date

SPECIAL WARRANTY DEED $n/, L0000

THIS DEED, mde this "7 day of February, 2008 between CHERSMAN CBN-FER
LYEP, a COt6Hado Hmded labity limied painéiship, wiwse legal adtiess is 141 Umion Bind.,
Sulte 200, Lakewdod, CO 20228, whith aeyudted tithe as Rehunce Center, Lwd.. a Colerado
limifted pare@tship (“Grdftor”), i BROOKHELD PROPERIIES 173 €O, LIC. a Dedaweare
lisiifted lidBitity company, Whese adifrsss is Three Warld Finmrtial Cetster, 200 Veesey Streeet, 111
Fior, Neww York, NY FOZ8100021, Attn: i Hedwes (“Ganistee™).

WTTRESSETH, tht Grator, for atd ih evrsidération of Teen PHars ($:P0000) and other
400d Artd valibible COHstdEtation, the reesipt aid sdfficioncy of whith are hereby athndsidedged,
Has griiifed, BAPRYThed, $BYd aid eowveded, amd By thiese presents dees grant, bugemin, sell,
comvey A EUHfrm wiito the Gfiftee, Mid {15 sueesssors and axsipns foeever, dll the real
prbperty, (6Bther With 8l itvprveinents, it any, sitdate, I¥iag and béing in the Oity and County
8f Pf¥fver, Stite 81°CGrado, desttibed as fBl16vws:

FOTS 12 TO 16, NVEIDSIVE, PXETEPT THE NORTEWRSTERLY 490 REET
OF §AID EOTS 12 TO 16, AND LOTS 17 TO 214, INCIVSIVE, TOGEIHER
WITH THE NORTHWESTERLY 490 FEET OF GEFNARM PRACE RESHT
OF WAY AINACENT TO 41D LOTS 17 TO 71 AS VYACHTED BY
BRMNANCE NO. 2, SEES OF 1997, RECORDED PANBARY 19, 1997
PBER REEEEPTION NO. 9909903743, BOOCK 177, BMST PEXNVER,
TOEETHER WITH ALL OF THE ALPEY IN $AID BROCK 173 ABIATENT
TO SAID FOTS 12 TO 2 AN VATRTED BY ORNENCE NO. 592, SREES
OF 1981, RECORDED NUVERBER 20, 1981 IN BOOK 2487 AT PAGE 590,
Iy ARD EOUNTY OF PIRNTER, STETE OF COPDRADO.

TEEETHER WITH THE FARRENTS., CUVENANTS, TERIRRVFIONS,
REHTS ARD XOREENMENTS PECRERED, ERWRTED ARD CREATED
FOR TIE BENEFIT OF THE ¢HSESMAN PRECEL™ AND THE
“CHEESMAN OWNER”, /&S PEFIRED ARD PFEKUTRIBED IN TFHE
DECTAKATION OF PASEMENTS, EUVENANTS, TONTATIONS ARD
RESIRICTIONS FOR THE BPECK 173 ARD 196 PRRKEING @EEAGE.
KECORDED FEBRUARY 14, 1997 VWUHER REEETEPTION 190, T9MUT1R547,
o THE BXTENT SGCH BARNVENTS. COVANANTS. EESTRICTIONS,
RICHTS ARD KOREENENTS CONSTITUTE INTERESTS N REAL

i ||IIIWIIPII ]

ﬂ& I’“ﬁ r
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TOGETHIER WITH all and simgalar the besédinents and appurtonances theereto
bdaimging, er in anywise appertiining, and the rewersion and rewersions. remainder emd
remadnders. rents, issees and profits thewéof, and dll the essate, riopht. titde, interest, dhim and
denmdnd whatseever of thee Grantor, eithier in law or eyuity, of, in and to thee Property, with thee

apppurtertances;

T HAVE AND TO HOLD the Property abvve barpmhed and desivibed, with te

appurtonences, unto the Gramee, gid its suegessors aitd assigns forever.

The Geantor, for isélf

and its swuegessers and asiipns, dves covenant and ageee thiat it skl and will WARRRANT ANWD
FORREVER DEEFEND thee Property in the qudct and peeedable pussession of e Grastee, and its
sucgessors and asddpns, aggiihst dll and ewery pesson or pexsens ehiiiving the whele or any part
theeatof by, thipesigh er umder tire Grantor and not otherwise, EXEEPT AWD SEBIECT TO
() taes ardd assessments or e year 2007, pasiible but not yet past dee, and taxes and
assessments for thee year 2008 and sibseguent years, a Ign not yet due and pasable; (i) apy tax,
lien, fee or assessment for thie year 2088 and subsequent years, by reason of imtlmion of the
Property in the Downtown Derever Busisess Imprevement Disteict, as evddeniced by insstrisment
recorded Avogust 05, 1992, under Reedption No. REI2BUBIGS6; (iik) the terms and corditions in
the BS5 Combsined Zome Lat Pesigisation ieeoeded Fébroary 14, 1997 under Reeéption
No. 900068854 1; (W) the terms and codditions in thie Zoae Lot Ageement recdrded Febeoary 14,
1997 wmder Reedption No. 9P00648546; (W) tie temms and cworditions of thee Deeldiration of
Eagemients, Cuvenants, Clodiditions and Resrietions for the Bidck 175 and 196 Purking Grasge
recvrded Febroary 14, 1997 under Reeeption No. 9P00848547; and (Wi) esdsling water maroles
and assoeidted utilvty lnses oressing the Propoerty bat not within a reededed easement, and any

subseeuent neatters of pabdic reeord.

IN WITESESS WHEREQF . Geanator hass esesuted this Dreed on tiee dine set foith e,

STREETE OF CODRMRADO

CONUNTY OF Amw,m

CHEFBMAN OBNRER LILRP.
a Cfldaaio L !

By: (%
Nemme: Prank B. Freyer, %41
Tide: Chordral Parmier

)
) ss.
)

Thas forepoing imstriment was sdkadsdedged beéfore me this W7 day of Rebrary, 2008,
by Fadnk B. Frever, 111 as Geaeéral Parner of Cheesman Ceister LLEP.

Witaess myv hind and offidial sehl.

My Comifa®ssion Bwpires: Ieg/5/5/ =9} 4 )

DMWES OSSR 12
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Daniel E. Cochran
Ballard Spahr Andrews & Ingersoil, LLP

1225 17" Street, Suite 2300 2008016331
Denver, Colorado 80202 Page: 1 of 7
02/07/2008 04:12P
City & Couniy 0Ff Denver ASN R36 .80 o0 .06

ASSIGNMENT AND ASSUMPTION
OF PROPERTY AGREEMENTS AND PERMITS

This ASSIGNMENT AND ASSUMPTION OF PROPERTY AGREEMENTS AND
PERMITS (this “Assignment”) is executed and delivered as of February 7, 2008, by
CHEESMAN CENTER LLLP, a Colorado limited liability limited partnership formerly known
as Cheesman Center Lid. (“Assignor”), whose address is 141 Union Blvd.,, Suite 200,
Lakewood, CO 80228 to BROOKFIELD PROPERTIES 173 CO. LLC, a Delaware limited
lHability company (“Assignee™), whose address is Three World Financial Center, 200 Vesey
Street, 11th Floor, New York, NY 10281-1021, Attn: Jim Hedges.

RECITALS

WHEREAS, Assignor is the owner of certain real property located in Denver, Colorado,
more particularly described on Exhibit A attached hereto (the “Land™);

WHEREAS, Assignor is the owner or holder, as applicable, of certain righis, covenants,
warranties and obligations under the various agreements, declarations and assignments described
on Exhibit B attached hereto. with respect to the Land, including withour limitation, declarant
rights, powers and obligations in connection with the construction, operation and maintenance of
parking facilities and shanng of related revenue, allocation of development rights, and easement
and access rights, in each case as set forth and defined in said agreements, declarations and
assignments {collectively, the “Agreements”) and any licenses, governmental applications,
registrations, permits and approvals issued for the benefit of the Land (collectively, the
“Permits,” and together with the Agreements and the Land, the “Property™),

WHEREAS, pursuant to that certain Agreement of Sale and Purchase (Block 173 and
Associated Rights) dated November 29, 2007 (the “Comtract™), between Assignor and
Brookficid Commercial Properties Inc., a Delaware corporation (“Brookfield Commercial™), as
assigned by Brookfield Commercial to Assignee pursuant to that certain Assignment of
Agreement of Sale and Purchase (Block 173 and Associated Rights), Assignor has agreed to sell
the Property to Assignee; and

WHEREAS, pursuant to the Contract, Assignor has agreed to assign to Assignee all of
Assignor’s rights, title and interest, to and under the Agreements and the Permits, and Assignee
has agreed to assume Assignor’s obligations thereunder.

DMWEST #6584734 v}
Exhibit B - FINAN-202581753
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AGREEMENT

NOW THEREFORE, in consideration of the foregoing recitals and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor
and Assignee agree as follows:

1. Assignment. Assignor hereby assigns, sells and transfers to Assignee all of
Assignor’s right, title and interest in, to and under the Agreements and Permits, in full
substitution of Assignor, including without limitation, all of Assignor’s right to demand, receive
and collect from time to time any and all deposits, monies, credits, claims or rights due or to
become due relating to the Agreements and Permits.

2. Assumption. Assignee hereby assumes all obligations of Assignor under, and in
connection with, the Agreements and Permits.

3 Further Assurances. Assignor recognizes that subsequent to the Closing,
Assignor or Assignee may discover additional contracts, plans, specifications and permits which
relate to the Property, but which were not listed on the exhibits hereto, and to which the Assignee
may need assignment of subsequent to the Closing. Upon discovery of any such contracts, plans,
specifications and permits by Assignor or Assignee, Assignor and Assignee agree to execute a
supplementary assignment and assumption in the form of this Assignment transferring such
contracts, plans, specifications and permits to Assignee. In addition, Assignor and Assignee will,
upon reasonable advance request from the other party, execute and deliver such further
documentation as reasonably necessary to effect the assignment and assumption described
herein.

4, Counterparts. This Assignment may be executed in counterparts, each of which
shall be deemed an original, and all of which together shall constitute one and the same
instrument.

5. Attorneys’ Fees. If any action or proceeding is commenced by either party to
enforce its rights under this Assignment, the substantially prevailing party in such action or
proceeding shall be awarded ail reasonable costs and expenses incurred in such action or
proceeding, including reasonable attorneys’® fees and costs (including the cost of in-house
counsel and appeals), in addition to any other relief awarded by the court.

6. Warranty of Signers. Each party executing and delivering this Assignment
represents and warrants to the other parties that the individual executing and delivering this
Assignment on behalf of such party has been duly authorized and empowered to make such
execution and delivery.

7. Applicable Law. This Assignment shall be governed by, interpreted under, and
construed and enforceable in accordance with, the laws of the State of Colorado.

8. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
Assignor and Assignee and their respective successors and assigns.

[Remainder of Page Intentionally Left Blank]

2
DMWEST #6564734 v3
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IN WITNESS WHEREQF, Assignor and Assignee have executed this Assignment the
day and year first above written,

ASSIGNOR:

CHEESMAN CENTER LLLP,
a Colorado limited liability {imited partnership
formerly known as Cheesman Center 1.td

Name: Frank B. Freyer, |
Title: General Partner

[Notary Blocks On Foliowing Page]

DRWEST #6584734 v3
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 STATE OF 44555@75 a0 )
. ) SS.
COUNTY OF \Aurw_m )

The foregoing was acknowledged before me this l day of é ; g_é_ ., 2008, by Frank
B. Freyer, 111, as Generai Partner of CHEESMAN CENTER LLLP, a Colorado limited fiability
limited partnership formerly known as Cheesman Center Ltd.

. fr
Given under my hand and official seal, this 7_ day off 5 , 2008.

4 - ;
. Notgfy Pub
My Commission Expires: CD/ 6/201{ ) M

VALERIE L TAPIA-RENFRO |
NOTARY PUBLIC |
! STATE OF COLORADO |

s 5 D

My Ceormramaies Sy e,

DMWEST #6584734 v3
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ASSIGNEE:
BROOKFIELD PROPERTIES 173 CO. LLC,
a Delaware limited liabilitsscomp
P
By:

Name: Francis P. Halm
Title: Vice President, Regional Counsel

STATE OF ‘M,.m\wo{—n_ )
. ) ss.
COUNTY OF w«_ )

The foregoing was acknowledged before me this l day of February, 2008, by
FRANCIS P. HALM as VICE PRESIDENT AND REGIONAL COUNSEL of BROOKFIELD
PROPERTIES 173 CO. LLC, a Delaware limited liability company.

Given under my hand and official seal, t}ﬁsdl_ttﬁay of February, 2008.

Notary Publit)

My Commission Expires: \ lg\ I ‘ pa

¥

22, CAROLYN ROXANNE BLAIN;
N Notary Publlo-Minnesota

DMWEST #6584734 v3
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Exhibit A

(Legal Description)

PARCEL 1:

LOTS 12 TO 16, INCLUSIVE, EXCEPT THE NORTHWESTERLY 4.00 FEET OF SAID LOTS 12 TO
16, AND LOTS 17 TO 21, INCLUSIVE, TOGETHER WITH THE NORTHWESTERLY 4.00 FEET OF
GLENARM PLACE RIGHT OF WAY ADJACENT TO SAID LOTS 17 TO 21 AS YACATED BY
ORDINANCE NO, 2, SERIES OF 1997, RECORDED JANUARY 10, 1997 UNDER RECEPTION NO,
9700003743, BLOCK 173, EAST DENVER, TOGETHER WITH ALIL OF THE ALLEY IN SAID
BLOCK 173 ADJACENT TO SAID LOTS 12 TO 21 AS VACATED BY ORDINANCE NO. 592,
SERIES OF 1981, RECORDED NOVEMBER 20, 1981 IN BOOK 2487 AT PAGE 590, CITY AND
COUNTY OF DENVER, STATE OF COLORADO.

PARCEL 2:

THE EASEMENTS, COVENANTS, RESTRICTIONS, RIGHTS AND AGREEMENTS DECLARED,
GRANTED OR CREATED FOR THE BENEFIT OF THE “CHEESMAN PARCEL” AND THE
“CHEESMAN OWNER"” AS DEFINED AND DESCRIBED IN THE DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE BLOCKS 173 AND 196 PARKING
GARAGE RECORDED FEBRUARY 14, 1997 UNDER RECEFTION NO. 9700018547, TO THE EXTENT
SUCH EASEMENTS, COVENANTS, RESTRICTIONS, RIGHTS AND AGREEMENTS CONSTITUTE
INTERESTS IN REAL PROPERTY

DMWEST #6584734 v3
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Exhibit B

AGREEMENTS

1. Declaration of Easements, Covenants, Conditions and Restrictions for the
Blocks 173 and 196 Parking Garage dated January 31, 1997 among Cheesman Center Ltd. (now
known as Cheesman Center LLLP, a Colorado limited liability Iimited partnership), Brookfield
Mountain, Inc., a Colorado corporation, Denver Pavilions, L.P., a Colorado limited partnership,
Denhill Corporation, a Colorado corporation, and Rosche Pavilions Corporation, a Delaware
corporation (to the extent any easements, covenants, restrictions, rights and agreements granted
in the Declaration are not conveyed to Seller as part of the real property)

2. Pavilions Parking Garage Operating Agreement dated January 31, 1997
between Denver Pavilions, L.P., a Colorado limited partnership, Denhill Corporation, a Colorado
corporation, Rosche Pavilions Corporation, a Delaware corporation, and Allright Colorado, Inc.,
a Colorado corporation (“Allright™), as assigned by Allright to Central Parking System

3. Zone Lot Agreement dated January 31, 1997 among Cheesman Center
Ltd. (now known as Cheesman Center LLLP, a Colorado limited liability limited partnership),
Brookfield Mountain, Inc., a Colorado corperation, Denver Pavilions, L.P., a Colorado limited
partnership, Denhill Corporation, a Colerado corporation, and Rosche Pavilions Corporation, a
Delaware corporation

4. Agreement Affecting Real Property dated Janvary 31, 1997 among Denver
Pavilions, L.P., a Colerado limited partnership, Rosche Pavilions Corporation, a Delaware
corporation, Denhill Corporation, a Colorado corporation, and the Department of Public Works,
Building Inspection Division, a governmental agency of the City and County of Denver

5. Memorandum of Understanding - Denver Pavilions Parking Operations
and Accounting, dated November 5, 1998 among and between Denver Pavilions Limited
Partnership, Brookfield Mountain, Inc., Cheesman Center, LLLP, and Allright of Colorado, Inc.

B-1
DMWEST #6584734 v3
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City & County of Denver AGR
Electronically Recorded

AGREEMENT REGARDING
DECLARATION OF EASEMENTS, COVENANTS,
CONDITIONS AND RESTRICTIONS
FOR
THE BLOCKS 173 AND 196 PARKING GARAGE

This Agreement Regarding Declaration of Easemients, Covenants, Conditions and Restrictions
for the Blocks 173 and 196 Parking Garage (the “Agreement”) is made as of the Ist day of May,
2017, by and among DENVER PAVILIONS OWNERCO LLC, a Delaware Hmited liability
company {“Pavilions™), BROOKFIELD MOUNTAIN LLC, a Delaware limited liability
company {“Breokfield Mountain™), and BROOKFIELD PROPERTIES 173 CO. LLC, a
Delaware limited Hability company {“Brookfield Properties”}. Brookfield Mountain and
Broolkfield Properties are collectively referred to herein as “Byrookfield”. Brookhield and
Pavilions are sometimes referred to herein individuaily as a “Party” and collectively as the
“Parties”.

RECITALS:

A. Denver Pavilions, L.P., 2 Colorado limited partnership (C“BPLE™), Denhill Corporation, a
Colorado corporation (“Denhill”), Rosche Pavilions Corporation, a Delaware corporation
(“Resche”}, Cheesman Center LTI, a Coloradoe limited partnership (“Cheesman™), and
Brookfield Mountain entered into that certain Declaration of Easements, Covenants, Conditions
and Restrictions for the Blocks 173 and 196 dated January 31, 1997, recorded in the Office of the
Clerk and Recorder of the City and County of Denver, Colorado, on February 14, 1997, under
Reception No, 9700018547 (the “Declaration™).

B. Pavilions has succeeded io the interest under the Declaration of DPLP, Denhill and
Rosache as the current owner of the DPLP Parcel and, as such, is the “DPLP OQwner” under the
Declaration.

. Broolkfield Mountain is the current owner of the Brookfield Parcel and, as such, is the
“Brookficld Owner” under the Declaration,

D, Brookficld Properties has succeeded to the interest under the Declaration of Chessman as
the current owner of the Cheesman Parcel and, as such, is the “Cheesman Qwner” under the
Declaration.

E. Pavilions and Brookfield desire to enter into this Agreement in connection with the
Declaration in order to permit either or both of Pavilions and Brookfield to enter into long-term
agreements to provide unassigned and non-exclusive monthly parking righis to third parties as
set forth herein,

NOW THEREFOR, in consideration of the premises and other good and valuable consideration,

the receipt and sufficiency of which is hereby acknowledged, Pavitions, Brookfield Mountain
and Brookfield Properties hereby agree as follows:

Exhibit B - FINAN-202581753
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i, Notwithstanding any provisions of the Declaration to the contrary, the DPLP Owner may
enter into an agreement with one or more third parties to provide long-term unassigned and non-
exclusive parking in the Garage for parking motor vehicles in the Garage in ap to ten percent
{10%) of the available parking spaces in the Garapge and the Brookfield Owner and the
Cheesman Owner (currently Brookfield Mountain and Brookfield Properties), collectively, may
enter into an agreement with one or more third parties to provide long-term unassigned and non-
exclusive parking in the Garage for parking motor vehicles in the Garage in up to ten percent
{10%)} of the available parking spaces in the Garage in the aggregale (any such agrecment s
referred to herein as a “Long-Term Parking Apreement™).

2. The parking rates under any Long-Term Parking Agreement shall be set at Market Rates
{as defined in the Declaration) for cach motor vehicle parking in the Garage pursuant o such
Long-Term Parking Agreement.

3. Any Long-Term Parking Agreement shall provide that management of parking pursuant
to such Long-Term Parking Agreement, including setiing parking rates and collectively parking
charges, shall be handled in the same manner as monthly parking agreements for the Garage,
except that the term of such Long-Term Parking Agreement need not be limited to one month at
a time. Any Long-Term Parking Agreement shall provide that it is subject to termination upon
commencement of redevelopment of the Garage or the building(s) located above the Garage.

4. Pavilions and Brookfield shall use commercially reasonable efforis to cause the current
Garage Operator to enter into an amendment to the carrent Parking Service Management
Agreement to reflect the parking rghts contained herein.

5. This Agreement shall contrel in the event of any conflicts between the provisions hereof
and any other provisions of the Declaration.

&. Hach of the Parties represents and warrants that it has the full capacity, right, power and
authority to execute, deliver and perform this Agreement and that all required actions, consents
and approvals therefor have been duly taken and obtained. Furthermore, cach of the Parties
represents and warrants that, upon full execution of this Agreement, this Agreement will be
binding on the Parties, their successors and assigns.

7. This Agreement shall not be recorded in the real property records of the City and County
of Denver, State of Colorado.

5. This Agreernent constifutes the entive agreement between the Parties with respect to the
subject matter hereof and supersedes any prior written or oral agreements or understandings
pertaining thereto.

g. This Agreement may be executed in counterparts or with counterpart signature pages
which, upon execution by all Parties, shall constitute a single integrated agreement. Executed
signature pages to this Agreement may be transmiited by a Party to the other Parties by facsimile
or glectronic mail and shall be binding on the sending Party upon receipt by the other Parties.

Exhibit B - FINAN-202581753
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IN WITNESS WHEREOF, Pavilions, Brookfield Mountain and Brookfield Properties have
executed this Agreement as of the day and year first set forth above,

{signatures on following pages]

Exhibit B - FINAN-202581753
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SIGNATURE PAGE TQ
AGREEMENT REGARDING

DECLARATION OF EASEMENTS, COVENANTS,

CONDITIONS AND RESTRICTIONS
FOR

THE BLOCKS 173 AND 196 PARKING GARAGE

Pavilions:

DENVER PAVILIONS OWNERCGO, LLC, a
Dielaware limited Hability company

By:

Denver Pavilions Venture, L1C, a
Delaware limited lability company
Soie Member

GR Pavilions LILC, a
Colorado limited ligbility company
Managing Member

Gart Properties LLC, 2
Coiorado limited liability company
Manager

N

Thomas A. Gart, Manager

STATE OF COLORADO )
CITY AND )
COUNTY OF DENVER )

‘This instrument was acknowledged before me on the {@%v of May, 2017, by Thomas A. Gart,
as Manager of Gart Properties LLC, a Colorado limited hability company, Manager of GR
Pavilions LLC, a Colorado Hmited liability company, Managing Member of Denver Pavilions
Venture, LLC, a Delaware limited Hability company, Sole Member of Denver Pavilions

OwnerCo, LLC, a Delaware limited Liability company.

WITNESS MY HAND AND SEAL.

Notary Public

‘_s:t.:a-‘-“ww-- A ,-,ite‘.f.': {“‘ - o
Vi W e X ‘ e :

Exhibit B - FINAN-202581753

STACIA K. DELANEY
NOTARY PUBLIC

| STATE OF COLORADO

|  NOTARY iD 19854017982
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SIGNATURE PAGE TO
AGREEMENT REGARDING
DECLARATION OF EASEMENTS, COVENANTS,
CONDITIONS AND RESTRICTIONS
FOR
THE BLOCES 173 AND 196 PARKING GARAGE

Hrookfield Mountain:

BROOKFIELD MOUNTAIN LLC, a
D&%ﬁi limited habzhty co}npanv

-' -‘ {

\3\\ e QT{ \\- :\ ‘e‘{-‘g f ;ﬁ

Tttle. Senior ch«v President

STATE OF COLORADO )
CITY AND }
COUNTY OF DENVER )

This instrument was acknowledged before me on the 10th day of May, 2017, by Marissa
DePriest as PM Assistant of Brookfield Mountain, LLC, a Delaware limited liability company.
WITNESS MY HAND AND SEAL. R
'\Iotary Public’..

MARISEA DEPRIESY

pocxs
pred
s
[
v Te -
i::

“"“Q" 3&. i “‘"Wx SEY ;
MY COMMISION SXPRER: JaNURRY 30, 2021 §
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SIGNATURE PAGE TO
AGREEMENT REGARDING
DECLARATION OF EASEMENTS, COVENANTS,
CONDITIONS AND RESTRICTIONS
FOR
THE BLOCKS 173 AND 196 PARKING GARAGE

Brookfield Properties:

BROOKFIELD PROPERTIES 173 CO, LLC, a
Dﬁigware lnmti:}i hz;}uiztv cfg{ilﬁan}’

W

h v“‘"“ ,“'3
By: i \”\f"

Nare: Pamf.k Hzﬁcary \"f
Titfle: Semior Vice President

R

riy, -
S

STATE OF COLORADG )
CITY AND )
COUNTY OF DENVER )

This instrument was acknowledged before me on the 10th day of May, 2017, by Marissa
DePriest as PM Assistant of Brookfield Mountain, LLC, a Delaware limited liability company.

g -
WITNESS MY HAND AND SEAL. Pl S W i

b

Notary Pubhc

ey

H
.‘i‘

’\-.
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Colorado Secretary of State
EZ2ld Date and Time: 12/09/2010 03:28 PM

Document must be filed electronically. ID Number: 19921012557
Paper documents will not be accepted.

Document processing fee $50.00 Document number: 20101671125
Fees & forms/cover sheets Amount Paid: $50.00

are subject to change.

To access other information or print
copies of filed documents,
visit www.sos.state.co.us and

select Business Center.
ABOVE SPACE FOR OFFICE USE ONLY

Statement of Conversion Converting a Domestic Entity into a Foreign Entity
filed pursuant to § 7-90-201.7 (1) and § 7-90-204.5 of the Colorado Revised Statutes (C.R.S.)

1. For the converting entity, its ID number, entity name, form of entity, jurisdiction under the law of which it
is formed, and principal office address are

ID number 19921012557
(Colorado Secretary of State ID number)
Entity name BROOKFIELD MOUNTAIN INC.
Form of entity Corporation
Jurisdiction Colorado

Principal office street address ~_Three World Financial Center
(Street number and name)

200 Vesey Street
New York NY 10281
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)

Principal office mailing address _Three World Financial Center

(leave blank if same as street address) (Street number and name or Post Office Box information)
200 Vesey Street
New York NY 10281
(City) (State) (ZIP/Postal Code)
United States |
(Province — if applicable) (Country)

2. For the resulting entity, its true name, form of entity, jurisdiction under the law of which it is formed, and
principal address are

True name Brookfield Mountain LLC
Form of entity Foreign Limited Liability Company
Jurisdiction Delaware
CONV_FOR_1 Page 1 of 3 Rev. 02/26/2008
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Street address Three World Financial Center
(Street number and name)

200 Vesey Street

New York NY 10281
(City) (State) (ZIP/Postal Code)
(Province - if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

3. The converting entity has been converted into the resulting entity pursuant to section 7-90-201.7, C.R.S.

4. (Mark the applicable box and complete the statement. Caution: Mark only one box.)
[o] The resulting foreign entity does not maintain a registered agent in this state and service of process
may be addressed to the entity and mailed to the principal address pursuant to section 7-90-704 (2),
C.RS.

OR

1 The resulting foreign entity maintains a registered agent to accept service pursuant to section 7-90-
204.5, C.R.S. The person appointed as registered agent has consented to being so appointed. Such
registered agent’s name and address are

Name
(if an individual)

(Last) (First) (Middle) (Suffix)
OR

(if an entity)
(Caution: Do not provide both an individual and an entity name.)

Street address

(Street number and name)

(6{0)
(City) (State) (ZIP Code)
Mailing address
(leave blank, if same as street address) (Street number and name or Post Office Box information)
(6{0)
(City) (State) (ZIP Code)

5. (If applicable, adopt the following statement by marking the box and include an attachment.)
"1 This document contains additional information as provided by law.

6. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has significant
legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document are

(mm/dd/yyyy hour:minute am/pm)

CONV_FOR_1 Page 2 of 3 Rev. 02/26/2008
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Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that such document is
such individual's act and deed, or that such individual in good faith believes such document is the act and deed
of the person on whose behalf such individual is causing such document to be delivered for filing, taken in
conformity with the requirements of part 3 of article 90 of title 7, C.R.S. and, if applicable, the constituent
documents and the organic statutes, and that such individual in good faith believes the facts stated in such
document are true and such document complies with the requirements of that Part, the constituent documents,
and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is identified in this document as one who has caused it to be delivered.

7. The true name and mailing address of the individual causing this document to be delivered for filing are

Campbell Michelle L.
(Last) (First) (Middle) (Suffix)
200 Vesey St. 11th Floor, Three WFC

(Street number and name or Post Office Box information)

New York NY  10281-1021
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

(If applicable, adopt the following statement by marking the box and include an attachment.)

] This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).

CONV_FOR_1 Page 3 of 3 Rev. 02/26/2008
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Denver Downtown Development Authority
Page 2

Petition and direct the submission of the Petition to the City Council for its consideration in
accordance with the Inclusion Statute; and

WHEREAS, the Original DUS Plan only contemplated the redevelopment of the Denver
Union Station Project, as defined therein; and

WHEREAS, on in accordance with City Ordinance No. 1660, Series of 2024, the City
Council approved an Amended and Restated Denver Downtown Development Authority Plan of
Development (the “Amended Plan”) to supplement and expand the scope of contemplated
development projects (the “Development Project”) authorized under the Original DUS Plan
beyond just the redevelopment of the Denver Union Station Project; and

WHEREAS, pursuant to the purpose and powers within the DDA Act and to support and
implement the Amended Plan, the DDDA desires to approve the Development Project described
in Exhibit B, attached hereto.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Denver
Downtown Development Authority as follows:

1. That the Petition has been submitted to the Board in accordance with the
Inclusion Statute, and that the Petition includes evidence satisfactory to the Board concerning
title to the property described therein and an accurate legal description thereof.

2. That the Board determines that the requirements of the Inclusion Statute and the
Inclusion Procedures Resolution have been satisfied in connection with the submission of the
Petition.

3. That the Petition is hereby approved, and the Board shall submit the Petition

along with this Resolution to the City Council for its consideration in accordance with the
Inclusion Statute.

4. The Board hereby approves the Development Project, [Brookfield Surface Lots
Aquisition], located at [1505 Glenarm Place, Denver, CO 80202; Schedule Number:
0234614033000], in the amount of [$11,500,000.00], as generally described in Exhibit B. The
Board requests that the City enter into the appropriate agreement(s) with the proponent of the
Development Project to memorialize applicable funding for the Development Project and other
related matters in accordance with the DDA Act and the Amended Plan. The Board understands
and acknowledges that the legal effectiveness of any such agreement(s) is/are dependent upon the
mutual execution of such agreement(s) by such Development Project proponent and the City, and
such agreement(s) may be separately subject to City Council approval in accordance with City
Charter and Denver Revised Municipal Code requirements, in City Council’s sole discretion.

5. This Resolution shall replace and supersede any existing resolution adopted by the
Board concerning the subject matter described herein.

{01003579.D0CX /212
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Denver Downtown Development Authority
Page 5

Exhibit B

Development Project

Brookfield Surface Lots Acquisition
Companion: 1518 Glenarm Place

Project Summary: This acquisition would include the two surface parking lots adjacent to
the Denver Pavilions, with each lot approximately holding 100 parking spaces. The
purchase would also include the 2/3 revenue sharing rights from the Denver Pavilions
garage. This acquisition opens redevelopment opportunity in conjunction with Denver
Pavilions redevelopment/future owner, reassigns 100% of parking garage revenue to
future Denver Pavilions owner (increasing valuation at sale), and allows the DDDA and
City to explore discounted parking price strategy to encourage more 16th Street visitors.
DDDA would be the fee owner of both surface parking lots.

£01003579.D0CX /2 }5
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EXHIBIT C

DENVER DOWNTOWN DEVELOPMENT AUTHORITY

A RESOLUTION APPROVING A PETITION FOR INCLUSION
AND ASSOCIATED DEVELOPMENT PROJECT

WHEREAS, Denver Downtown Development Authority (the “DDDA”) is a body
corporate and has been duly created, organized, established and authorized by the City and County
of Denver, Colorado (the “City”) and the qualified electors of the DDDA to transact business and
exercise its powers as a downtown development authority pursuant to Sections 31-25-801, ef seq,
C.R.S. (as may be amended or restated from time to time, the “DDA Act”), Ordinance No. 400,
Series of 2008 of the City (as amended from time to time, the “DDDA Creation Ordinance”) and
that Plan of Development for Denver Union Station dated November 25, 2008, as approved
pursuant to City Ordinance No. 723, Series of 2008 (the “Original DUS Plan”); and

WHEREAS, the Board of Directors of the DDDA (the “Board”) is authorized pursuant to
the Act to have all powers customarily vested in the board of directors of a corporation; and

WHEREAS, additional property may be included into the boundaries of the DDDA,
initiated by petition to the Board, and in accordance with the procedures set for in C.R.S. § 31-25-
822, as may be amended (the “Inclusion Statute”); and

WHEREAS, the Board has adopted its Resolution of the Board of Directors of the Denver
Downtown Development Authority Setting Forth Procedures for the Inclusion of Additional
Property on July 18, 2024 (as may be amended or restated from time to time, the “Inclusion
Procedures Resolution”), which Inclusion Procedures Resolution sets forth certain procedures by
which the Board will consider petitions for inclusion of property submitted for its consideration in
accordance with the Inclusion Statute; and

WHEREAS, in accordance with the Inclusion Statute, proceedings for inclusion shall be
initiated by petition to the Board, signed by the owner or owners in fee of each parcel of land
adjacent to the DDDA sought to be included, and any such petition shall include evidence
satisfactory to the Board concerning title to the property and an accurate legal description thereof;
and

WHEREAS, pursuant to the Inclusion Statute, if the Board approves such petition, it shall
then submit the same to the Denver City Council (“City Council”), as the governing body in and
for the City; and

WHEREAS, in accordance with the Inclusion Statute, [Christina Schmidt], as the
[authorized representative on behalf of record owner in fee Brookfield Mountain LLC] of
certain parcels of land located adjacent to the DDDA, submitted to the Board a petition for the
inclusion of property into the DDDA, dated [July 15, 2025], for the Board’s consideration (all as
further described in said petition, the “Petition”), a copy of which is attached hereto as Exhibit A;
and

WHEREAS, the Board, having considered the sufficiency of the Petition in accordance
with the Inclusion Statute and the Inclusion Procedures Resolution, hereby wishes to approve the

{01003579.DOCX /2 }
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Petition and direct the submission of the Petition to the City Council for its consideration in
accordance with the Inclusion Statute; and

WHEREAS, the Original DUS Plan only contemplated the redevelopment of the Denver
Union Station Project, as defined therein; and

WHEREAS, on in accordance with City Ordinance No. 1660, Series of 2024, the City
Council approved an Amended and Restated Denver Downtown Development Authority Plan of
Development (the “Amended Plan”) to supplement and expand the scope of contemplated
development projects (the “Development Project”) authorized under the Original DUS Plan
beyond just the redevelopment of the Denver Union Station Project; and

WHEREAS, pursuant to the purpose and powers within the DDA Act and to support and
implement the Amended Plan, the DDDA desires to approve the Development Project described
in Exhibit B, attached hereto.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Denver
Downtown Development Authority as follows:

1. That the Petition has been submitted to the Board in accordance with the
Inclusion Statute, and that the Petition includes evidence satisfactory to the Board concerning title
to the property described therein and an accurate legal description thereof.

2. That the Board determines that the requirements of the Inclusion Statute and the
Inclusion Procedures Resolution have been satisfied in connection with the submission of the
Petition.

3. That the Petition is hereby approved, and the Board shall submit the Petition along
with this Resolution to the City Council for its consideration in accordance with the Inclusion
Statute.

4. The Board hereby approves the Development Project, [Brookfield Surface
Lots Acquisition], located at [1518 Glenarm Place, Denver, CO 80202; Schedule
Number: 0234615032000], in the amount of [$11,500,000.00], as generally described
in Exhibit B. The Board requests that the City enter into the appropriate agreement(s) with
the DDDA and/or the proponent of the Development Project to memorialize applicable funding
for the Development Project and other related matters in accordance with the DDA Act and
the Amended Plan. The Board understands and acknowledges that the legal effectiveness of any
such agreement(s) is/are dependent upon the mutual execution of such agreement(s) by the
appropriate parties, and if the City is a party thereof such agreement(s) may be separately
subject to City Council approval, in City Council’s sole discretion, in accordance with City
Charter and Denver Revised Municipal Code requirements.

5. This Resolution shall replace and supersede any existing resolution adopted by the
Board concerning the subject matter described herein.

{01003579.D0CX /212
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Denver Downtown Development Authority

Page 3
6. 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.
ADOPTED and effective this [30th day of July 2025].
DENVER DOWNTOWN DEVELOPMENT
AUTHORITY
Signed by:
B [@ougla& M. Tisdale, Chair 8/13/2025
y: QA3C736A250DA440
Douglas M. Tisdale, Chair
ATTEST:
Signed by:
@ oo TI31/2025

Frank Cannon, Secretary

{01003579.D0CX /213
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Denver Downtown Development Authority
Page 4

Exhibit A

Petition for Inclusion

{01003579.00CX /2 14
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PETITION FOR THE INCLUSION OF PROPERTY INTO THE
DENVER DOWNTOWN DEVELOPMENT AUTHORITY,
IN THE CITY AND COUNTY OF DENVER

The undersigned person(s), as the owner(s) or representative(s) of owners in fee of each
parcel(s) of land described herein located adjacent to the existing Denver Downtown Development
Authority (individually, a “Petitioner” and collectively, the “Petitioners™), hereby petition the
Board of Dircctors (“Board”) of the Denver Downtown Development Authority (“DDDA”™) for
the inclusion of such parcel(s) of land (Property™) into the boundaries of the DDDA in accordance
with the provisions of C.R.S. § 31-25-822, as may be amended from time to time. In support of
this petition (“Petition™), Petitioner(s) state(s) and acknowledge(s):

L. The Petitioner(s) named herein are the lawful owners in fee of the Property
described in this Petition.

2. If, in accordance with C.R.S. § 31-25-822 and the Board’s Resolution Setting Forth
Inclusion of Additional Property Procedures (as each may be amended from time to time), the
Board approves this Petition via resolution (“Approval Resolution™), then the Board shall submit
its Approval Resolution to the Denver City Council (“City Council™), as the governing body in
and for the City and County of Denver, Colorado (“City”), for its consideration. If approved, this
Petition may be aggregated with other approved petitions for inclusion into a single Approval
Resolution by the Board for the sake of efficiency.

3. In accordance with C.R.S. § 31-25-822, the City Council shall consider this Petition
for approval at a regular or special meeting. Petition approval by the City Council shall
contemporaneously amend City Ordinance No. 400, Series of 2008. as otherwise amended from
time to time, to redescribe the boundaries of the DDDA so as to include the Property; from the
effective date of said amendment the Property shall be included within the DDDA and shall be
subject to any taxes thereafter imposed by the City for the use and benefit of the DDDA.

4, A more detailed legal description and map of the Property is attached as Exhibit A
and incorporated by reference herein.

5. Evidence concerning title to the Property being vested in the Petitioner(s) is
attached as Exhibit B and incorporated by reference therein.

6. Petitioner(s) respectfully request(s) the Board and the City Council. as the
governing body of the City, to approve this Petition and include the Property into the boundaries
of the Denver Downtown Development Authority.

[Exhibits A and B, and signatures on following sheets]

Exhibit C - FINAN-202581753
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EXHIBIT A

DESCRIPTION OF PROPERTY AND MAP

Parcel | Street Schedule | Legal Description Owner
No. Address | #
1518 02346- B196 L12 TO 16 EAST DENVER Brookfield
Glenarm | 15-032- Mountain
Pl 000 LLC
| Denver,
CP

Exhibit C - FINAN-202581753
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EXHIBIT B
EVIDENCE OF TITLE
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CORPORATE AFFIDAVIT OF AUTHORITY

I, Christina Schmidt (print name) do solemnly swear or affirm that I am authorized to sign the Petition
on behalf of Brookfield Mountain LLC, the record owner in fee of each parcel of land located adjacent
to the existing boundaries of the Denver Downtown Development Authority represented by and
described on the foregoing Petition (“Property™). and that I have submitted the Petition for the inclusion
of said Property into the boundaries of the Denver Downtown Development Authority on behalf of such
record owner.

Date: July 15, 2025 Signature: OV\U“S’W‘% E\\\

Title: SVP. Regional Counsel

Notarization:

STATE OF CALIFORNIA )

COUNTY OF Los Angeles ;SS.

Subscribed and swom to (or affirmed) before me on this |5 day of July , 2025,
by _ Christina Schmidt , proved to me on the basis of satisfactory

evidence to be the person(s) who appeared before me.

KATHERINE ROLDAN
Notary Public - Caltfornia !

jeies County
ey 5] Sc% jon # 2421570
W My Comm. Expires Oct 15, 1026

faﬂmr\«

Notary Public
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First American Title Insurance Company _

7887 E. Belleview Ave. Ste. 325 A S First American
Englewood, CO 80111 ¢, | litle Insurance Company
Telephone (303) 305-1300 ' '

OWNERSHIP & ENCUMBRANCE REPORT

To: Dawna Wilder From: Customer Service
City of Denver Direct: (303) 305-1300
Email: O&E@FirstAm.com
Order Number: 25851815

Email: dawnna.wilder@denvergov.org

Loan Number:

Date of Records: June 30, 2025 Date of Report: July 7, 2025

Address: 1518 Glenarm PI Denver, CO
Current Owner: Brookfield Mountain Inc.
County: DENVER

LEGAL DESCRIPTION:

B196 L12 TO 16 EAST DENVER

DOCUMENTS OF RECORD:
Vesting Documents:
» Warranty Deed recorded December 30, 1996 at Reception No. 9600176038.

* Quit Claim Deed recorded August 14, 1996 at Reception No. 9600113959.

Encumbrances:

e None

Judgments and Liens:

The following Items were found using a general name search and may or may not belong to the owner of
the property listed above.

* None

DISCLAIMER TO CLIENT:
Exhibit C - FINAN-202581753
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This Property Report includes information from certain documents imparting constructive notice and appearing in the official records relating to the real property
described. It does not directly or indirectly set forth or imply any opinion, warranty, guarantee, insurance, or other similar assurance as to the status of title to real
property, and may not list all liens, defects, encumbrances and other matters affecting title thereto. This report has been prepared solely for the purpose of providing
public record information. Accordingly, liability hereunder is strictly limited to the amount paid for this Report OR IF REQUIRED, TO STATUTORY LIMITS
DEPENDING ON THE jurisdiction THAT THIS PROPERTY LIES WITHIN and no liability is assumed regarding the accuracy or completeness of this Report.
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THIS IS THE BEST
POSSIBLE IMAGE

Attached to this cover page is the best possible image SKLD has available of this document.

The document image at the county may or may not be a better copy.

West of Cherry Creek iz West Denver; also known 2s Auraria.

East of Cherry Creek is East Denver, also known as Denver City.
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| T0
SPECIAL WARRANTY DEED

Legal Desctiption 6 Real Property
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EXHIBIT B
TO

SPECIAL WARRANTY
Permitted Excoptions . - :
| | h
I. The lien of general property taxes and assessments for Gi1&Hdar year 196, payible fa
1997, and for years thevéafter. i

L gl V

2. ANy tax, litn, assessment or athier oblipation by reason of the fiichiiSion of the sitbject
property in any district estdblished for thie construction, opetation or nriliEknce of e
16th Stiget Pudestiian and Teatisit Mall iticludling those certain provisions, coniditions 21d
obligations as eviitained in Ofdidince No. 597, Conicil Bill No. 683, Series of 1982,
reesrded Noveiiber 1, 1982 in Bobk 2683 at Page 140; Ofditiince No. 717, Coiticil Bil)
No. §21, Serdes of 1982 reevided Dectimber 28, 1982 i Book 2716 at Page 488; and
Otditiince No. 575, Cotidcil Bill No. 644, Series of 1983, rsedriled Novéber 25, 1983
in Book 2966 a Pige 530; Oftdiitince No. 736, Cuniicil Bl No. 796, Séfies of 1983
tegorded Jiitiary 6, 1984 it Book 2996 at Page 7; Oidiftince No. 662, Couiicil Bill
No. 703, Series of 1984, recorded Fautiary 1%, 1985 \iidler Retéption No. 63680;
Ofdigince No. 742, Couiiicil Bill No. 774, Seties of 1985, recoided Dectiiber 31, 1985
tinider REcEption No. U1(760; Otdikince No. 8§32, Cutiiicil Bill No. 868, Series of 1986,
1eeoitled BXectitiber 10, 1986 uider Reeéption No. GOU6I98S; Oiditiance No. 657, Sefies
Of 1987, Cuiticil Bill 698, ecortled Nuvéiber 30, 1987 as Reciption No. 00211558;
OfidiiiEnce No. W,%Wcﬁhﬂ Bﬁd No. 687, Sefies of 1988, i%%i‘ﬁedw%%gmé’ﬂiber 4, 1983
as Rédéption No. 1 reeoided Jaiiary 75, 1989 ing Retéption
No. 0008277 4iid Ofditiince No. 589, Cuiiicil Bill No. §26, Sefies df 1989, fecoided
NoVeinber 7, 1989 as Recfition No. 0102977; #id Oxdittince No. 656, Coiiitcil Biil
No. 702, Séfies df 1989, rioided NuVeiber 7, 1989 us Wevs tion No. 0102601 ana
Otditince No. 712, Cbiiticil Bill No. 734, Séfies Of 1990, fedoitied Noveiber 19, 1990
& Recéption No. O106608; Ofdifidnce No. 4, Euiiicil BRIl ¥4 Sefies OF ivo1,
16rded DReCeiiber 4, 1991 as Redkption No. 0119558, By thie City Cotiricil Of tie City
dtid Coiinty of DRiver Eiiling a 1odal Hidkitétance ditkict for the contifiiing cave,
Opétalion, seciiity, i‘i‘%r, tidifihance d8d Fptitsinent Of e 16th Sifter Pedkstian
atid Trétisit NEall With thie cokts thefefor to be d5558ed wpon the Tl property, Exeisive
Of thie fbproVethents thition, Befifited. :

3. Etiens for &ifing UtiiEes & Te4tved th Vilifion OWiitincs No. 883, Sefies 6F
1992, Ee6ided Octber 22, (992 a5 Redkption Mo, 0134761. ._'-

4.  Tefins, agteeitients, provisions, Soditions did obligations #s &86tned i Setléthent ¢ ©
A ent By dtid Bétween Chedian Cliter, 11d., a Cl6fado I ilited Pl iship Ak v
City dfid Collinty 8f Dativer, & Nillicipal Cotporition #3d e Daiver ian Keadwal Sl
Alithority, a Body fate {nd ﬁc')" ic of ﬁ?e%e 8f Colorado hd BEE Tevéitpment i
f"‘?&i)éwfues IHic., a Colorade Cotporition dd Brodkfield ISévelopment Califomia Ic., & . |:
Califotnia Coipotition FeiSHied Febilary 2, 1994 dt Kedption No. 9400018358, coo

1] Kb 127590 (WP Re
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Recorded 2 * ELBRA WEDGEWORTH - DENVER COUNTY -00 [KAC
Reception No. necarder.

' , QUIT CLAIM DEED

' THIS DEED, Madcsns;-or the Ist dJnof  February .19 96 .

N

[
[
[

betweers Brookfield Management Colorado Inc., a
Colorado corporation,

ofthe City and ‘Coumyot  Denver and State

of Colorado, grantor, 2nd Brookf ield Mountain 1nc.,

|
acorporation duly organized and existing under and by virtue of the laws of the State of L -

Colorado . prantee, whose legal address i
370 Seventeenth Street, Suite 3800, Denver, Colorado 80202

WITNESS, That the grantor, for and in consideration of the sumof  TEN DOLLARS ($10.00) and other
good and valuable consideration, POHARS
the receipt and sufficiency of which is hercby acknowledped, has remised. released. sold and QUIT CLAIMED. and by thes
presents docs remise, release, sell and QUIT CLAIM unto the grantee, its succcssors angd assigns forevet, all the right. title, interest.
claim and demand which the grantor has in and to the real property, together with improvements, il any, situate, lving and being i,
the City and County of Denver and State of Colorado, described as follows:

Lots 11 and 12, Block 196,

EAST DENVER,

together with

one-half (1/2) of the alley in Block 196 adjacent
to the rear of said Lots 11 and 12, as vacated

by Ordinance No. 683, Series of 1992 recorded
October 22, 1992 under Reception No. 124761,

City and County of Denver,

State of Colorado

also knuwn by street and number v Vacant land

TO HAVE AND TO HOLD the same, together with all and sinpular the appurtenances and privifegtes thenzunto belonging, or in
anywise thereunio appertaining. and all the estate, right, title, interest and claim whatsoever. of the granter, either in law or equily. to he
unly proper use, benefit and behoof of the grantee, i1y successors and assigns forever, The singular number shall include the plural, the
plural the singulor, and the use of any gender shall be applicable to all genders,

IN WITNESS WHEREQF, The grantor has exccuted ths deed on the date set forth above,

BROOKFIELD MANAGEMENT COLORADO INC,,
a_Colorado corporation

—
4_-"'-—’-

A e e 2 e s o am ¢ A ————— - s e . " . —
/r r

By: L L.// - /__;

Tracy W. Hilkes, Prpsident

A — o ——— L ramas = P L e

'.‘, v, " \‘T,.\'l'}- O COLORADO
:-\-:)‘"Af?y . City and } "
, e (‘qwglv o Denver
e el e
rﬁ ’ﬂlt instrepent was ackmm ledged betone e this 50 day ol ,'"9?/ 1w 9t

b&,\Tracy ¥, Wilkes as President of Brookfield Management Colorado Inc,, a
boid'tpdp reotporation.
My commisskn cvpues 24 -2 2. ? I

Wilnc“ my hind and othesal seal

*1£ in Denver, eweet “City und ™ _ - - L - -
Narne aml Adhtress of Presm € reaniag “sewls € reated §epal Deswnamit 03500 5 C RY)

| S

No 822, Iln. 12:91.  QUIT CLAIM D} £ tta € aeprrntion)

Bradiutd Publivhing, 1743 Warsee S, Demrver, € O RDHY - 1 W0Y) 202.230) -.. (.42
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After recording, please return to:
Otten, Johnson, Robinson,

Neff & Ragonetti, P.C.
950 Seventeenth Street, Suite 1600

Denver, Colorado $0202
Attn: John D. Sternberg, Esq.

97010018547 1997/02/14 16:198:03 1/ 73 EAS
DEDNVER COUNTY CLERK AND RECORDER 366.00 .00 ALW

DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS
FOR THE BLOCKS 173 AND 196

PARKING GARAGE

January 31, 1997

132337.14 JDS 021097 5225 pm
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DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS

FOR THE BLOCKS 173 AND 196
PARKING GARAGE

THIS DECLARATION OF EASEMENTS, COVENANTS, CONLITIONS AND
RESTRICTIONS FOR THE BLOCKS 173 AND 196 PARKING GARAGE (this "Declaration”)
is made as of January 31, 1997, by DENVER PAVILIONS, L.P., a Colorado lirnited
parmership ("DPLP"), DENHILL CORPORATION, a Colorado corporation ("Denhill”),
ROSCHE PAVILIONS CORPORATION, a Delaware corporation ("Rosche”), CHEESMAN
CENTER LTD., a Colorado limited partnership ("Cheesman”), and BROOKFIELD
MOUNTAIN INC., a Colorado corporation ("Brookfield"). This Declaration will become
effective upon the "Effective Date" (as such term is defined below). .

Recitals
This Declaration is made with respect to the following fact=:

"A.  DPLP, Denhill and Rosche are the owners, as tenants in commor., of portions of
Blocks 173 and 196, EAST DENVER, City and County of Denver, State of Colorado, together
with certain other real property and interests in real property, all of which are legally described
in Exhibit A attached hereto (the "DPLP Land").

B. Cheesman is the owner of a portiont of Block 173, EAST DENVER, City and
County of Denver, State of Colorado, together with certain other real property and interests in

real property, all of which are legally described in Exhibit B attached hereto (the "Cheesman
Land"™). .

C.  Brookfield is the owner of a portion of Block 196, EAST DENVER, City and
County of Denver, State of Colorado, together with certain other real property and interests in
real property, all of which are legally described in Exhibit C attached hereto (the "Brookfield
Land").

D.  The DPLP Land is adjacent to the Cheesman Land and the Brookfield Land. The
DPLP Owner intends 1o construct a retail, dining and entertainment facility on the DPLP Land.
In the future, the Cheesman Owner may elect to construct improvements on the Cheesman Land
and the Brookfield Ovwner may elect to construct improvements on the Brookfield Land.

E.  The parties wish to provide for (i) the construction and operation of a common
underground parking garage that will serve the improvements to be built on the DPLP Land and

~ any improvements that may be built in the future on the Cheesman Land or the Brookfield Land;

(ii) pending construction of improvements on the Cheesman Land and the Brookfield Land, the
use of portions of the surface thereof for the construction and operation of common surface
parking; (iii) until such time, if any, as underground loading improvements serving

132387.14 JDS Q1047 5:28 pn
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Exhibit C

improvements constructed on the Brookfield Land and the DPLP Land are constructed, the use
of a portion of the surface of the Brookfield Land for certain loading improvements benefitting
the DPLP Land; (iv) until such time, if any, as underground loading improvements serving
improvements constructed on the Cheesman Land and the DPLP Land are constructed, the use
of a portion of the surface of the Cheesman Land for certain loading improvements benefitting
the DPLP Land; (v) temporary construction easements for the benefit of each party during the
period of time that such party is constructing improvements on its property; and (vi) certain
additional easements, covenants, conditions and restrictions for the development, improvement,
use, operation, maintenance, repair and enjoyment of the DPLP Land, the Cheesman Land and
the Brookfield Land, ail under a general plan for the purpose of enhancing and perfecting the
value, desirability and attractiveness of such property and every portion thereof.

Declaration

NOW, THEREFORE, DPLP, Denhill, Rosche, Cheesman and Brookfield declare as
follows:

ARTICLE 1
Definitions and Exhibits

1.1 Definitions. In addition to the terms which are defined elsewhere in this
Declaration, the following defined terms will have the meanings indicated when used herein:

“Alteration” means any construction, alteration or demolition of any
Improvements. ‘ ‘

"Applicant” has the meaning set forth in Section 10.1.

"Block 173" means Block 173, together with the vacated alley therein, 1ZAST
DENVER, City and County of Denver, State of Colorado.

"Block 173 Loading Dock™ means, from and after Completion thereof, those
Improvements: constructed principally on the Cheesman Parcel, as shown on the Plans,
designed to serve as a common underground loading dock for the Cheestan Building and
the DPLP Building. The Block 173 Loading Dock includes all portions of the
Improvements. constituting such loading dock that are designed to be used in common by
the Owners and Permittees of the Cheesman Building and the DPLP Building, such as
garage doors, access ramps, driveways, common dock Improvements (if any) and
common electrical, mechanical (HVAC) and other systems (if any). However, the
Block 173 Loading Dock does not include any portion of such Improvements that are
designed to serve only one Building, such as a dock or doors that serve only one
Building. Any exit or entry ramp located on the Cheesman Parcel and/or the DPLP
Parcel the principal function of which is to provide access to the Block 173 Loading
Dock is 2 part of the Block 173 Loading Dock; all other exit or entry ramps providing
access to the (Garage and located on such Parcel(s) are a part of the Garage.

2-
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"Block 173 Loading Dock Easement Period” means, if the Cheesman Qwner
elects to construct the Block 173 Loading Dock in connection with the iritial construction
or any Alteration of the Cheesman Building, the period of time beginning on Complenon
of the Block 173 Loading Dock and continuing thereafter.

"Block 173 Loading Dock Expenses” has the meaning set forth in Section 5.1.2.

"Block 173 Surface Loading Easement Area" means that portion of the
Cheesman Lznd described or depicted on Exhibit D.

"Block 173 Surface Loading Easement Period" means the period of time
beginning on Completion of the Block 173 Surface Loading Improvements and ending,
if the Cheesman Owner elects to construct the Block 173 Loading Dock in connection
with the initial construction or any Alteration of the Cheesman Building, on
Commencement of the Cheesman Building or the Commencement of such Alteration,
whichever shall first occur.

"Block 173 Surface Loading Improvements" means, during the Block 173
Surface Loading Easement Period, the driveway and other surface Irnprovements, as
shown on the Plans, constructed on the Block 173 Surface Loading Easement Area and
designed to provide access to, or otherwise form a part of, the surface loading dock that
constitutes a part of the portion of the DPLP Building located on Block 173.

"Block 173 Surface Lot" means, during the Block 173 Surface Lot Eascment
Period, all Improvements (including, without limitation, paving, curbs, landscaping and
lighting) that constitute the surface parking lot occupying all of the surface of the
Cheesman Parcel other than those portions occupied by the Block 173 Surface Loading
Improvements.

"Block 173 Surface Lot Easement Period” means the period of time beginning

on Completicn of the Block 173 Surface Lot and ending on Commencement of the
Cheesman Building.

"Block 196" means Block 196, together with the vacated alley therein, 1ZAST
DENVER, City and County of Denver, State of Colorado.

"Block 196 Loading Dock"” means, from and after Completion thereof, those
Improvements constructed principally on the Brookfield Parcel, as shown on the Plans,
designed to serve as a common underground loading dock for the Brookfield Building
and the DPLP Building. The Block 196 Loading Dock includes all portions of the
Improvements constituting such loading dock that are designed to be used in common by
the Owners and Permittees of the Brookfield Building and the DPLP Euilding, such as
garage doors, access ramps, driveways, common dock Improvements (if any) and
common electrical, mechanical (HVAC) and other systems (if any). However, the
Block 196 Loading Dock does not include any portion of such Improvements that arc
designed to serve only one Building, such as a dock or doors that serve only one
Building. Any exit or entry ramp located on the Brookfield Parcel and/or the IDPLP

_3-
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Parcel the principal function of which is to provide access to the Biock 196 Loading
Dock is a part of the Block 196 Loading Dock; all other exit or entry ramps providing
access to the Garage and located on such Parcel(s) are a part of the Garage.

"Block 196 Loading Dock Easement Period” means, if the Brookfield Owner
elects to construct the block 196 Loading Dock in connection with the initial construction
or any Alteration of the Brookfield Building, the period of time beginuning on Completion
of the Block 196 Loading Dock and continuing thereafter.

"Block 196 Loading Dock Expenses” has the meaning set forth in Section 5.1.3.

"Block 196 Surface Loading Easement Area” means that portion of the
Brookfield Land described or depicted on Exhibit E.

"Block 196 Surface Loading Easement Period" means the period of time
beginning on Completion of the Block 196 Surface Loading Improvements and ending,
if the Brookficid Owner elects to construct the Block 196 Loading Dock in connection
with the initial comstruction or any Alteration of the Brookfield Building, on
Commencement of the Brookfield Building or the Commencement of such Alteration,
whichever shzll first occur.

"Block 196 Surface Loading Improvements” means, during the Block 196
Surface Loading Easement Period, the driveway and other surface Iraprovements, as
shown on the Plans, constructed on the Block 196 Surface Loading Easement Area and
designed to provide access to, or otherwise form a part of, the surface loading dock that
constitutes a part of the portion of the DPLP Building located on Block 196.

"Block 196 Surface Lot means, during the Block 196 Surface Lot Easement
Period, all Improvements (including, without limitation, paving, curbs, landscaping and
lighting) that constitute the surface parking lot occupying all of the surface of the -
Brookfield Parcel other than those portions occupied by the Block 196 Surface Loading
Improvements.

*Blcck 196 Surface Lot Easement Period" means the period of time beginning

on Completion of the Block 196 Surface Lot and ending on Commencement of the
Brookfield Building. '

"Brookfield Building" means any building or buildings which may be constructed
on the Brookfield Parcel from time to time, ¢xcluding any Common Improvements.

"Brookfield Owner" means the Owner from time to time of the Brookfield

- Parcel; as of the date of this Declaration, the term "Brookfield Owner" refers to
Brookfield.

"Brookfield Parcel” means the Brookfield Land, all appurtenances thereto, all
land beneath and air space above the surface thereof, the beneficial interest under any
permit(s) issued by the City and County of Denver for the use of portions of Tremont,

4
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Glenarm, and 15th Streets, to the extent the permitted areas adjoin such land, arnd all
Improvements constructed within the above.

"Building" means any of the Brookfield Building, Cheesman Building or DPLP
Building.

"Chezsman/Brookfield Preference Obligation” means the [Excess Parking
Revenue which will be required, over the twelve (12)-month period following the
occurrence of a Preference Shortfall Event, to permit the pzyment of the
Cheesman/Brookfield Preferential Right on a current basis during such twelve (12)-month
period (from the distributions pursuant to Section 5.1.1(e)(iii) or Section 5.1.1(e)(iv), as
applicable), and to permit the payment prior to the expiration of such twslve (12)-month
period of any unpaid portior of the Cheesman/Brookfield Preferential Right which had

accrued prior to the Preference Shortfall Event.

"Checsman/Brookfield Preferential TR.\ght" has the meaning set forth in
Section 5.1.1(e).

*Chessman Building" means any Buildjng or buildings which may be constracted
on the Cheesman Parcel from time to time, excluding any Common Improvements.

"Chessman QOwner" means the Owner_from time to time of the Cheesman
Parcel; as of the date of this Declaration, the term "Cheesman Owner” refers to

Cheesman.

"Cheesman Parcel” means the Cheesman Land, all appurtenances thereto, all
land beneath and air space above the surface thereof, the beneficial interest underr any
permit(s) issued by the City and County of Denver for the use of porticns of Glenarm,
Welton and 15th Streets, to the extent the permitted areas adjoin such land, and all
Improvements constructed within the above.

"Claims" has the meaning set forth in Section 4.5.

“Commencement” means, with respect to the construction of any Imp.rovement,
the day on which excavation work for such Improvement first begins.

"Common Alteration” has the meaning set forth in Section 10.5.

"Common Improvements" means the Garage, the Block 173 Surface Lot (during
the Block 173 Surface Lot Easement Period), the Block 196 Surface Lot (during the
Block 196 Surface Lot Easement Period), the Block 173 Loading Dock (during the

Block 173 Loading Dock Easement Period) and the Block 196 Loading Dock (during the
Block 196 Loading Dock Easement Period).

~ "Completion” means, with respect to the construction of any Improvement,, the
first day on which such Improvement has been substantially completed in accordance with

5.
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the plans therefor and a certificate of occupancy (or its equivalent) has been issued for
at least the core, shell and public areas thereof. .

"Declarants” means DPLP, Denhill, Rosche, Cheesman and Brookfield,

"DPILP Building" means the retail, dining and entertainment facility. contzining
not more than 450,000 square feet above grade,to be constructed by the DPLP Qwner
on the DPLP Parcel, excluding any Common Improvements.

"DPILP Construction Schedule" means the construction schedule for the

construction by DPLP of the DPLP Building, the Garage, the Surface Lots, the
Block 173 Surface Loading Improvements and the Block 196 Surface Loading

Improvements that is dated November 23, 1996, and has been approvied in writing by
Declarants.

"DPLP Owner" means the Owner from time to time of the DPLP Parcel; as of
the date of this Declaration, the term "DPLP Owner" refers to DPLP, Denhill and
Rosche.

"DPLP Parcel” means the DPLP Land, all appurtenances thereto, all iand
beneath and air space above the surface thereof, the beneficial interest under any

permit(s) issuzd by the City and County of Denver for the use of portions of Tremont,

Glenarm, Wejton and 16th Streets, to the extent the permitted areas adjoin such land, and
all Improvements constructed within the above. .

"DPLP Preferential Right" has the meaning set forth in Section 5.1.1(e).

"DPLP Preliminary Plans” means the preliminary plans and specifications for
the DPLP Building, the Garage, the Surface Lots, the Block 173 Surface Loading
Improvements and the Block 196 Surface Loading Improvements that are dated
December 11, 1996, were prepared by Elbasani & Logan Architects and have been
approved in writing by Declarants.

"Easements" means all easements established or granted under this Declaration.
"Effective Date" means the date this Declaration is Recorded.

"Bvent of Disposition" means the first to occur following the Effective Date of:
(i) a transfer of title to the DPLP Parcel to the holder of a First Mortgage encumbering
the DPLP Parcel pursuant to a foreclosure of such First Mortgage or a deed-in-licu of
foreclosure; or (ii) a bona fide sale and conveyance of the DPLP Parcel to any entity in
which no ownership interest is held or controlled, directly or indirectly, by DPLP,
Denhill, Rosche or William E. Denton, or by any of the partners, shareholders or
affiliates of the foregoing. There shall be a single BEvent of Disposition:.

"Excess Parking Revenue” has the meaning set forth in Section 5.1.1(e).

-6-
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"First Mortgage™ means a bona fide mortgage, deed of trust or installment land
contract which is of Record and which is a first lien on the Parcei or Parcels described
therein. :

"First Mortgagee” means the holder, from time to time, of a First Mortguge on
any Parcel cr Parcels as shown by the Records, including a purchaser at a foreclosure

sale upon foreclosure of a First Mortgage until expiration of the mortgagor’s period of
redemption. If there is more than one holder of a First Mortgage, such holder will be
treated as, and act as, one First Mortgagee for all purposes under this Declaration.

"Garage” means the underground parking structure on the Property, as shown

on the Plans, designed to provide parking spaces for motor vehicles ard pedestrizn and

vehicular access to such parking spaces. As shown on the DPLP Prelirninary Plaus, the
Garage will initially be located exclusively on the DPLP Parcel. However, the
Cheesman Owner and the Brookfield Owner will each have the right, in accordance with
this Declaration, to construct parking Improvements beneath the surface of s Parcel and
to cause such Improvements to become a part of the Garage. The Garage includes the
entry and exit ramps to and/or from Tremont, Glenarm or Welton Streets. The Ciarage
also includes all electrical, mechanical (HVAC), life safety, fire protection and security
systems serving such parking structure, wherever such systems may be located.
However, the Garage does not include (i) any structural elements located therein.that
provide structural support to any Building; (ii) any elevators or stairways providing
pedestrian access thereto (except the exterior finished surfaces thereof within such
parking structure, which will be a part of the Garage); or (iii) any loading dock
Improvements located within such parking structure that exclusively serve one Building
or constitute a part of the Block 173 Loading Dock or the Block 196 Loading Dock.

"Garage Account” has the meaning set forth in Section 5.1.1(:).

"Garage Operator” means the Person who operates and/or manages the Garage.
The Garage Operator shall be a nationally recognized operator of surface and structured
parking facilities with substantial experience in operating such facilities in downtown
business areas, and shall have adequate personnel and financial capabilities for the
operation of the Garage, the Block 173 Surface Lot and the Block 196 Surface Lot in
accordance with the provisions of this Declaration.

"Garage Pedestrian Access Improvements" means those Improvements cn the
DPLP Parcel and any Improvements subsequently on the Brookfield Parcel c¢r the
Cheesman Parcel designed to provide pedestrian access between the Garage and the
public rights-cf-way adjoining the DPLP Parcel (and, if applicable, the Brookfield Parcel
or the Cheesman Parcel) at street level, which Improvemeuts initially will consist of any -
and all elevators, elevator lobbies, stairways, vestibules, hallways and walkways cn the
ground floor 2nd levels P-1 and P-2 that are designed to provide such pedestrian access.

"Garage Taxes" means, for each tax year of the taxing authority, the sum of
(1) that portion of the Taxes levied against the Cheesman Parcel attributable to the value
of (or otherwise allocable to) any portion of the Garage located on the Cheesman Parcel;

-7-
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(ii) that portion of the Taxes levied against the Brookfield Parcel attributatie to the vaiue
of (or otherwise: allocable to) any portion of the Garage located on the Brookfield Parcel;
and (iii) that portion of the Taxes levied against the DPLP Parcel attributable to the value
of (or otherwise allocable to) any portion of the Garage located on the DPLP Parcel.

"Improvements” means all improvements cn the Property, including, without
limitation, the three Buildings and the Common Improvements.

“Insurince Trustee" has the meaning set forth in Section 7.1.1.

"Insured Permittee” means any Permittee who is required to or Joes maintain,
or is named as an additional insured under, a policy of property insurance covering the

Improvements or any portion thereof or any personal property located therein.

"Markeat Rates” means the categories of parking rates (such as hourly, daily,
early-bird, overnight, off-hours, weekend, monthly, etc.) and the parking rate for each
such category to be charged for parking a moator vehicle in the Garage or, when
applicable, the Surface Lots, as reasonably established from time to time by the Garage
Operator (with the approval of the DPLP Owner, acting reasonably), based on the
demand and prevailing market rates then being obtained by similar parking facilities in
the vicinity of the Property. The Market Rates will be established witi the objective of
maximizing Parking Revenue. Natwithstanding the foregoing, if the Che¢:sman Buikling
or the Brookfield Building is an office building, then from and after Completion thereof
the Market Rates must include the "monthly" rate category and, if the Cheesinan
Building or the Brookficld Building is a hotel, then from and after Completion thereof
the Market Ratzs must include the "overnight® rate category.

"Owner" means a Person or Persons, including each of the Declarants, owning
of Record fee simple title to the Brookfield Parcel, Cheesman Parcel or DPLP Parcel,
including instaliment land contract purchasers, but excluding all Security iolders (unless
a Security Holder becomes an owner of Record of fee simple title to a Parcel); provided,
however, that at such time as any Parcel is subdivided, converted to condominiums or
a cooperative or otherwise conveyed in such a manner as to create two Or more separate

and distinct (as opposed to cotenancies) fee ownership interests in such Parcel and not
all of the interests in such Parcel are owned by the same Person, the "Owner” of such

Parcel will mean and refer to the Person designated by the subdividing, converting or
conveying Owrier in accordance with Section 2.4, unless the context otherwise requires.
"Parcel” means any of the Brookfield Parcel, Cheesman Parcel or: DPLP Parcel.
"Parking Expenses” has the meaning sot forth in Section 5.1.1(d).
"Parking Revenue" has the meaning set forth in Section 5.1.1(c).

"Permitted Alteration” has the meaning set forth in Section 10.1.
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"Permittee” means a Person, other than an Owner, rightfully present on, or in
rightful possession of, a Parcel or any Improvement thereon, or any portion thereof,
including, without limitation, tenants of an Owner and the agents, employees, customers,
contractors, licensees or invitees of an Owner or its tenants.

"Person” means any natural person, corporation, partnership, limited liability
company, trust or other entity, or any combination thereof.

"Plans” means the latest plans, specifications and drawings pursuant to which
all or any portion of the Improvements were constructed or modified. :

"Preference Shortfall Event" means any six (6)-month period, zither prior to or
after ar. Event of Disposition, during which the aggregate distributions to the Cheesman
Owner and the Brookfield Owner pursuant to Section 5.1.1(e)(iii) or Section 5.1.1(e)(iv),
as applicable, shall be less than $250,000.

"Prime Rate" shall mean the annual prime rate of interest announced from time
to time by Citibank, N.A., or if Citibank, N.A. shall no longer announce a prime rate
of interest, then the annual prime rate announced by a money-center bank selected by the
DPLP Owner. |

"Property” means the DPLP Land, Cheesman Land and Evookfield Land,
together with the beneficial interest under any permit(s) issued by the City and County
of Denver for the use of portions of Tremont, Glenarm, Welton, and/or 15th and 16th
Streets, to the extent the permitted areas adjoir such land.

"Records” means the records of the Clerk and Recorder of the City and County
of Denver, Colorado; "to Record" means to file for recording in the Records; and "of
Record" means having been recorded in the Records.

"Reserve Account™ has the meaning set forth in Section 5.1.1(d).

"Restoration Deficit” means, in the case of any damage, destruction. or Taking
of the Common Improvements, or any portion thereof, the amount by which the total
costs of performing any restoration thereof required by this Declaration shall excead the
insurance proceeds, condemnation awards and other funds available for payment of the
costs of restoration.

"Restricted Alteration™ has the meaning set forth in Section 10.2.
“"Security for an Obligation” means the seller’s interest in an instaliment land
contract, mortgagee’s interest in a mortgage, beneficiary’s interest in a deed of trust,

purchaser’s interest under a sheriff’s certificate of sale during the pericd of redemption
or the holder’s or beneficiary’s interest in a lizn. .

"Security Holder” means any Person owning or holding a Security for an
Obligation encumbering any Parcel or any postion thereof.

9.
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*Surface Lots" means the Block 173 Surface Lot and the Block 196 Surface Lot.

"Surface Lots Taxes" means the sum of (i) the Taxes levied against the
Cheesman Pzrcel for the period from the Effective Date through the date of expiration

of the Block 173 Surface Lot Easement Period; and (ii) the Taxes levied against the
Brookfield Parcel for the period from the Effective Date through the date of expiration
of the Block 196 Surface Lot Easement Period. ‘

"Taking" has the meaning sct forth in Section 9.1.

"Taxes" means all general and special ad valorem taxes and assessments levied
against the Property in each tax year of the taxing authority, together with any new taxes
which may be levied in the future against the Property in lieu of, or in addition to, such
ad valorem taxes and assessments, and all assessments and charges levied against the
Property in respect of the maintenance and operation of the 16th Stree: Mall.

1.2 Exhibits. The Exhibits listed below are attached to and incorporated
in this Declaration:

Exhibit A Legal Descrintion of DPLP Land

Exhibit B Legal Description of Cheesman Land
Exhibit C Legal Description of Brookfield Land
Exhibit D Legal Description or Plan of the Block 173 Surface Lcading
Easement Area .
Exhibit E Legal Description or Plan of the Block 196 Surface Loading
Easement Area -
ARTICLE 2

Description and Division of Property Interests

2.1 Declaration of Development Plan, Declarants hereby declare and establish a
general plan for the development, improvement, use, operation, maintenance, repair and
enjoyment of the Property as an imtegrated mixed-use development for retail, restaurant,
entertainment, office, hotel or residential purposes. In accordance with such general plan, as
established pursuant to the terms of this Declaration, the Property is and will remain divided into
the Parcels. All Owners, Security Holders, Permittees and all other Persons hereafter acquiring
any interest in the Property will at all times enjoy the benefits of, and will hold their interests
subject to, the Easements, covenants, conditions, restrictions and liens established pursuant to
this Declaration, all of which will run with the land and be binding upon the Property and all
parties having or acquiring any right, title or interest in or to the Property, or any part thereof,
and will inure to the benefit of such parties, and will further constitute mutual equitable
servitudes in favor of the Property, or any part thereof, and all of which are declared to be in
furtherance of a plan to promote and protect the cooperative development, improvement, use,
operation, maintenance, repair and enjoyment of the Property and are established for the purpose
of enhancing and perfecting the value, desirability and attractiveness thereof.

-10-
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2.2 Parcels. Each of the Parcels will be entirely separate from one another and
capable of being owned in fee simple absolute sutject only to matters of title of Record
(including those created by this Declaration). Each such Parce]l may be separately conveyed or
hypothecated, subject, however, to all the provisions of this Declaration. No relationship will
be deemed created hereby by or among any of the Owners of the Parcels in the nature of a
partnership or joint venture and no Owner will have any liability or responsibility for the act,
default or neglect of any other Owner.

2.3  Improvements. The Owner of any Parcel will be deemed the owner of all
Improvements within such Parcel, including any Common Improvements within such Parcel.

However, cach Owner’s ownership of any Common Improvements within its Parcel will be
subject to the provisions of this Declaration.

2.4 Further Subdivision. The Owner of any Parcel will have the right to subdivide,
convert to condominiums or a cooperative or otherwise convey such Parcel in such a manner
as to create two or more separate and distinct fee ownership interests (as opposed to cotenaricies.
which will be permitted but are not covered by this Section 2.4) in such Parcel. Upon any such
subdivision, conversion or conveyance, the rights and obligations under this Declaration of the
Owner of the Parcel teing so subdivided, converted or conveyed will be assigned and delegated
of Record by such Owner to either: (i) the Record owner of fee simple title to that portion of
such Parcel in or on which ali Common Improvements which then exist on suci Parcel are
located and in or on which all Common Improvements which may be constructed in the future
pursuant to this Declaration on such Parcel may be located; or (ii) an association created to
manage such Parcel for the benefit of all owners of interests in such Parcel, in which case the
rights and obligations of such subdividing, converting or conveying Owner uader this
Declaration will be exercised and performed subject to and in accordance with the specific
provisions of this Declaration by such association on behalf of the owners of the interests created
within such Parcel. Nothing in this Section 2.4 shall prevent or preclude any Owner from

separately assigning or transferring its interest in Excess Parking Revenue in accordance with
Section 5.1.1(n) hereof.

ARTICLE 3
Easements
3.1 Easeme efitting DP 1. Brookfield and Cheesman hereby establish

and grant to the DPLF Owner the following Easements which wiil be appurtenant to and benefit
the DPLP Parcel as the dominant estate and which will burden, as the servient estate(s), the
Parcel(s) through which such Easements pass. All such Easements wili be nonecxclusive unless
otherwise indicated.

3.1.1  Garage. Subsequent to Completion of any portion of the Garage
located on the Brookfield Parcel or the Cheesman Parcel, an Easement over and across
all portions of the Garage located on the Brookfield Parcel and the Cheesman Parcel for
the purpose of providing the DPLP Owner and its Permittees pedestrian and vehicular
access to, and use of, such portions of the Garage for the parking of motor vehicles,
subject, however, to the provisions of Section 3.1.1.
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3.1.2 Surface Lots. During (i) the Block 173 Surface Lot Easement Period,
an Easement Over and across the Block 173 Surface Lot for the purpose of providing the
DPLP Owner and its Permittees pedestrian and vehicular access to,” and use of, the
Block 173 Surface Lot for the parking of motor vehicles, subject, however, to the
provisions of Section 5.1.1; and (ii) the Block 196 Surface Lot Easement Period, an
Easement over and across the Block 196 Surface Lot for the purpose of providing the
DPLP Owner and its Permittees pedestrian and vehicular access to, and use of, the
Block 196 Surface Lot for the parking of mwotor vehicles, subject, howe-er, to the
provisions of Section 5.1.1. For so long as the Easements described in this Section 3.1.2
shall remain in effect, but subject to-the rights of the Cheesman Owner and the
Brookfield Owner pursuant to Sections 3.2.2 and 3.3.2 hereof, the DFLP Owner shall
have the exclusive right to use the Block 173 Surface Lot and the Block 196 Surface Lot
for the parking of motor vehicles by DPLP and its Permittees. There is reserved,
however, to the Cheesman Owner the right to use the Block 173 Surface Lot for such
purposes as will not materially interfere with DPLP Owner’s exercise of its rights under
the Easement granted in clause (i) of this Section 3.1.2, and to the Brookfield Owner the
right to use the Block 196 Surface Lot for such purposes as will not materially interfere
with DPLP Cwner’s exercise of its rights under the Easement granted in clause (ii) of
this Section 3.1.2.

3.1.3 Block 173 Surface Loading Improvements. During the Block.173
Surface Loading Easement Period, an Easement over and across the Block 173 Surface
Loading Easement Area for the purpose of cperating and maintaining the Block 173
Surface Loading Improvements thereon by the DPLP Owner and for the purpose of
providing pedestrian and vehicular access to, and use of, the Block 173 Surface Loading
Improvements by the DPLP Owner and its Permittees for the loading and unloading of
deliveries to and from the DPLP Building. If the Cheesman Owner elects to construct
the Block 173 Loading Dock in connection with the construction or any Alteration of the
Cheesman Building, then the Easement granted by this Section 3.1.3 will terminate upon
Commencement of the Cheesman Building (or Commencement of such Alteration, if
applicable) and be réplaced, upon Completion of the Block 173 Loading Dock, with the
Easement granted by Section 3.1.4. Until such time as Commencement of the Cheesman
Building shall occur, the Easement granted in this Section 3.1.3 shall be exclusive in
favor of the DPLP Owner. From and after the Commencement of the Cheesman
Building, such Easement shall be non-exclusive (for so long as it shall remain in effect),
and the Cheesman Owner shall have the right to use the Block 173 Surface Loading
Improvements in common with the DPLP Owner.

3.1.4  Block 173 Loading Dock. During the Block 173 Loading Dock
Easement Period, an Easement over and across all portions of the Block 173 Loading
Dock located on the Cheesman Paxcel, for the purpose of providing pedestrian and

vehicular access to, and use of, the Block 173 Loading Dock by the DPLP Owner and
its Permittees for the loading and unloading of deliveries to and from the DPLP Building.

3.1.5  Block 196 Surface Loading Improvements. During the Block 196
Surface Loadinng Easement Period, an Easement over and across the Block 196 Surface
Loading Easement Area for the purpose of operating and maintaining the Block 196
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Surface Loading Improvements thercon by the DPLP Owner and for the purpose of
providing pedestrian and vehicular access to, and use of, the Block 196 Surface Loading
Improvements by the DPLP Owner and its Permittees for the loading and unloading of
deliveries to and from the DPLP Building. If the Brookfield Owner elects to construct
the Block 196 Loading Dock in connection with the construction or any Alteration of the
Brookfield Building, then the Easement grantad by this Section 3.1.5 will terminate upon

the Commencement of the Brookfield Building (or Commencement of such Alteration,
if applicable) and be replaced, upon Completion of the Block 196 Loading Dock, with

the Easement granted by Section 3.1.6. Until such time as Commencement of the
Brookfield Building shall occur, the Easement granted in this Section 3 1 5 shall be
exclusive in favor of the DPLP Owner. From and after the Commencement of the
Brookfield Building, such Easement shall be non-exclusive (for so long as it shall remain
in effect), ancl the Brookfield Owner shall have the right to use the Block 196 Surface
Loading Improvements in common with the DPLP Owner.

| 3.1.6  Block 196 Loading Dock. During the Block 196 Loading Dock
Easement Period, an Easement over and across all portions of the Block 196 Loading

Dock located on the Brookfield Parcel, for the purpose of providing pedestrian and
vehicular access to, and use of, the Block 196 Loading Dock by the DPLP Owner and
its Permittees for the loading and unloading of deliveries to and from the DPLP Building.

3.1.7  Garage Pedestrian Access Improvements. An Easement over and
across any Garage Pedestrian Access Improventents situated on the Cheasman Parcel or

the Brookfield Parcel for the purpose of providing the DPLP Owner and its Permittees
pedestrian access between the Garage and the public rights-of-way adjoining the
Cheesman Parcel and the Brookfield Parcel at street level.

3.1.8 Construction. Beginning on the Effective Date, a temporary Easement
over and across all of the Cheesman Parcel and the Brookfield Parcel for purposes of
(a) constructing the Surface Lots, the Block 173 Surface Loading Improvements and the
Block 196 Surface Loading Improvements thereon pursuant to the plans therefor
approved pursuant to Section 10.6.1; and (b) providing a construction management,
parking and staging area for the construction of the DPLP Building. The Easements
granted pursuznt to Sections 3.1.2, 3.2.2 and 3.3.2 shall be suspended for so long as the
Easement granted by this Section 3.1.8 remains in effect, provided that the Easement
granted by this Section 3.1.8 will terminate: in the case of the Cheesman Parcel, on the
earlier of Completion of the DPLP Building and the Garage or sixty (60) days afte: the
Cheesman Owner shall notify the DPLP Owner of the Cheesman Owner’s good faith
intention to proceed with the construction of the Cheesman Building; ard in the case of
the Brookfield Parcel, on the earlier of Completion of the DPLP Building and the Garage
or sixty (60) days after the Brookficld Owner shall notify the DPLP Owner of the
Brookfield Owner’s good faith intention to proceed with the comstruction of the
Brookfield Building; provided further, that neither Cheesman nor Brookfield shall deliver
any such notice regarding the commencement of construction of the Cheesman Building
or the Brookfield Building during the six (6)-month period following the Effective Date.
There will be no charge to the DPLP Owner for such temporary construction Easement
(assuming that such temporary construction Easement has nct beer terminated in
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accordance with the provisions of this Section 3.1.8) during the period beginning cn the
" Effective Date and ending on the earlier of (i) Completion of the DPLP Building and the
Garage or (ii) the second anniversary of the Effective Date. If the DPI.P Owner recuires
the use of cither the Cheesman Parcel or the Brookfield Parcel in connection with such
construction for any period in excess of such two years, and if such temporary
construction Iiasement remains in effect with respect to the Parcel which the DFLP
Owner desires to use, then the DPLP Owner will pay rent for the use thereof in an
amount per mionth (payable in advance on the first day of each such month) equal to
Parking Revenue that would have been received from the operation of the Block 173
Surface Lot and/or the Block 196 Surface Lot, as applicable, on the property so required
by the DPLP Owner during such month, assuraing the parking spaces in either such lot
were rented at Market Rates. Such rent shall constitute Parking Revenue and shall be
deposited in the Garage Account, all as provided in Section 5.1.1. In no event may the
DPLP Owner use the temporary construction Easement granted by this Section 3.1.8
until the plans for the Garage, the Surface Lots, the Block 173 Surface Loading

Improvements and the Block 196 Surface Loading Improvements have been approvid by
the Brookfield Owner and the Cheesman Owner pursuant to Section 10.6.1.

3.2  Easements Benefitting Cheesman Parcel. Brookfield and DPLP, Denhill and
Rosche hereby establish and grant to the Cheesman Owner the following Easements which will

be appurtenant to and benefit the Cheesman Parcel as the dominant estate and which will burden,
as the servient estate(s), the Parcel(s) through which such Easements pass. All such Easernents
will be nonexclusive unless otherwise indicated.

3.2.1  Garage. Subsequent to Completion of any portion of the Garage
located on the Brookfield Parcel or the DPLP Parcel, an Easement over and across all
portions of the Garage located on the Brookfield Parcel and the DPLP Parcel for the
purpose of providing the Cheesman Owner and its Permittees pedestrian and vehicular
access to, and use of, such portions of the Garage for the parking of motor vehicles,
subject, however, to the provisions of Section 5.1.1.

3.2.2 Block 196 Surface Lot. Sulasequeni to Completion of the Cheesman
Building and cluring the Block 196 Surface Lot Easement Period, an Easement over and

across the Block 196 Surface Lot for the purpose of providing the Cheesman Owner and
its Permittees pedestrian and vehicular access to, and use of, the Block 196 Surface Lot
for the parking of motor vehicles, subject, however, to the provisions of Section 5.1.1.

3.2.3  Garage Pedestrian Access Improvements. An Easement over and
across the Garage Pedestrian Access Improvements for the purpose of providing the
Cheesman Owner and its Permittees pedestrian access between the Garage and the public
rights-of-way adjoining the DPLP Parcel (or, if applicable, the Brookfield Parcel) at
street level.

3.2.4 Block 173 ILoading Dock. From and after Completion of the
Cheesman Building and the Block 173 Loading Dock, an Easement over and across all

portions of the Block 173 Loading Dock located on the DPLP Parcel, for the purpose of
providing pedestrian and vehicular access to, and use of, the Block 173 Loading Dock
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by the Cheesman Owner and its Permittees for the loading and unloading of deliveries
to and from the Cheesman Building.

3.2.5  Construction. During construction of the Block 173 Loading Dock
or construction of any portion of the Garage that the Cheesman Owner elects to construct
beneath the surface of the Cheesman Parcel (provided that no such construction. may
commence before permitted pursuant to Section 10.6.2), an Easement over and ucross
so much of the DPLP Parcel as is necessary to construct the Block 173 Loading Dock
and connect it or any such portion of the Garage being constructed on the Cheesman
Parcel to the portion of the Garage located on the DPLP Parcel in accordance with the
plans therefor approved pursuant to Section 10.6.2. In addition, during construction of

the Cheesmar: Building and/or the Block 173 Loading Dock the Cheesman Owner will
have the exclusive right to use the Cheesman Parcel, including the rights: (i) to
terminate the Easements granted to the DPLP Owner pursuant to Section 3.1.2 and to
the Brookfield Owner pursuant to Section 3.3.2 to use the Block 173 Surface Lot; (ii) if
the Cheesman Owner has elected not to construct the Block 173 Loading Dock in
conne~tion with such construction, to suspend the Easement granted to the DPLP Crwner
pursuant to Section 3.1.3 to use and maintain the Block 173 Surface Loading
Improvements: (which Easement will be automatically reinstated upon Completion of such
construction), or if the Cheesman Owner has elected to construct the Block 173 Loading
Dock in connection with such construction, to terminate the Easement granted 1o the
DPLP Owner pursuant to Section 3.1.3 to use and maintain the Block 173 Surface
Loading Improvements; and (iii) to demolish, remove, modify or replace any and all
Improvements on the Cheesman Parcel, including, without limitation, the Block 173
Surface Lot and the Block 173 Surface Loading Improvements (provided that, if the
Cheesman Owner has elected not to construct the Block 173 Loading Dock but
demolishes any portion of the Block 173 Surface Loading Improvements in connection
with the construction of the Cheesman Building, the Cheesman Owner must replace the
demolished Block 173 Surface Loading Improvements with Improvements that are
substasitially the same as those demolished or otherwise acceptable to the DPLP Owner).
The Easement and rights granted by this Section 3.2.5 will terminate upon the earlier of
— Compiletion of the Cheesman Building and/or the Block 173 Loading Dock, as applicable,
or two years fiom Commencement of such Improvements, except that anv Easements that
are terminatexl (as opposed to suspended) during such construction pursuant to this
Section 3.2.5 will remain terminated after such Completion. The Cheesman Owner will
use all reasonzble efforts to complete the Improvements contemplated b this Section in
less than two years and will cooperate with the DPLP Owner to obtain permission of any
necessary govirnmental authorities to use the Block 173 Loading Dock. if constructed,
prior to completion of the Cheesman Building, so long as such use of the Block 173
Loading Dock will not adversely affect or imerfere with the construction of the
Cheesman Building. In no event may the Cheesman Owner use the temporary
construction Easement granted by, or exercise. the other rights set forth in, this
Section 3.2.5 until the Plans for the Block 173 Loading Dock and/or the portion ¢f the
Garage to be constructed by the Cheesman Owner on the Cheesman Parcel, as
applicable, have been approved pursuant to Section 10.6.2. It is agreed that if the
Cheesman Owner and the Brookfield Owner desire to proceed with the construction of
the Cheesman Building and the Brookfield Building, respectively, at the same time, the
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Owner whose plans are first approved by the required Person(s) in accordance: with
Section 10.6 will have the right to build first. In the event that Commencement of the
Brookfield Building shall occur before Commencement of the Cheesman Building, then
the Cheesmar Owner shall not exercise its rights under this Section 3.2.5 until the carlier
of Completion of the Brookfield Building, or two (2) years following Commencement of
the Brookfield Building.

3.2.6  Access. Following Completion of the Block 173 Loading Deck or
Completion of any portion of the Garage that the Cheesman Owner elects to construct
beneath the surface of the Cheesman Parcel, an Easement over and across the DPLP
Parcel and through the Garage for the purpose of providing vehicular and pedestrian
access to those Common Improvements situated beneath the Cheesman Parcel.

3.3 Easements Benefitting Brookfield Parcel. Cheesman and DPLP, Denhill and
Rosche hereby establish and grant to the Brookfield Cwner the following Easernents which will

be appurtenant to and benefit the Brookfield Parcel as the dominant estate and which will

burden, as the servient estate(s), the Parcel(s) through which such Easements pass. All such
Easements will be nonexclusive unless othervise indicated.

3.3.1  Garage. Subsequent to Completion of any portion of the Garage
located on the Cheesman Parcel or the DPLP Parcel, an Easement over and across ail

portions of the Garage located on the Cheesman Parcel and the DPLP Parcel for the
purpose of providing the Brookfield Owner and its Permittees pedestrizin and vehicular

access to, and use of, such portions of the Garage for the parking of motor vehicles,
subject, however, to the provisions of Section 5.1.1.

3.3.2  Block 173 Surface Lot. Subsequent to Completion cf the Brookfield
Building and during the Block 173 Surface Lot Easement Period, an Easement over and
across the Block 173 Surface Lot for the purpose of providing the Brookfield Owner and
its Permittees pedestrian and vehicular access to, and use of, the Block 173 Surface Lot
for the parking of motor vehicles, subject, however, to the provisions of Section $.1.1.

3.3.3 Garage Pedestrian_Access Improvements. An Eascm:ﬁ-over and
across the Garage Pedestrian Access Improvements for the purpose of providing the

Brookfield Owner and its Permittees pedestrian access between the Garage and the public
rights-of-way adjoining the DPLP Parcel (or, if applicable, the Cheesman Parcel) at
street level.

3.3.4 Block 196 loading Dock. From and after Completion of the
Brookfield Building and the Block 196 Loading Dock, an Easement over and across all
portions of the: Block 196 Loading Dock located on the DPLP Parcel, for the purpase of

providing pedestrian and vehicular access to, and use of, the Block 196 Loading Dock

- by the Brookfield Owner and its Permittees for the loading and unioading of deliveries
to and from the Brookfield Building.

3.3.5  Construction. During construction of the Block 196 Loading Dock
or construction of any portion of the Garage that the Brookfield Owner elects to construct
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beneath the surface of the Brookfield Parcel (provided that no such construction may
commence before permitted pursuant to Section 10.6.3), an Easement over and across
so much of the DPLP Parcel as is necessary to construct the Block 196 Loading Dock
and connect it or any such portion of the Garage being constructed on the Brookfield
Parcel to the portion of the Garage located on the DPLP Parcel in accordance with the
plans therefor approved pursuant to Section 10.6.3. In addition, during construction of
the Brookfield Building and/or the Block 196 Loading Dock the Brookfield Owner will
have the exclusive right to use the Brookficld Parcel, including the rights: (i) to
terminate the [Easements granted to the DPLP Owner pursuant to Section 3.1.2 and to
the Cheesman Owner pursuant to Section 3.2.2 to use the Block 196 Surface Lot; (ii) if
the Brookfield Owner has elected not to construct the Block 196 Loading Dock in

connection with such construction, to suspend the Easement granted to the DPLP Owner
pursuant to Section 3 1.5 to use and maintain the Block 196 Surface Loading

Improvements (which Easement will be automatically reinstated upon Corapletion of such
construction), or if the Brookfield Owner has elected to construct the Block 196 Loading
Dock in connection with such construction, to terminate the Easement granted to the
DPLP Owner pursuant to Section 3.1.5 to use and maintain the Block 196 Surface
Loading Improvements; and (iii) to demolish, remove, modify or replace any and ali
Improvements on the Brookfield Parcel, including, without limitation, the Block 196
Surface Lot and the Block 196 Surface Loading Improvements (provided that, if the
Brookfield Owner has elected not to construct the Block 196 Loading Dock -but
demolishes any portion of the Block 196 Surface Loading Improvements in connection
with the construction of the Brookfield Building, the Brookfield Owner raust replace the
demolished Block 196 Surface Loading Improvements with Improvements that are
substantially the same as those demolished or otherwise acceptable to the DPLP Owner).
The Easement and rights granted by this Section 3.3.5 will terminate upon the earlisr of
Completion of the Brookfield Building and/or the Block 196 Loading Dock, as
applicable, or two years from Commencement of such Improvements, =xcept that any
Easements that are terminated (as opposed to suspended) during such construction
pursuant to th s Section 3.3.5 will remain terminated after such Completion. The
Brookfield Owner will use all reasonable efforts to complete the Improvements .
contemplated by this Section in less than two years and will cooperate with the DPLP
Owner to obtiin permission of any necessary governmental authorities t0 use the
Block 196 Loading Dock, if constructed, prior to compietion.of the Brookfield Building,
s0 long as such use of the Block 196 Loading Dock will not adversely affect or interfere
with the construction of the Brookfield Building. In no event may the Brookfield Owner
use the temporary construction Easement granted by, or exercise the other rights set forth
in, this Section 3.3.5 until the Plans for the Block 196 Loading Dock and/or the portion
of the Garage o be constructed by the Brookfield Owner on the Brookfield Parcel, as
applicable, have been approved pursuant tc Section 10.6.3. If the Cheesman Owner and
the Brookfield Owner desire to proceed with the construction of the Cheesman Building
and the Brookfield Building, respectively, at the same time, the Owner whose plans are
first approved by the required Person(s) in accordance with Section 10.5 will have the
right to build first. In the event that Commencement of the Cheesman Building :shail

occur before Commencement of the Brookfield Building, then the Brookfield Owner shall
not exercise its rights under this Section 3.3.5 until the earlier of Coupletion of the

-17-
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Cheesman Building, or two (2) years following Commencement of the Checsman
Building.

3.3.6 Access. Following Completion of the Block 196 1.oading Duock or
Completion of any portion of the Garage that the Brookfield Owner elects to construct
beneath the surface of the Brookfield Parcel, an Easement over and across the DPLP
Parcel and through the Garage for the purpose of providing vehicular and pedestrian
access to those Common Improvements situated beneath the Brookfield Parcel.

3.3.7 Block 209 Connection. An Easement over and across the DPLP
Parcel and through the Garage for the purpose of permitting the construction by the
Brookfield Owner of an above- or below-grade walkway providing pedestrian access
between the (arage and the improvements situated on Block 209, EAST DENVER, City
and County of Denver, State of Colorado. If the Brookfield Owner shall determine at
any time to proceed with the construction of such walkway, then the costs thereof shall
be borne solely by the Brookfield Owner, and the Brookfield Owner shall be solely
responsible for obtaining any licenses or permxts required for the construction and
operation of such walkway.

3.4 General Easements. The following Easements, unless otherwise specifically
indicated or unless the context otherwise requires, will benefit and burden every Parcel and,

unless otherwise indicated, will be nonexclusive.

3.4.1  Encroachments. In the event that, as a result of engineering €Irors,
errors in original construction, reconstruction, restoration, rehabilitationn, improvement,
settlement, shifting or movement of any Improvements, any such Improvement
appurtenant to one Parcel now or hereafter encroaches in any immaterial way upon any
part of another Parcel, Declarants hereby establish and grant an Easement for the
continued existence and maintenance of such encroachment which will continue for so
long as such encroachment exists, provided that in no event will an Basement for such
encroachment be deemed established or granted if such encroachment is created by the
knowing, willful act of any Owner or if such encroachment is materially detrimental to
or materially interferes with the use and enjoyment of the Parcel(s) affected by such
encroachment.

342 o 1 Re 2 ructs

to any provisions of thls Declarauon that authorize or wqume any Ferson to repair,
maintain, restore or reconstruct all or any part of any Improvements, Declarants hereby
establish and prant such Easements as may be necessary to gain access to the portions
of the Improvements requiring such repair, maintenance, restoration or reconstruction
(and to such other portions of the Improvements as may be reasonably necessary or
convenient to effectively perform such work), with persons, materials and equipment to
the extent and for the periods reasonably necessary to enable to authorized or recuired
Person to perform such authorized or required repair, maintenance, restoration or
reconstruction. .

Exhibit C - FINAN-202581753



Docusign Envelope ID: 791B189D-D481-4825-B44C-A4C9215D09F7

3.4.3  Emergency Egress. Declarants hereby establish and grant an
Easement over and across all stairs, corridors and outside exits (including roof exits) of

the Improvements for the benefit of all Owners and Permittees for the purpose of
providing egress from the Improvements in the event of any fire, explosion or other
emergency involving danger of life or limb.

3.5 General Provisions. Unless e:q:resslyl indicated to the contrary below, the

following provisions will apply to all of the Easements.

3.5.1 Duration. Except as expressly provided to the contrary in this
Declaration with respect to any specific Easement, all Easements will be deemed to be
perpetual, subject only to the amendment or termination of this Declaration in accordance
with the provisions of Article i1.

3.5.2  Rules and Regulations. To the extent that any Easernent permits the
Owner or a Permittee of one Parcel to enter upon another Parcel, such Easement will be

subject to such reasonable rules and regulations as may be promulgated by all Owners
concerning such entry.

3.5.3 Work. All construction, alteration, replacement or repair work
undertaken upon any portion of a Parcel pursuant to any Easement will be accomplished
with due diligence and in such a manner as to not unreasonably interfere with the use of
the servient Parcel. All such work will be dene in such a manner as to minimize any
damage, destruction or inconvenience caused thereby to the Owner or Permittees of any
affected Parcel and adequate provision will be taken to insure the safety and convenience
of such Owner and Permittees. All construction, aiteration or repair work will comply
with the plans and specifications therefor approved under this Declaration, as necessary,
and with all applicable laws, ordinances, rules, regulations and other recuirements of all
governmental authorities, public bodies and all other authorities having jurisdiction. The
Persons performing such work will also secure all licenses and permits required therefor
by such authorities.

. ARTICLE 4
Use

4.1 Administration. The Common Improvements will be administerad in accordance

with the provisions of this Declaration.

42  Pemmitted Uses. Each Parcel may be used for any lawful purpose.

Notwithstanding the foregoing, however, the Garage may only be used for the parking and
temporary storage of motor vehicles and other uses incidental thereto or consistent therewith,
or for such other uses as all of the Owners shall approve in writing.

4,3 Prohibited Uses. The following uscs will be absolutely prehibited unless all of

the Owners shall approve the same. The prohibited uses are:

-19-
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4,3.1  Insurance Risks. Any use which would result in jeopardizing any

insurance maintained on any part of the Common Improvements or would result in a
material increase in the premium therefor.

4.3.2  Qverloading. Any use beyond the maximum loads the floors of the
Common Improvements are designed to carry, unless adequate additional strengthening
is undertaker. at the sole expense of the Owner requesting such use and otherwise in
accordance with this Declaration, and any use wl:nch woulkd place an extraordinary burden
on any Common Improvements

4.3.3 Nuisance. Any use which would constitute a public or private
nuisance. ‘

4.3.4 Violation of Law. Any use which constitutes the violation of any law,
statute, ordinance, rule, regulation or order of any governmental authority having
jurisdiction over any activities conducted on the Property, including, without limitation,
any of the same that regulate or concem hazardous or toxic wastes, substances or
materials.

4.4 Maintenance Standard. For the benefit of all Owners, the DPLP Owner will
operate and maintain: (or cause to be operated and maintained) those portions of the Property
required to be operated and maintained by the DPLF Owner pursuant to this Declaration in a
manner consistent with the standard from time.to time prevailing for the operation and
maintenance of similar first-class retail parking and loading facilities in the vicinity of the
Property; provided, however, if, in accordance with the provisions of Sections 5.1.1(j) or
5.1.1(k), any portions of the Garage beneath the Cheesman Parcel or the Brookfield Parcel are
to be devoted to the exclusive use of improvements sifuated on the surface of such parcels, then
such portions of the Garage shall be operated and maintained in a manner consistent with the
standard from time to time prevailing for parking facilities serving similar improvements.

4.5  Inderpnity; Lien Contest. Subject to Section 7.4, each Owner will be Liable to
and will protect, defend, indemnify and hold the other Owners harmless from and against any
and all damages, claims, demands, liens (including, without limitation, mechanics' and
materialmen’s liens and claims), losses, costs and expenses- (including, without limitation,
reasonable attorneys’ fees, court costs and other expenses of litigation) and liabilities of any kind
or nature whatsoever (collectively referred to herein as "Claims") suffered or incurred by, or
threatened or asserted against, any other Owner or its Parcel as a result of or in connection with
(a) the wil'ful misconduct, negligence or breach of this Declaration by the indemnifying Cwner
or its Permittees; (b) the exercise by the indemnifying Owner or its Permittees of any Eas¢ment
rights granted hereunder; or (c) any repair, restoration, replacement, alteration or other
construction, demolition, installation or removal work on or about the Property contracted for,
or performed by, the indemnifying Owner or its Permittees. Nothing herein will be deemed to
relieve any Permittee from liability for its own acts er omissions. Any Owner may couatest any
lien or claim of lien asserted against such Owner or its Parcel which also affects any other
Owner or Parcel, provided that such Owner procures a bond in such amount and such mammer
as may be required by law to release the lien fully from the Parcel of any other Owner upon
which such lien has been imposed.

-20-

Exhibit C - FINAN-202581753



Docusign Envelope ID: 791B189D-D481-4825-B44C-A4C9215D09F7

5.1
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ARTICLE 5
Operation, Maintenance and Repair

DPLP’s Duties. Subject to the provisions of Articles 9 and 10, it is agreed that:

5.1.1  Garage and Surface Lots.
(@) From and after Completion of the Garage and the Surface

" Lots, the DPLP Owner will operate, maintain, repair, replace and restore (i) the

Garage; (ii) during the Block 173 Surface Lot Easement Period, the Block 173
Surface Lot; and (iii) during the Block 196 Surface Lot Easement Period, the
Block 196 Surface Lot. In discharging its obligations under this Section 5.1.1,
the DPLP Owner at all times shall engage the full time services of a Carage
Operator, and shall cause the Garage to be operated and maintained in
accordance with the provisions of this Declaration. In so doing, the DPLP
Owner shall have the right to establish reasonmable rules and regulations
govering the use of the Garage, and to establish reasonable policies conceming
such matters as the timing and nature of repairs and capital improvements to the
Garage and the adjustment of Market Rates, so long as such rules, regulations
and policies are consistent with the provisions and requirements set forth in this
Declaration. Notwithstanding any other provisions of this Section 5.1.1, the
operations of the Garage shall be subject to the following provisions of this
Section 5.1.1(a) and the following rights reserved to the Cheesman Owner and
the Erookfield Owner:

(i) If there shall occur, prior to an Event of Disposition,
any Preference Shoitfall Event, then the DPLP Owner shall comply
with and perform each of its obligations under Sections 5.1.1¢a)@)(1)
and 5.1.1¢@)(@)(2): : ’

(1)  If requested in writing by either the Cheesman
Owner or the Brookfield Owner, the DPLP Owner shall
replace the Garage Operator then managing the operaticns of
the Garage with another Garage Operator designated by the
Cheesman Owner or the Brookfield Owner; provided,
however, if the Cheesman Owner and the Brookfield Crwner
shall designate different Garage Operators to replace- the
existing Garage Operator, then the DPLP Owner, in its
discretion, may select either the Garage Operator desigoated
by the Cheesman Owner or the Garage Operator designated by
the Brookfield Owner; provided further, the DPLP Qwner
shall not be required to replace any Garage Cperator, if such
replacement would necessitate or require the payment of any
material fee or penalty amount to the Garage Operator which
is to be replaced (beyond the regular fees payable to the

Garage Operator for or with respect to periods prior to the
21- o
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effective date of termination). Any replacement of a GGarage
Operator pursuant to this Section 5.1.1 shall be made in
accordance with the standards set forth in Section 1.1 under
the definition of "Garage Operator."

(2)  The DPLP Owner shall mmednately take each of
the following actions:

[a] Commencing on the first day of the first
calendar quarter following a Preference Shortfall Event,
and on the first day of each calendar quarter thenzafter,
the DPLP Owner, from its own funds, shall deposit in

‘the Garage Account an amount equal to the rent that
would be payable by the tenant of the United Artists
theater complex for the preceding three (3)-month period
in connection with such tepant’s participation in the
parking validation system described in Section 5.1.1(i),
assuming that such tenant was require:d to pay rent for

ot its participation in the parking validation system in the
amounts described below. It is acknowledged that the
lease for the United Artists theater complex presently

does not require the tenant to pay rent for participation

in the parking validation system, and, accordingly, the

amount of the quarterly deposit to be made by the DPLP

Owner pursuant to this Section 5.1.1(a)(i)(2)[a] shall be

based, from time to time, on the weighted average of

‘ the rents payable from time to time by all other tenants

of the DPLP Building for participation in the parking

validation system (weighted in accordance with the

respective  rentable areas of those ienants SO

participating). Notwithstanding the foregoing provisions

of this Section §.1.1(a)(i)(2){a], the annual amount

contributed by the DPLP Owner into the Garage

Account in respect of the United Artists theater complex

| shall not be less than the product of $1.00 multiplied by
the rentable area of such theater complex (expressed in
square feet), with such $1.00 figure to be increased
annually, begmnmg with the third calendar year
following the year in which Completion of the Garage
shall occur, in the manner and amount specified in

Section 5.1.1(i)({). The provisions of this Scction

5.1.1(a)(1)(2)[a] shall not be effective during any period
when the tenant of the space comprising the United

Artists complex (or all such tenants, if more than one)

is paying a rent for participation in the parking
validation system equal to, or greater than, the weighted
average of the rents then being paid by all other tenants

22

Exhibit C - FINAN-202581753



Docusign Envelope ID: 791B189D-D481-4825-B44C-A4C9215D09F7

Exhibit C - FINAN-202581753

of the DPLP Building for participation in the parking
validation system. The DPLP Owner shall sot be
entitled to reimbursement from future Parking Revenue
or Excess Parking Revenue for sums deposited by the
DPLP Owner in the Garage Account pursuant to this
Section 5.1.1(a)()(2){a]. |

(b] The DPLP Owner shall promptly and
diligently cause the rents payable by the tenants of the
DPLP Ruilding for participation in the parking
validation system described in Section 5.1.1(1) to be
increased to levels which will result in Excess Parking
Revenue sufficient in amount to pay the
Cheesman/Brookfield Preference Obligation.  The
increase in the validation rents payable under each lease
shall ba effective not later than the next-ensuing annual

anniversary of the commencement of the term of such
lease, and, unless the DPLP Owner shall otherwise

agree at the time, the annual increase in the validation
rents payable by any tenant shall not exceed the product
of $0.50 multiplied by the rentable area of the space
leased by such tenant (expressed in square feet). If the
DPLP Owner is unable for any reason (including
limitations or prohibitions arising under a tenant’s lease)
to increase the. validation reats for any tenant in the
manner and amount contemplated by this Section
5.1.1¢a)(i)(2)[b], then the DPLP Owrner shall deposit
into the Garage Account, on a monthly basis from the
DPLP Owner's own funds, an amount equal to the
difference between the validation rents that would have
been payable by such tenant assuming 'that the increase
had become effective, and the actual amount cf the
validation rents payable by such tenant. The DPLP
Owner . shall not be entitled to reimbursement from
future Parking Revenue or Excess Parking Revemue for
sums deposited by the DPLP Owner in the Garage
Account pursuant to this Section 5.1.1(a)(1)(2)[b]. The
provisions of this Section 5.1.1(a)(i);2)[b] shall not
apply with respect to the lease relating to the United
Artists theater complex for so long as rhe tenant under
such lease is provided parking validation rights without
charge.

Upon the occurrence of a Preference Shortfall Event, the

DPLP Owner shall immediately take the action described in
Sections 5.1.1Q)(i)(2)[a]. If the DPLP Owner can

demonstrate, to the reasonable satisfaction of the Cheesman
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Owner and the Brookfield Owner (as evidenced in written
form signed by each of the Cheesman Owner and the
Brookfield Owner), that the deposits by the DPLP Owner into
the Garage Account pursuant to Section 5.1.1(a)(i)(2){a] will
be sufficient to permit the full payment of the
Cheesman/Brookfield Preference Obligation, then the action
described in Section 5.1.1(a)(i)(2)[b] .shall not be required.
Otherwise, the DPLP Owner shall take both such actions in
the manner and to the full extent provided in Sections
5.1.1(a)(1)(2)[a] and 5.1.1(a)(V)(2)[b].

(ii) If there shall occur, after an Event of Disposition, any

Preference Shortfall Event, then the DPLP Owner shall comply with
and perform each of its obligations-under Sections 5.1.1(a)(ii)(1) and
3.1.1(a)(i)(2):

(b)

(1) If requested in writing by either the Chee:sman
Owner or the Brookfield Owner, the DPLP Owner shall
replace the Garage Operator in the manner described in
Section 5.1.1(a)(i)(1) above; provided, howaver, the DPLP
Owner shall not be required to replace any (3arage Operator
if such replacement would necessitate or require the payment
of any material fee or penalty amount to the (Garage Operator
which is to be replaced (beyond the regular fee which is to be
paid to the Garage Operator for or with respect to periods
prior to the effective date of termination).

(2)  The DPLP Owner shall promptly and diligently
cause the rents payable by tenants of the DPLP Building for
participation in the parking validation system described in
Section 5.1.1(1) to be increased in the manner described in
Section 5.1.1(a)(1)(2)[b], except that the ceiling applicable to
the annual increase in the validation rents payable by any
tenant shall be increased to the product of $1.00 multiplizd by
the rentable area of the space leased by such tenant (expressed
in square feet). Once the Cheesman/Brookficld Preference
Obligation has been fully paid, the DPLP Owner may reduce
the parking validation rentals (but not below the level required
by Section 5.1.1(i)(i)), so long as such nzduction i not
reasonably likely to cause or resuit in another Preference
Shortfall Event.

Except as expressly set forth to the contrary in Sections

3.1.1¢3), 5.1.1() and 5.1.1(k), the Garage and, when applicable, the Surface
Lots will be operated in such a manner as to make all parking spaces in the
Garage and the Surface Lots available at ail times (other than night bours during
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which the Garage Operator elects 10 close the Garage and/or the Surface Lots)
for parking by members of the public at Market Rates.

()  The DPLP Owner will cause the Garage Operator to collect
all revenue generated from parking in the Garage (including any €xpansion of
the GGarage onto the Cheesman Parcel or the Brookfield Parcel constructed by
the Cheesman Owner or the Brookfield Owner, respectively) or on the Surface
Lots (the "Parking Revenue"). All Parking Revenue shall be deposited daily by
the Garage Operator in one or more insured accounts maintained by the Garage

Operator. The sums on deposit in suck accounts may, at the option of the
Garage Operator, include revenues generated by other parking operations

manzged by the Garage Operator, but at all times there shall be a separate
accounting by the Garage Operator aad the banking institutiors in which such
accounts are maintained for the Parking Revenue, together with: interest (if any)
accrued thereon. As used herein, the term "Garage Account” refers to the
portion of the balances on deposit in any accounts which consist of Parking
Revenue, together with all interest accrued thereom. Such balances (and
interest) shall be held and applied by Garage Operator in accordance with
Sectinns 5.1.1(d), 5.1.1¢e) and 5.1.1¢f) below.

(d) With respect to the payment of the costs and expenses incurred
in connection with the Garage and Surface Lots, it is agreed that:

(0 All costs and expenses of operating, maintaining,
repairing, restoring and replacing the Garage (including any such
costs or expenses arising by virtue of any expansion of the Garage
onto the Cheesman Parcel or the Brookfield Parcel constructed by the
Cheesman Owner or the Brookfield Owner, respectively, but
excluding the costs of construction of any such expansion of the
Garage and excluding those costs and expenses which are attributable
to any such expanded portion of the Garage which is devoted to the
exclusive ase of a residential project, as described in Sections 5.1.1(j)
and 5.1.1(k)) and, when applicable, each of the Surface Lots,
including, without limitation, the costs of lighting, heating,
ventilating, air-conditioning, maintaining, cleaving, insuring,
providing security for and maintaining the controlled access system
serving, the Garage and the Surface Lots, the fees payable to the
Garage Operator, Garage Taxes, Surface Lots Taxes and any personal
property taxes levied or imposed with respect to personal propeity or
equipment used in Garage operations, will be deemed the "Parking
Expenses” and, to the extent not paid by insurance or condemnation
proceeds, by the DPLP Owner pursuant to Section 5.1.1(a) or by any
of the Owners pursuant to Section 5.2.4, will be paid from the
proceeds on deposit in the Garage Account,

(ii) The Parking Expenses shall also include reasonable
reserves in amounts recommended from time to time by the Garage
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Operator for the performance of capital repairs and improvements in
the Garage and on the Surface Lots. All such reserves, as well as
sums withheld from the Parking Revenue for the payment of CGarage
Taxes and Surface Lots Taxes, shall be deposited in a trust account
(the "Reserve Account”) maintained in the names of the Owners in a
banking institution with offices in Denver, Colorado, with the
proceeds to be withdrawn and applied solely and exclusively for the
purposes herein described. The Ownmers shall cause the surns on
deposit from time to time in the Reserve Account to be transferred to
the Garage Account when and as required for the payment of costs
and expenses incurred in the performance of capital repairs and
improvements in the Garage and on the Surface Lots, following the
Completion thereof, and/or for the payment of Garage Taxes and
Surface Lots Taxes when and as the same shall be clue and payabie.

(iii) If, at any time, the sums on deposit in the Garage
Account shall be insufficient t0 pay the Parking Expenses as and
when the same shall be due and payable, the DPLP Owner shall
immediately pay to the Garage Operator, for deposit in the Garage
Account, an amount equal to the shortfall. Although cash deficits axe
not presently anticipated from the operation of the Garage and the
Surface Lots, it is intended and agreed that the DPLP Owner shall
bear any and all economic risks associated therewith, and in the event
that the DPLP Owner shall fund any cash deficit or shortfall as
provided in this Section 5.1.1(d)(iii), the DPLP Owner shall not be
entitled to reimbursement therefor from future Parking Revenue,
subject only to the provisions of Section 5.1.1(f). Notwithstanding
the foregoing provisions of this Section 5.1.1(d)(iii), if the DPLP
Owner shall fund any cash deficit or shortfall during any calendar
month (other than cash deficits or shortfalls as to which
Section 5.1.1(f) is applicable), then the DPLP Owner shall be
reimbursed for such advances (without inmterest) from any Excess
Parking Revenue for later months during the same calendar year (but
only the same calendar year), prior to distributions of Excess Parking
Revenue for such later months pursuant to Section 5.1.1(e).

(iv) Pending the Completion of the Garage and the Surface
Lots and the engagement of a Garage Operator, the DPLP Cwner
shall pay when due those Parking Expenses which become duz and
payable for periods from and after the date of this Declaration and
prior to the Completion of the Garage and the Surface Lots (such as
the Surface Lots Taxes), and periodically provide written evidence of
such payment to the Cheesman Owner and the Brooicfield Owner.

(v) Nowwithstanding the foregoing provisions of this
Section 5.1.1(d), the Parking Expenses shall not include the costs or
expenses associated with the original construction of the Parking
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Garage (including any expansion thereof) or the Surface Lots, or the
repair or replacement of any improvement which is necessitated by a
defect in such original construction. In confiimation thereof,
Declarants covenant and agree as follows:

e

(1)  The DPLP Owner shall be solely responsible and
liable for all costs and expenses associated with the original
construction of the Surface Lots and that portion of the Garage
which is situated below the DPLP Parcel, including the costs
and expenses associated with the repair or replacement of any
improvement which is necessitated by a defect in the original
construction by the DPLP Owner.

(2)  The Cheesman Owner shail be solely responsible
and liable for all costs and expenses asscciated with the
original construction of any expansion of the Garage into the
subsurface of the Cheesman Parcel, including the costs and
expenses associated with the repair or replacement of any
improvement which is necessitated by a defect in the original
construction by the Cheesman Owner.

(3)  The Brookfield Owner shall be solely responsible
and liable for all costs and expenses asscciated with the
original construction of any expansion of the Garage into the
subsurface of the Brookfield Parcel, including the costs and
expenses associated with the repair or replacement of any
improvement which is necessitated by a defect in the original
construction by the Brookfield Owner.

(4)  The agreements of Declarants pursuant to this
Section 5.1.1(d)(v) shall be enforceable regardless of whether,
in accordance with the provisions of this [Declaration, the
repairs or other work contemplated by such sections is
performed by the DPLP Owner or one or the other of the
Cheesman Owner or the Brookfield Owner.

On a periodic basis, but not less frequently than within the first

twenty (20) days of each quarter-annual period, the DPLP Owner shall cause the
Garage Operator to distribute to the Owners the sums on deposit in the Garage
Account (but, in so doing, the DPLP Owner shall instruct the Garage Operator
to withhold from such distribution and to retain on deposit in the Garage
Account an amount sufficient to pay. the Parkiag Expenses other than the Garage
Taxes and the Surface Lots Taxes that are estimated to be cue and payable
during the following one-month period, together with a reasonable reserve for
the Garage Taxes and the Surface Lots Taxes). The sums described in this
Section 5.1.1(e) (the "Excess Parking Revenue”) shall be distributed as follows:
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() As used hercin, the term "Chezsman/Brookfield
Preferential Right" refers to the distribution of Excess Parking
Revenue to the Cheesman Owner and the Brookficld Owner in the
aggregate amount of $500,000 for the calendar ycar in which the
operation of the Garage shall commence, and for each calendar year
thereafter; provided that the foregoing $500,000 amount shall be
prorated for the first such calendar year to reflect the portion of such
year during which the Garage is operated. Iff the
Cheesman/Brookfield Preferential Right is not satisfied in full for any
calendar year, either before or after the happening of an Event of
Disposition, then the shortfall shall remain a clain against 3xcess
Parking Revenue for future years, as provided in Section 5.1.1{e)(iii)
and Section 5.1.1(e)(iv) below.

(i) As used herein, the term "DPLP Proferential Right”
refers to the distribution of Excess Parking Revetue to the DPLP
Owner in the amount of $250,000 for the calendar vear in which the
operation of the Garage shall commence, and for each calendar year
thereafier; provided that the foregoing $250,000 amount shall be
prorated for the first such calendar year to reflect the portion of such
year during which the Garage is operated. If the DPLP Preferential
Right is not satisfied in full for any calendar year, &ither before or
after the happening of an Event of Disposition, then ihe shortfall shall
remain a claim against Excess Parking Revenue for future years, as
provided in Section §.1.1(e)(iii) and Section 5.1.1(e)(iv) belovs.

(iii) Prior to an Event of Disposition, the Excess Parking
Revenue shall be distributed in accordance with the following
provisions and priorities:

(1)  First, the Excess Parking Revenue shall be
distributed to the Cheesman Owner and the Brookfield Owner,
in equal shares, until the Cheesman Owner and the Brookfield
Owner have received an amount oqual to the
Cheesman/Brookfield Preferential Right.

(2)  Second, the Excess Parking Rzvenue shall be
distributed tc the Cheesman Owner and the Brookfield Owner,
in equal shares, to the extent necessary to pay and satisfy the
unpaid portion (if any) of the Cheesman/Broolkfield
Preferential Right for prior calendar years.

(3)  Third, the Excess Parking Revenuc shall be

distributed to the DPLP Owner until the DPLP Owner has
received an amount 2qual to the DPLP Preferential Right.
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—n (4) Fourth, the Excess Parking Revenue shall be
' distributed to the DPLP Owner, to the extent necessary to pay
and satisfy the unpaid portion (if any) of the DPLP

Preferential Right for prior years.

(5)  Fifth, any balance of Excess Parking Revenue
shall be distributed to the Cheesman Owner, the Brockfield
Owner and the DPLP Owner in equal shares.

(iv) After an Event of Disposition, the Exccss Parking
Revenue shall be distributed in accordance with the following
provisions and prioritics:

(1)  Fixst, the Excess Parking Revenue shall be
distributed to the Cheesman Owner, the Brookfield Owner and
the DPLP Owner, in equal shares, until the Cheesman Owner,
the Brookfield Owner and the DPLP Owner together have
received in the aggregate the sum of $900,000 for the calendar
year in which the distribution is made; provided that the
foregoing $900,000 amount shall be prorated for the calendar
year in which an Event of Disposition shall occur to reflect
the portion of such calendar year which follows the occurrence
of the Event of Disposition.

(2)  Second, the Excess Parking Revenue shall be
distributed to the Cheesman Owner and the Brookfield Owner,
in equal shares, to the extent necessary to pay and satisfy the

_ unpaid portion (if any) of the Cheesman/Brookfield
i Preferential Right for prior calendar years (including years
. prior to the Event of Disposition).

(3) Third, the Excess Parking -Revenue shall be
distributed to the DPLP Owner, to the extent necessary o pay
and satisfy the unpaid portion (if any) of the DPLP
Preferential Right for prior years (including years prior to the
Event of Disposition).

(4)  Fourth, any balance of Excess ]’arkmg Revenue
shall be distributed to the Cheesman Owner, the Brookfield
Owner and the DPLP Owner in equal shares.

(v) Notwithstanding the foregoing provisions of this
Section 5.1.1¢e), if, after Completion of the Garage, there shall be
adopted any new law or governmental reguiation which impairs the
profitability of Garage operations and causes or resuits in a meterial
reduction in the Excess Parking Revenue, the amounts of the
Cheesman/Brookfield Preferential Right and the DPLP Preferential
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Right shall be adjusted downward in a manner that fairly refiects the
percentage reduction in the Excess Parking Revenue.  Such
adjustment shall be made effective as of the date of enactment or
promulgation of such law or regulation, and, if the Owners are unable
to agree on the amount of any such adjustment, the matter shall be
submitted to arbitration as hereinafter provided.

63 Notwithstanding the provisions of Sections §.1.1(d) and
5.1.1(e) above, if, after Completion of the Garage and Surface Lots, the DPLP
Owner shall advance its funds for the performance of capital repairs or capital
improvements to the Garage or Surface Lots, such advances, together with
interest thereon at the Prime Rate plus 1%, shall be reimbursed ic the DPLP
Owner from Excess Parking Revenue prior to any other distributions pursuant
to Section 5.1.1(e). A repair or improvement shall be deemed capital in nature
if the: expenditure therefor would be capitalized in accordance with gencrally
accepted accounting principles.

(9] If, at the time of the Event of Disposition, any portion of the
Cheesman/Brookfield Preferential Right shall remain unpaid for any calendar
year Or years prior to the year in which such Event of Disposition occurs, or for
the calendar year during which the Event of Disposition occurs, then the DPLP
Owner shall pay to the Cheesman Owner and the Brookfield Owner, from the
"net proceeds” of such sale or transfer, an amount sufficient to pay and satisfy
the unpaid portion of the Cheesman/Brookfield Preferential Right for such
years. The term "net proceeds” refers to the gross proceeds realized in
connection with the Event of Disposition, less closing expenses and costs, and
less any amount which is paid in satisfaction of a First Mortgage then
encurnbering the DPLP Parcel. The DPLP Owner hereby grants to the
Cheesman Owner and the Brookfield Owner a lien against the net proceeds of
any sale or transfer of the DPLP Parcel to secure any payment due in
accordance with this Section 5.1.1(g). No payment by the DPLP Owner
pursuant to this Section 5.1.1(g) shall be reimbursed from, or constitute a ;laim
against, the Parking Revenue for periods following the Event of Disposition.

()  The DPLP Owner shall cause the Garage Operator to provide
to each of the Owners, on or before the twentieth (20th) day of each calendar
month, a written report providing a detailed accounting for all Farking Revenue
realized during the preceding calendar month and the Parking Expenses paid
during such calendar month, and certifying as to the balances then on deposit
in the Garage Account. The Garage Cperator’s. report shall be accompanied by
copies of bank statements reflecting all deposits and charges to the Gnrage
Account for the preceding calendar month.

) From and after Completion of the DPLP Building and the
Garage, the DPLP Owner shall have the right to require the Garage Operator:
during the hours of 7:00 am to 4:00 pm, Monday through Friday (except
holidays), to make available up to one-third (1/3rd) of the total number of
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spaces in the Garage for free or reduced-rate parking by the customers of the
tenants of the DPLP Building through a parking validation system, and during
all other hours on Mondays through Fridays and on weekends and holidays, to
make available all of the spaces in the Garage for free or reduced-rate parking
by the customers of the tenants of the DPLP Building through a parking
validation system; provided, however, the periol of validation for frze or
reduced rate parking shall not exceed 4 hours in the case of the United Astists

theater complex and 2 hours for any other tepant of the DPLF Building. The
rights of the DPLP Owner pursuant to this Section 5.1.1(i) are granted in
accordance with, and subject to, the following:

(i) All revenues realized from the implementation and
operation of any such parking validation system shall constitute
Parking Revenue and, upon receipt thereof, shall be immediately paid
by the DPLP Owner to the Garage Operator for depoit in the Garage
Account. The DPLP Owner shall require any tenaat of the DPLP
Building who participates in any such parking validation system to
pay to the DPLP Owner an annual additional rent of not less than
$1.00 per rentable square foot of space leased by such tenant, and the
proceeds of such additional rent shall constitute Parking Revenue and
upon receipt shall be immediately paid by the DPLP Owner to the
Garage Operator for deposit in the Garage Account; provided,
however, the provisions of this Section 5.1.1(i)(i) specifying a
minimum validation rent to be paid by a tenant of the DPLP Building
shall not apply to the present tenant of the United Artists theater
complex, for so long as such tenant is permitted under its lease to use
the parking validation system without charge. The foregoing $1.00
figure shall be adjusted annually, beginning with the third calendar
year following the year in which the Completion of the Garage shall
occur, to reflect the percentage (if any) by which the Parking
Expenses for the first calendar year preceding the year in whicl: the
adjustment is made shall have increased over the Parking Expenses
for the second calendar year preceding the year in which the
adjustment is made. On a quarter-annual basis, the DPLP Owner
shall provide to the Cheesman Owner and the Brookfield Owner a
written summary describing those tenants which are participating in
the parking validation system, the amounts required to be paid by
such tenants under their respective leases for parking validation
rights, the amount each such tenant has in fact paid to the DPLP
Owner during the preceding three (3)-month period for parking
validation rights, and the number of hours validated by each tenant
during each month of the three (3)-month period. Mofwithstanding
the foregoing provisions of this Section 5.1.1(i), the DPLP Owner
shall cause the rent payable for participation in the parking validation
system to be increased, from time to time, in accordance with
Section 5.1.1{a)(i)(2)[b] and Section 5.1.1(a)(ii)(2).
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(i) The DPLP Owner shall not exercise its rights pursuant
to this Section 5.1.1(i) in such a way as to negate, limit or adversely
affect the rights of either the Cheesman Owner or the Brookfield
Owner pursuant to Sections 5.1.1() and 5.1.1(k) hereof. Without
limitation, such rights shall not be éxercised by the OPLP Owner in
such a manner to limit the use of the Garage pursuant to Sections
5.1.1(j) and 5.1.1(k) by any Permittee of the Cheesman Owner or the
Brookfield Owner, including use of the Garage by any such Permittee
which commences during the hours of 7:00 am to 4:00 pm, Monday
through Friday, and continues thereafter.

(iii) The parking validation system described in this Section
3.1.1(i) shall not apply to the parking provided on the Surface Lots.
Market Rates shall be charged, at all times, for parkmg spaces
situated on the Surface Lots.

)] From and after the Completion of the Cheesman Building, the

Cheesman Owner shall have the following rights:

(i) If the Cheesman Building is used in whole or in part for
residential uses (e.g., residential condominiums, apartments or
cooperatives), the Cheesman Owner shall have the right, at its sole
option, to devote to the exclusive use of such residential project any
or all of the parking spaces situated on or beneath the Cheesman
Parcel. If the Cheesman Owuer shall exercise its right pursuant to
this Section 5.1.1(j)(i), then: (1) the income from the spaces which
are devoted exclusively to the residential project shall be excluded
from the Parking Revenue, and shall be the sole property of the
Cheesman Owner; (2) the costs and expenses of owning, operating,
maintaining and repairing such spaces (including the part of the
Garage Taxes and insurance premiums which, in either instance, is
fairly attributable to the portion of the Garage which is situated
beneath the Cheesman Parcel) shall be excluded from the Parking
Expenses, and shall be paid solely by the Cheesman Owner; (3) the
Cheesman Owner shall pay all costs of cordoning off or otherwise
reserving such spaces for the exclusive use of the residential project;
and (4) the spaces which are devoted to the exclusive use of such
residential project shall be deemed excluded from the spaces in the
Garage for purposes of the calculations pursuant to Sections 5.1.1(),
5.1.1(G)(Gi) and S.1.1¢(k)Gi). If the Cheesman Owrner shall elzct to
devote to the exclusive use of any residential project ali of the parking
spaces sitnated on or beneath the Cheesman Parcel, the Cheesman
Owner, upon the written request of the DPLP Owner, shall attempt
to obtain separate casualty and liability policies of insurance for the
portion of the Garage in which spaces are located. The terms of such
policies and the premiums therefor shall be subject to the approval of
the Cheesman Owner, acting reasonably. If such policies are
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obtained by the Cheesman Ownmer, then the premiums shall be
excluded from the Parking Expenses and shall be paid solely by the
Cheesman Owner.

(i) If the Cheesman Building is used in wtole or in part for
office uses, the Cheesman Owner shall have the right, at its sole
option, to enter into monthly contracts with the tenants of the
Cheesman Building or their employees for up to one-third (1/3rd) of
the spaces in the Garage at Market Rates for such monthly contracts.
The Market Rate for such spaces shall be established by the (Garage
Operator (with the approval of the DPLP Owner, acting reasonably)
in accordance with the provisions of this Declaration, and all other
terms of the monthly contracts relating to such spaces shall be subject
to approval by the Garage Operator, acting reasonably. While access
to the Garage will be guaranteed at all times to the holders of such
monthly contracts, availability of parking to the holders of such
monthly contracts who enter the Garage during hours other thai 7:00
am to 4:00 pm, Monday through Friday (except holidays), shall be on
a first-come, first-served basis. The income from such spaces. shall
be included in the Parking Revenue (and, upon receipt thereof, the
Cheesman Owner shall immediately pay the same to the Garage
Operator for deposit in the Garage Account), and the costs and
expenses of owning, operating, maintaining and repairing such
spaces, including the Garage Taxes, shall be included in the Parking

~ Expenses.

(1) If the Cheesman Building is used in whole or in part for

retail or hotel uses, the Cheesman Qwner shall have the right, at its
sole option, t0 devote to the exclusive use of such retail or hotel

project any or all of the spaces on or beneath the Cheesman Farcel.
The charges for such spaces shall be at Market Rates, and ail income
therefrom shall be part of the Parking Revenue (and, upon recexpt
thereof, the Cheesman Owner shall immediately remit such income

totheGamgeOperatorfordeposnmtheGamgc Account). In
addition, if the Cheesman Building is used in whol2 or in part as a

hotel, the Cheesman Owner shall have the right to require the Giarage
Operator to make up to 100 spaces in the Garage available at Market
Rates for guests of the hotel.

(k)  From and after the Completion of the Brookfisld Bﬁilding, the

rookfield Owner shall have the following rights:

Exhibit C - FINAN-202581753

(i) If the Brookfield Building is used in whole or in part for
residential uses (e.g., residential condominiums, apartments or
cooperatives), the Brookfield Owner shall have the right, at its sole
option, to devote to the exclusive use of such residential project any
or all of the parking spaces situated on or beneath the Brookfield
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Parcel. If the Brookfield Owner shall exercise its right pursuant to
this Section 5.1.1(k)(i), then: (1) the income from the spaces which
are devoted exclusively to the residential project shall be excluded
from the Parking Revenus, and shall be the sole property of the
Brookfield Owner; (2) the costs and expenses of owning, operating,
maintaining and repairing such spaces (including the part of the
Garage Taxes and insurance-premiums which, in either instarce, is
fairly attributable to the portion of the Garage which is situated
beneath the Brookfield Parcel) shall be excluded from the Parking
Expenses, and shall be paid solely by the Brookfield Gwner; (3) the
Brookfield Owner shall pay all costs of cordoning off or otherwise
reserving such spaces for the exclusive use of the residential project;
and (4) the spaces which are devoted to the exclusive use of such
residential project shall be deemed excluded from the spaces in the
Garage for purposes of the calculations pursuant to Sections §.1.13),
5.1.1(j)(ii) and 5.1,1(k)(ii). If the Brookficld Owner shall elect to
devote to the exclusive use of any residential project all of the parking
spaces situated on or beneath the Brookfield Parcei, the Brookfield
Owner, upon the written n:quest of the DPLP Owner, shall aitempt
to obtain separate casuaity and liability policies of insurance for the
portion of the Garage in which spaces are located. The terms of such
policies and the premiums therefor shall be subject to the approval of
the Brookfield Owner, acting reasonably. If such policies are
obtained by the Brookfield Owner, then the premiums shall be

excluded from the Parking Expenses and shall be paid solely by the
Brookfield Owner, '

(ii) If the Brookfield Building is used in whole or in part for
office uses, the Brookfield Owner shall have the right, at its sole
option, to enter into monthly contracts with the tenants cof the
Brookfield Building or their employees for up to one-third (1/3rd) of
the spaces in the Garage at Market Rates for such monthly contracts.
The Market Rate for such spaces shall be established by the Garage
Operator (with the approval of the DPLP Owner, acting reasonably)
in accordance with the provisions of this Declaration, and all other
terms of the monthly contracts relating to such spaces shall be subject
to approval by the Garage Operator, acting reasonably. While access
to the Garage will be guaranteed at all times to the holders of such
monthly contracts, availability of parking to the holders of such
monthly contracts who enter the Garage during hours other than 7:00
am to 4:00 pm, Monday through Friday (except holidays), shall be on
a first-come, first-served basis. The income from such spaces shall
be included in the Parking Revenue (and, upon receipt thereof, the
Brookfield Owner shall immediately pay the same to the Garage
Operator for deposit in the Garage Account), and the costs and
expenses of owning, operating, maintaining and repairing such
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spaces, including the Garage Taxes, shall be included in the Parking
Expenses.

(iii) If the Brookfield Building is used in whole &r in part for
retail or hote! uses, the Brookfield Owner shall have the right, at its
sole option, to devote to the exclusive use of such retail or hotel
project any or all of the spaces on or beneath the Brookfield Parcel.
The charges for such spaces shall be at Market Rates, and all income
therefrom shall be part of the Parking Revenue (and, upon receipt
thereof, the Brookfield Owner shall immediately remit such income
to the Garage Operator for deposit in the Garage Account). In
addition, if the Brookfield Building is used in whole or in part as a
hotel, the Brookfield Owner shall have the right to require the Garage
Operator to make up to 100 spaces in the Garage available at Market
Rates for overnight guests of the hotel.

® The agrecment of the Cheesman Owner and the Brooidfield
Owner to share equally in distributions of Excess Parking Revenue to the
Cheesman Owner and the Brookfield Owner pursuant to Section 5.1.1(e) is
based on the assumptions that the Garage and Surface Lots will include at all
times an equal number of spaces on and beneath the Cheesman Parcel and the
Brookfield Parcel, and that the income and costs and expenses associated with
such spaces will not have been excluded from the Parking Revenue and the
Parking Expenses pursuant to Section 5.1.1()(@) or Section 5.1.1(k)().
Accordingly, if at any time the number of spaces on and beneath the Chessman
Parcel and the Brookfield Parcel are not equal, or if at any time the income and
costy and expenses from any of such spaces shall have been excluded from the
Parking Revenue and the Parking Expenses pursuant to Section 5.1.1G)@) or
Section 5.1.1(k)(i), then, for periods from and after the date o which any such
inequality in the number of spaces shall occur or the date on which any such
exclusion of income and costs and expenses shall occur, the Excess Parking
Revenue shall be distributed to the Cheesman Owner and the Brookﬁeld Owner
in such proportions as they .shall agnee

(m) Itisintended that the covenants, burdens, terms and provisions
of this Declaration shall be senior and superior to any agreement entered into
betvreen the DPLP Owner and the Denver Urban Renewal Authority ("DURA"),
inclnding (but not limited to) any such agreement by which DURA is granted
the right to receive any portion of the cash flow from the Garage or any portion
of the proceeds from the sale of the Garage. Without limitation, no portion of
any cash flow from the Garage which is payable to DURA shall constitute a
Parking Expense, and no portion of the proceeds of any sale of the Garage
which is payable to DURA shall be deducted from the gross proceeds of such
sale in determining the net proceeds pursuant to Section 5.1.1(g) hereof.

(n)  The rights, interests and Easements of the Owners in and to
the Garage and the Surface Lots, and in and to the Excess Parking Fevenue
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therefrom, are intended to vest immediately upon recordation of this
Declaration, and such rights, interests and Easements shail at all. times be owned
and keld by the Owners free and clear of any claim or encumbrance now or
hereafter arising by, through or under any other Owner. Without limitation,
and in confirmation of Section 5.1.1(¢) hercof, the DPLP Owner hereby
absolutely and unconditionally assigns, transfers and conveys to the Cheesman
Owner and the Brookfield Owner those portions of the Excess Parking Revenue
which are to be distributed to the Cheesman Owner and the Brookfield Owner,
from time to time, in accordance with Section 5.1.1(e). It is intended that the
interests and ownership of the Cheesman Owner and the Brookfield Owner in
and 1o the Excess Parking Revenue shall be and remain separate and distinct
from the ownership of the improvements and equipment comprising the Garage
and the Surface Lots, and that no conveyance, assignment, transfer or
encumbrance made or delivered by the DPLP Owner shall attach to or affact in
any way the interests and ownership of the Cheesman Owner and the Broolkfield
Owner in and to the Excess Parking Revenue. Likewise, in confirmation of
Section 5.1.1(e) hereof, the Cheesman Qwner and the Brookfield Ovwner hereby
absolutely and unconditionally assign, transfer and convey to the DPLP Cwner
those portions of the Excess Parking Revenue which are to be clistributed 1o the
DPLP Owner, from time to time, in accordance with Section 5.1.1¢e). It is
intended that the interests and ownership of the DPLP Owner in and to the
Excess Parking Revenue shall be and remain separate and distinct frorn the
ownership of the improvements and equipment comprising the Garage and the
Surface Lots, and that no conveyance, assignment, transfer or encumbrance
made or delivered by the Cheesman Owner or the Brookfield Owner shall attach
to or affect in any way the interests and ownership of the DPLP Owner in and
to the: Excess Parking Revenue. The Qwners, and each of them, shall be: free
at any time, and from time to time, to sell, assign, pledge, encumber or
otherwise transfer or dispose of their respective interests and ownership in the
Excess Parking Revenue (subject only to the calculation and determination
thereof in accordance with the provisions of this Declaration), and no consent
of any other Owner shall be required with respect to any such sale, assignrnent,
pledge, encumbrance or other transfer or disposition. No such sale, assignrent,
pledge, encumbrance or other trausfer or disposition of an Owaer’s intercst in
Excess Parking Revenue shali operate 1o effect an assignment or transfer of any
otber right or obligation of such Owner under this Declaration.

5.1.2  Block 173 Loading Dock. From and after Completion of the

Block 173 Loading Dock, the DPLP Owner will maintain, repair, replace: and restore the
Block 173 Louding Dock. The costs of such maintenance, repair, replacement and
restoration will be deemed "Block 173 Loading Dock Expenses” and, to the extent not
paid by insurance or condemnation proceeds or by Owners pursuant to Section 5.2.4,
will be assessed against (and paid by the Owners of) the Cheesman Parcel and the DPLP
Parcel pursuant to Section 6.1.2. Notwithstanding any other provision in this
Declaration, clecisions concerning the use, maintenance, repair, replacement and
restoration of the Block 173 Loading Dock shall be made jointly by DPLP and the

Exhibit C - FINAN-202581753
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Cheesman Owner, and in the event of any dispute with respect thereto, such dispute shall
be submitted to arbitration in accordance with Section 14.1.2.

5.1.3  Block 196 loading Dock. From and after Completion of the
Block 196 Loacling Dock, the DPLP Owner will maintain, repair, replace and restore the

Block 196 Loading Dock. The costs of such maintenance, repair, replacement and
restoration will be deemed "Block 196 Loading Dock Expenses”" and, to the extent not
paid by insurazce or condemnation proceeds or by Owners pursuant to Section 5.22.4,
will be assessed against (and paid by the Owners of) the Brookfield Parcel and the DPLP
Parcel pursuant to Section 6.1.3. Notwithstanding any other provision in this
Declaration, decisions concerning the use, maintenance, repair, replacement and
restoration of the Block 196 Loading Dock shall be made jointly by IDPLP and the
Brookfield Owrier, and in the event of any dispute with respect thereto, such dispute shall
be submitted to arbitration in accordance with Section 14.1.2.

J.1.4  Election {o Perform Owners’ Dutics. Any Owner may elect to
maintain, repair, replace or restore any Improvements or portion thercof within any
Parcel if (i) the Owner of such Parcel has failed, for more than 30 days after notice, to
perform its responsibilities under this Declaration with respect to the maintsnance, regair,
replacement or restoration of its Parcel, and (ii) such failure impairs the structural
integrity or building systems of, or has a material adverse effect on the use of, any
Common Improvements; provided, however, that if such failure is not susceptible of
being cured within such 30-day period, the other Owners will not be entitled to perform
any such repairs, maintenance, replacement or restoration if the Qwner of such parcel
commences performance of its obligations within such 30-day period and thereafter
diligently compietes such performance. The Owner of such parcel will pay all costs
incurred by the other Owners in accordance with this Section 5.1.4, and such payment
will be made upon receipt of a2 demand therefor. Notwithstanding the foregoing, so long
as Brookfield and Cheesman are receiving the Cheesman/Brookfield Preferential Right
on a current basis, and there is no previously accrued and unpaid portion of the.
Cheesman/Brockfield Preferential Right, neither Brookfield nor Cheesman shall be
entitled to exercise the rights granted to an Owner under this Section until, with respect
to Brookfield, after Completion of the Brookfield Building and, with respect to
Cheesman, after Completion of the Cheesman Building..

5.2  QOwnpers’ Duties. The Owners will bave the foliowing responsibilities with
respect to operation, maintenance and repair:

5.2.1 Surfa ding Improvements. During the Block 173
Surface Loading Easement Period, the DPLP Owner will maintain, repair, replace or
restore, at its expense, the Block 173 Surface Loading Improvements in accordance with
the standard described in Section 4.4.

5.2.2  Block 196 Surface Loading Improvements. During the Block 196
Surface Loading Easement Period, the DPLP Owner will maintain, repair, replace or

restore, at its expense, the Block 196 Surface Innadmg Improvements in a;:oordance with
the standard described in Section 4.4.
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5.2.3 In General. Except as provided to the contrary in Sections 5.1, 5.2.1,
5.2.2, 5.2.4 and Articles 8 and 9, each Owner will (i) be responsible, at its expense, for
the operation, maintenance, repair and replacement of its Parcel and all portions of the
Improvements: within its Parcel; and (ii) perform its responsibilities in such a manzer so
as not to disturb unreasonably other Owners or their Permittees.

524 Responsibility for Damage. Subject to Section 7.4, cach Owner will
pay all costs of repair or replacement of any portion of the Property that may become
damaged or destroyed by reason of the acts or omissions of such Owrer or any of its
Permittees. Such payment will be made upon receipt of a2 demand therefor.

ARTICLE 6
Costs and Expenses

6.1 Allocations. The costs and expenses incurred in connection with the Coramon
Improvements will be allocated among the various Parcels (and therefore, their Owners) in

accordance with the following provisions:

6.1.1 Parking Expenses. TheDPIPOwnegwillcausetheParkingEmenses
to be paid by the Garage Operator from the sums on deposit in the Garage Account. If
the sums on cleposit in the Garage Account shall be insufficient at any time to pay the
Parking Expenses (as the same become due and payable), the balance of the Parking

~ Expenses shall be allocated to the DPLP Parcel and the DPLP Owner shall immediately
remit to the Garage Operator, for deposit in the Garage Account, an amount equal to the
shortfall.

6.1.2 lock 173 din . All Block 17 Loading Dock

Expenses will be allocated between the Cheesman Parcel and the DPLP Parcel as
follows: 50% thereof will be allocated to the Cheesman Parcel and paid by the

~ Cheesman Owner, and 50% thercof will be alloca;ed to the DPLP Parcei and paid by the

DPLP Owner.

6.1.3  Block 196 Loading Dock Expenses. All Block 196 Loading Dock
Expenses will be allocated between the Brookfield Parcel and the DPLP Parcel as
follows: 5C'% thereof will be allocated to the Brookfield Parcel and paid by the
Brookfield Owner, and 50% thereof will be allocated to the DPLP Parcel and paid by

the DPLP Owner.
6.2  Payment of Costs and Expenses. Each Owner will pay all costs and expenses

allocated to such Owner or against such Owner’s Parcel in accordance with the terms of this
Declaration. All such costs and expenses will be payable in full without offset for any nzason
whatsoever, and the obligation of each Owner to pay such costs and expenses will be enatirely
independent of any obligation of any other Owner to such Owner. If an Owner is delinquent
in the payment of any cost or expense allocated to it in accordance with the provisions of this
Declaration, the other Owners may recover all of the following (collectively, the "Delinquency
Costs”): (a) interest thereon from the date due at the rate of 15% per annum; (b) such late
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charges and other mcnetary penalties as may be imposed pursuant to this Declaration; and (c) all
collection and enforcement costs, including reasonable attorneys’ fees, incurred by such other
Owners. If any such delinquency shall occur, the other Owners may forward to the Owner
responsible for such delinquency a notice stating (i) the amount and due date of the delinquent
costs or expenses; (ii) the Delinquency Costs accrued to date; (iii) the date by which the
delinquent costs or expenses and all associated Delinquency Costs must be paid, which dat: may
be no less than 30 days from the date such notice is given; and (iv) that failure to pay the
delinquent costs and expenses and all associated Delinquency Costs by the date specified in such
notice may result in foreclosure of the lien therefor against such Owner’s Parcel. If such notice
is given and the delinguent costs and expenses and ail associated Delinquency Costs are not paid
in full by the due date specified in such notice, then the other Owners, at their option may
enforce the collection of such costs and expenses in accordance with the provnslons of this
Declaration.

6.3 Enforcemen 1 enses. The amount of any delinquent
costs and expenses and assocxated Dehnquency Costs may be enforced against the Owner liable

therefor in either or both of the following ways:

6.3.1  Suit. The other Owners may bring a suit or suits at law to enforce
any Owner’s obligation to pay delinquent costs or expenses and associaied Delinquency
Cost:. Any judgment rendered in any such action will include, where permissible under
applicable law, a sum for reasonable attomeys' fees in such amount as the cour. may
adjudge against the defaulting Owner.

6.3.2 Lien and Foreclosure. The delinquent costs and expenses and
associated Delinquency Costs will constitute a lien on the Parcels against which they are
assessed from the date due, and such lien shall be subject to foreclosure in acconiance
with the laws of the State of Colorado, subject, however, to the protections afforded First
Mortgagees pursuant to Sections 12.2 and 13.3.2.

6.4 Dispytes and Records. Aay Owner or First Mortgagee or their respective
authorized representarives will have the right to inspect all books and records maintained by the
DPLP Owner or the Garage Operator with respect tc the Garage during business hours upon
reasonable prior notice. If an Owner disputes the amount of any cost or expense allocated to
its Parcel and is unable to resolve the issue through an inspection of such bocks and records,
the Owner may cause such dispute to be submitted to arbitration pursuant to Section 14.1.2;

provided, however, that the Owner will pay in a timely manner the full amour; of the disputed
costs and expenses unless and until it is finally determined in such arbitration that the amount

IS incorrect.

ARTICLE 7
Insurance

7.1 DPLY’s Insurance. The responsibilities of the DPLP Owner with respect to
insurance will be as follows and, except as expressly provided to the contrary in this
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Declaration, the cost of all insurance mamta.med hereunder will be included in the Parking
Expenses:

7.1.1 Property Insurance. The DPLP Owner will maintain property
insurance upon the Common Improvements and any related fixtures and personal
property in such amounts, against such risks, and containing such provisions as the DPLP
Owner may rzasonably determine from time to time, but at a minimum insuring ajgainst
all risks of direct physical loss for 100% of the full replacement cost of the Common
Improvements and such fixtures and personal property (excluding land, excavations,
foundations and other items normally excluded from property policies). Such property
insurance will be maintained in the name of all Owners and Security Holders, who will
be named as additional insureds, as their interests may appear. Such property insurance
will further, to the extent reasonably available (i) contain no provisions pursuant to which
the insuror miy impose a so~called "co-insurance” penalty; (ii) permit a waiver of c¢laims
among, and provide for a waiver of subrogation by the insuror as to claims against, each
Owner and Security Holder and any other person for whom any Ovwmer or Security
Holder may be responsible, and any Insured Permittee; (iii) be written as a2 primary
policy, not contributing with and not supplemental to the coverage that any Owner or
Permittee may carry; (iv) provide that, notwithstanding any provision that gives the
insuror an election to restore damage in licu of making a cash settlement, such option
will not be exercisable if the proper party(ies) elect not to restore the damage in
accordance with th2 provisions of this Declaration; and (v) prowde that it may not be
cancelled, nor may coverage be reduced, without 30 days’ pnor notice to all additional
insureds named therein. The deductible under the property insurance maintained by the
DPLP Owner pursuant to this Section 7.1.1 shall be in an amount approved by all of the
Owners, each acting reasonably. If the Owners are unable to agree on the amount of
such deductible, then the DPLP Owner shall obtain a policy of property insurance with
the smallest deductible that is then commercially available. Any proceeds of property
insurance maintained pursuant to this Section 7.1.1 shall be delivered in trust to an
insurance trustee (the "Insurance Trustee™), which shall be a party approved from time
to time by all Owners; provided, however, at any time at which (i) more than two-thirds
(2/3rds) of the parking spaces located in the Common Improvements are on the DPLP
Parcel and (ii) the First Mortgagee of the DPLP Parcel is an institutional mortgages with
assets in excess of $1 billion dollars, then the First Mortgagee of the DPLP Parcel shall
be entitled to act as such Insurance Trustee so long as it agrees to apply suck proceeds
as set forth herein, and so long as such First Mortgagee does not chaxrge any fee, or
endeavor to rzcover any attorneys’ fees, for or by reason of its service as Insurance
Trustee. Such proceeds shall be held and disbursed by the Insurance Trustze in

accordance with the following provisions:

(@  If restoration of the Common Improvements is required
pursuant to this Declaration, then such proceeds as are then available shall be
applied to the cost of restoration of that portion of the Common Improvernents
damaged by the insured casualty. In such event, the proceeds shall be paid out
by the Insurance Trustee from time to time as the work of restoration shall
prograss, upon architect’s or engineer’s certificates showing the amount paid or
due for such restoration. Any excess of monics received from insurance
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remaining with the Insurance Trustee after such restoration and payment therefor
shall be paid to the Garage Operator for deposit in the Garage Account.

(b)  Notwithstanding the foregoing provisions of this Section 7.1.1,
if the amount of insurance proceeds payable in connection with an insured
casualty is less than $200,000, then such proceeds shall be paid directly to the
Owners, in accordance with the provisions of this Declaration, for deposit in the
Reserve Account. Such sums shall be subject to withdrawal by the Owners for
the payment of costs and expenses incurred in connection with the restoration
of the Commen Improvements, when and as such costs and expenses shall be
due and payable.

7.1.2 Boiler and Machinery Insurance. The DPLP Owner will maintain
comprehensive boiler and machinery insurance coverage, including coverage for
miscellaneous electrical apparatus, with respeet to all machinery and electrical apparatus
within the Coramon Improvements that may be covered by such a policy, at replacement
cost valuation with additional coverage for actual loss sustained due to business
interruption arid expediting expenses.

7.1.3 Liability Insurance. The DPLP Owner will maintain bodily injury and
property damage liability insurance for the benefit of all Owners and First Mortgagees
named as additional insureds, in such amounts and- with such coverage as will be
reasonably deiermined from time to time by the DPLP Owner; provided that such
liability insurance will (i) have a combined single occurrence limit of not less than
$5,000,000; (i) be on a commercial general liability form; (iif) contain a "severability
of interest" or "cross-liability" endorsement which will preclude the insuror from denying
the claim of any named insured due to the negligent acts of any other named insured;
(iv) be written as a primary policy, not contributing with and not supplemental to any
coverage that any Owner or Permittee may carry; and (v) insure ail of the named and
additional insured parties against claims for death, bodily injury or property darnage
resulting from the negligence of any Owner and arising out of or in connection with the
operation, use or maintenance of the Common Improvements and the streets, sidewalks
and public spaces adjoining the Property. The liability insurance required to be
maintained uncler this Section 7.1.3 will not include coverage for any claims for death,
bodily injury or property damage resulting from the negligence of any Owner or First
Mortgagee and arising out of such party’s operation, use, ownershxp or maintenance of
any Parcel.

7.1.4 Worker’s Compensation and Employer’s Liability. The DPLP Owner
will maintain such worker’s compensation and employer’s liability insurance as the DPLP

Owner may ceem necessary in connection with the operation of the Common
Improvements, provided that such insurance will in no event be maintained in an amount

or with coverages less than that required by applicable law.
7.1.5 Automobile Insurance. If the DPLP Owner operates cwned, hired or
non-owned vehicles on the Property, the DPLP Owner will maintain comprehensive
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automobile liability insurance at a limit of liability of not less than :$500,000 for
combined bodily injury and property damage.

7.1.6  Other Insurance. The DPLP Owner may procure and maintain such
other insurance as the DPLP Owner may from time to time reasonably deem appropriate
to protect the Owners. -

7.1.7  Insuror Standards. All policies of insurance required to be maintained
hereunder will be placed with insurors licensed in the State of Colorado anci, with respect

to the policies required under Sections 7.1.1, 7.1.2 and 7.1.3, with an msuror rated "A"

or better in Best’s Key Rating Guide.

7.2 Ownery’ Insurance. The Owners’ respoasibilities with respect to insurance will

be as follows:

7.2.1 Property Insurance. Each Owner will maintain at its expense, or will
cause one or maore of its Permittees to maintain at its or their expense, property insurance
upon all Improvements (other than Common Improvements) on suchk Owner’s Parcel
(including any leasehold improvements and betterments within such Owner’s Parcel), in
such amounts, against such risks, and containing such provisions as the Owner may
reasonably determine from time to time. An Owner may also obtain such property
insurance upon all personal property owned by such Owner within its Parcel as such
Owner may deem necessary and prudent. Any such property insurance will, t the extent
reasonably available (1) permit a waiver of claims among, and provide for a waiver of
subrogation by, the insuror as to claims against each Owner and Security Holder and any
other person for whom any Owner or Security Holder may be responsible, and any
Insured Permittee; and (2) be written as a primary policy, not contributing with and not
supplemental to the coverage that the other Owners may carry. All insurance carried
under this Section 7.2.1 with respect to Improvements (other than Comunon
Improvements) on each Owner’s Parcel will provide that it may not be cancelled, nor
may coverage be reduced, without 30 days’ prior notice to the other Owners and,
notwithstanding that each Owner may select the amount and type of such insurance, for
purposes of the waiver of claims set forth in Section 7.4, each Owner will be deemed to
have elected to obtain such Improvements coverage on a 100% replacement cost basis.
Notwithstanding the foregoing:

(a)  During the Block 173 Surface Loading Easement Period, the

DPLP Owner, at its expense, will maintain property insurance upon the
Block 173 Surface Loading Improvements insuring against all risks of direct
~ physical loss for 100% of the full replacement cost of such Improvements
(excluding excavations, foundations and other items normally excluded from
property policies). Such policy will (i) name the Cheesman Owner as an
additional insured, as its interest may appear, and provide that it may not be
cancelled, nor may coverage be reduced, without 30 days’ prior notice to such
additional insured; (ii) contain no provisions pursuant to which the insuror may
impose a so-called "co-insurance” penalty; and (iii) be written by an insuror
licensad in the State of Colorado and rated "A" or better in Best’s Key Rating
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Guidz; and (iv) meet the requirements of clauses (1) and (2) of Section 7.2.1 set
forth above. During the Block 173 Surface Loading Easement Period, the
Cheesman Owner will be not be required (nor be deemed) to maintain any
property insurance on the Block 173 Surface Loading Improvements, for
purposes of the waiver of claims set forth in Section 7.4 or otherwise.

(b)  During the Block 196 Surface Loading Easement Period, the
DPLP Owner, at its expense, will maintain property inswrance upon the
Block 196 Surface Loading Improvements insuring against all risks of direct
physical loss for 100% of the full replacement cost of such Improvernents
(excluding excavations, foundations and other items normally excluded from
property policies). Such policy will (i) name the Brookfield Owner as an
additional insured, as its interest may appear, and provide that it may not be
cancelled, nor may coverage be reduced, without 30 days® pricr notice to such
additional insured; (i) contain no provisions pursuant to which the insuror may
impose a so-called "co-insurance” penalty; and (iii) be written by an insuror
licensed in the State of Colorado and rated "A" or better in Best’s Key Rating
Guide; and (iv) meet the requirements of clauses (1) and (2) of Section 7.2.1 set
forth above. During the Block 196 Surface Loading Easement Period, the
Brookfield Owner will be not be required (nor be deemed) to maintain any
property insurance on the Block 196 Surface Loading Improvements, for
purposes of the waiver of claims set forth in Section 7.4 or otherwise.

7.2.2 Liability Insurance. Each Owner will maintain at its expense bodily
injury and property damage liability insurance for the benefit of such Owner and such
additional insureds as it may elect to name, in such amounts and with sach coverage as
will from time to time be customarily maintained by prudent owners of similar property;
provided that such liability insurance will (i) have a combined single occurrence limit of
not less than (A) $10,000,000 in the case of the DPLP Parcel; (B) $3,000,000 in the case
of the Cheesman Parcel, which shall be increased to $10,000,000 from and after
Completion of the Cheesman Building; and (C) $3,000,000 in the case of the Brookfield
Parcel, which shall be increased to $10,000,000 from and after Completion of the
Brookfield Building; (ii) be on a commercial general liahility form; (iii).contain a
"severability of interest” or "cross-liability" endorsement which will preclude the insuror
from denying the claim of any named insured due to the negligent acts of any other
named insured; (iv) be written as a primary policy, not contributing with and not
supplemental to any coverage that another Cwner may carry; (v) insure the named
insured against liability for negligence resulting in death, bodily injury or property
damage arising; out of or in connection with the operation, use, ownership or maintenance
of such Owner’s Parcel or any other Parcel over which such Owner may exerciie an
Easement right pursuant to this Declaration; (vi) insure the named insured for its assumed
contractual liability under Section 4.5 of this Declaration; and (vii) be written by an

insuror licensed in the State of Colorado and rated "A" or better in Best’s Key Rating
Guide. :

7.2.3  Other Insurance. Each Owner or Permittee may obtain additional
insurance, at its own expense, affording personal property, business interruption,
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personal liability and other coverage obtainable to the extent and in the amount such
Owner or Permittee deems necessary to protect its own interests; provided that any such
insurance will contain waivers pursuant to Section 7.4 and will provide that it is without
contribution as against the insurance maintained by the DPLP Owner pursuant to this
Declaration. ‘

7.2.4 Aggmgn_tgfjm If a casualty loss is sustained and there is
a reduction in the amount of proceeds that would otherwise be payable under any policy

of insurance carried by the DPLP Owner due to the existence of any insurance carried
by an Owner or Permittee, such Owner, or the Owner of such Permittee's portion of the
Improvements, as the case may be, will be liable to the extent of the lesser of such
reduction and the proceeds available under such Owner’s insurance and will pay such
amount to the DPLP Owner upon demand; such Owner also hereby assigms the proceeds
of its insurance, to the extent of such reduction, to the DPLP Owner.

7.3 Certificates of Insurance. Each Owner will provide to the other Owners upon
the Effective Date and no less than 10 days subsequent to the expiration of any coverage,
certificate(s) of insurance evidencing the insurance required to be carried under Sections 7.2.1
and 7.2.2. The DPLP Owner will, upon the request of any Owner, provide certificates of
insurance evidencing the insurance required to be carried by the DPLP Owner under Section 7.1.

7.4 Waiver of Claims. The DPLP Owner wiil make no claim against any other
Owner or against any Insured Permittee, and the other Owners and Insured Permittees will make
no claim against the DPLP Owner, or any other Owner or Insured Permittee, or any of their
respective employees, agents, officers or directors, for any loss or damage to any portion cf the
Improvements or any personal property located therein, and all such claims are hereby waived,
to the extent that such loss or damage would be covered by any property insurance policy upon
the affected property that is required to be maintained by the waiving Person under this
Declaration (assuming such insurance policy is maintained on a 100% replacernent cost tasis)
or is in fact maintained by such Person. All property insurance policies carried by any Owner
or Insured Permittee will contain a waiver of subrogation in accordance with the preceding
sentence. For purposes of this Section 7.4, the deductible amount under any preperty insurance
policy required to be, or in fact, maintained by a waiving Person will be deemed to be
"covered” by such policy so that, in addition to waiving claims for amounts in excess of such
deductible {up to the covered limits, or deemed covered limits, of such policy), such waiving
Person waives all claims for amounts within such deductible.

7.5  Proceads. Except as provided in Section 7.2.4, the DPLP Owrer will have no

claim to, and each other Owner and Insured Permittee will be entitled to receive all proceeds
of, any insurance policy maintained by any other Owner or Insured Permittece. The L'PLP

Owner (or its First Mortgagee, if so provided in the First Mortigagee's deed of trust) will be
solely responsible for adjustment of any losses under insurance policies maintained by the DPLP
Owner and is hereby irrevocably appointed the agent of all Owners, Security Holders and other
Persons having an interest in the Property for purposes of adjusting all claims arising under
insurance policies maintained by the DPLP Owner and executing and delivering releases upon
the payment of claims. Subject to Section 7.1.1, all proceeds of any insurance pelicy maintzined
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by the DPLP Owner will be deposited in the Garage Account, except that other insured parties
under liability insurance policies will be entitled to proceeds arising out of their insured losses.

ARTICLE 8
Casualty

8.1 Restoration of Common Improvements. If all or any part of the Coramon
Improvements is damaged or destroyed, then the DPLP Owner will fully restore the damaged

portions to their condlition prior to such damage or destruction unless (a) in the case of damage
to, or destruction of, the Garage or either of the Surface Lots, all three Owners unanimously
vote not to restore such damage or destruction; (b) in the case of damage to, or destruction of,
the Block 173 Loading Dock, the Cheesman Owner and the DPLP Owner both vote riot to
restore such damage or destruction; or (c) in the case of damage to, or destruction of, the
Block 196 Loading Diock, the Brookfield Owner and the DPLP Owner both vote not to restore
such damage or destruction. If in accordance with the foregoing provisions any Comamon
Improvements are not. fully restored, the DPLP Owner will perform a limited restoration (which
may include demolition of all or part of the damaged Common Improvements) as necessary to
restore suich Commcn Improvements to a safe condition and, to the extent feasible, to an
appearance that does not adversely affect the use and enjoyment of the remaining Buildings or
Common Improvements or detract from the general character or appearance of the Property.
Any Restoration Deficit resulting from any restoration by the DPLF Owner recuired hereunder
will be assessed against the DPLP Parcel and paid by the DPLF Owner; provided, huwever, so
long as the Restoration Deficit does not arise or result from any failure of the DPLP Owner to
comply with or perform its obligations pursuant to this Declaration (including, without
limitation, its obligations to maintain property insurance in accordance with Section 7.1.1). then
any sums advanced by the DPLP Owner in respect of a Restoration Deficit shall be subject to
reimbursement from Excess Parking Revenue pursuant to Section 5.1.1(f). All proceeds of
insurance with respect to the Common Improvements will first be applied to the full or limited
restoration thereof, as provided above, and then if any insurance proceeds resulting from damage

— to a Common Improvement remain afier such full or fimited restoration, such proceeds will be
deposited in the Garage Account. Notwithstanding the foregoing provisions of this Section: 8.1:
(i) the deductible amount under any such policy of insurance shall be paid by the DPLP Owner,
the Cheesman Owner and the Brookfield Owner in equal shares; and (ii) if any portion of the
Garage which is beneath the Cheesman Parcel is devoted exclusively to parking for the benefit
of a residential project which is situated on the Cheesman Parcel as contemplated in
Section 5.1.1()(), then the Cheesman Owner shall bear that part of any Restoration Deficit
which can fairly be attributed to the restoration of such portion of the Garage; and if any portion
of the Garage which is beneath the Brookfield Parcel is devoted exclusively to parking for the
benefit of a residential project which is situated on the Brookfield Parcel as contemplated in
Section 5.1.1(k)(i), then the Brookfield Owner shall bear that part of any Restoration Deficit
which can fairly be antributed to the restoration of such portion of the Garage.

8.2 Restoratiop of Owners’ Improvements. If all or any part of thes Improvements
(other than Common [mprovements) on any Parcel is damaged or destroyed, then the Owner of

such Parcel may, in its sole discretion, elect to fully restore such Improvements. An Owner
who elects to fully restore such Improvements will be solely responsible for the performance of
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such restoration, other than the restoration of any Common Improvements on such Parcel (which
will be performed by the DPLP Owner pursuant to Section 8.1), and, to the extent not pzid by

insurance proceeds or by Owners pursuant to Section 5.2.4, all costs of such restoration to be
performed by such Owner wiil be borne solely by such Owner.

8.3 Limited Restoration.  Any Owner who elects not to fully reston: the
Improvements on its Parcel must perform a limited restoration of such Improvements, which
may include demolition of all or part of the damaged Improvements, and must include at a
minimum (a) the full repair or restoration of any structural elements necessary to provide support
to any Common Improvements that were not damaged or are being restored by the DPLP Cwner
pursuant to Section 8.1; (b) the return of such Owner’s Parcel to a safe conditica; and (¢) to the
extent feasible, the restoration of the appearance of such Parcel so that it doss not adversely
affect the use and erjoyment of the other Parcels or the Common Improvements or detract from
the general character or appearance of the Property. Such Owner will be solely responsible for
the performance of such limited restoration, other than the restoration of any Comamon
Improvements within such Parcel that are to be restored by the DPLP Owner pursuant to
Section 8.1, and, to the extent nof paid by insurance proceeds or by Owrers pursuant to
Section §.2.4, all costs of such limited restoration to be performed by such Owner will be borne
solely by such Owner.

8.4 Manner of Restoration. The restoration of any Improvements will be subject to
the following requirements:

8.4.1 Plans. Except in the case of a limited restoration of Common
Improvements by the DPLP Owner in accordance with Section 8.1 or a limited
restoratio': of other Improvements by an Owner in accordance with Section 8.3, the
restoration must be completed in accordance with the Plans for such Improvements. Any
deviation from the Plans (including, without limitation, any such limited restoration) will
be deemed an Alteration and will be subject to the terms and provisions of Aurticle 10.

8.4.2  Requirements. The DPLP Owner, with respect to any Common
Improvements, and the Owner; with respect to any other Improvements, must;

(a)  obtain all necessary permits and governmentel authorizations
for the restoration;

(b) comply with all applicable zoning and building cudes and other
applicable laws, ordinances and restrictive covenants;

(c) perform the restoration in a di]igeﬂt, good and workmanlike
manner, free and clear of all mechanic’s and materialmen’s liens;

(d)  during the construction process, to the extent required by good
construction practices, keep the area affected thereby in a safe, neat and clean
condition; , :
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(e) minimize any impact from the construction jrocess on other
Imprivements; and

(f)  perform any 1estoration cr cor struction work, or cause such
work to be performed, in such a manner as to maintain himmonious labor
relaticns and as not to interfere unreasonably with or delay he work of any
other contractors then working on any of the Parcels.

8.43  Coordination by the DPLP Qwner. The DPLP Owrer will have: full
authority and responsibility to coordinate the manner of cc mpletion and scheduling of any

restoration under this Article 8 (other than one that ony involves ons Parcel and no
Common Improvements) so as to insure the completion ¢f the restoration in an efficient
manner. Each Owner will cooperate and cause its contractors and agerts to cooperate
with the DPLF Owner’s coordination of any such restora:ion. Asused n this Article 8,
a "restoration” will include any repair, replacement, restoration, reconstruction,
construction or demolition required as a result of any danage or destn ction.

ARTICLE S
Condemna;ion

9.1 Taking of Parcels. Subject to the provisions o7 Sections 9.2 and 9.3, in the
event of a taking by erninent domain or conveyance in lieu thereof (collectively, a "Taking") of
all or any part of any Parcel, the Owner thereof will be solely responsible for aegotiating with
the condemning authority concerning the award for such Taking and will be ertitled to receive
such award after the liens of all Security Holders on the affected Parcel or portion thereof have
been satisfied or otherwise discharged. If only part of a Parcel is acquired by a Taking, the
Owner of such Parcel will be responstble for the restoration of its Parcel as necessary to return
the Parcel to a safe coadition and, to the extent feasible, to a coadition that doas not adversely
affect the use and enjoyment of the other Parcels or detract “rom the general character or
appearance of the Property. Such limited restoration will be deemed an Alte ation subject to
Article 10 and must b¢: completed in accordance with the provisions of Section 8.4.2.

9.2 Taking of Fasements. If as a result of any Taking, the portion of the Property
that is subject to such Taking will no longer be subject to the provisions of this Declaration
subsequent to such Taking, then any Owner who is, or whos:: Parcel is, berpefitted by any
Easements or other rights that burden such portion of the Property that will no longer be subject
to this Declaration may claim, negotiate and receive any award from the condemning authority
that may be available as a result of the loss of such Easement or other rights.

9.3 Taking of Common Systems. If as a result of or :n connection vsith any Taking,
it will be necessary to restore, relocate or replace any of the electrical, mechanical (HVAC),
life safety, fire protection or security systems that serve, and constitute a part of, any Comimon
Improvements, .the DPLP Owner will be solely responsible for negotiating, and is hercby
authorized to negotiate with the condemning authority on behalf of all Owners concerning, the

amount of the award payable for the restoration, relocation or replacement of such common
systems, and the acceptance of an awani therefor by the DPLP Owner will be binding on all
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Owners. The DPLP Owner will restore, relocate or repiace a1y such taken common systems.
If such restoration results in a Restoration Deficit, such Restoration Deficit shall be assessed

against the DPLP Parcel and be paid by the DPLP Owner. Notwithstanding the foregoing
provisions of this Section 9.3: if any portion of the Garage ‘vhich is benesth the Cheesman
Parcel is devoted exclusively to parking for the benefit of a res dential project which is situated
on the Cheesman Parcel as contemplated in Section 5.1.1()(i), then the Cheesman Owner shall
bear that part of any Restoration Deficit which can fairly be attributed to the restoration of such
portion of the Garage; and if any portion of the Garage which :s beneath the 13rookfield Parcel
is devoted exclusively to parking for the benefit of a residential project which is situated on the
Brookficld Parcel as contemplated in Section J.1.1(k)(i), then 1he Brookficld Jwner shall bear
that part of any Restoration Deficit which can fairly be attrituted to the restoration of such
portion of the Garage. )

0.4 Amerdment. If as a result of any Taking a portion of the Property will no
longer be subject to this Declaration or the Taking will otherw.se change an 2spect of a Parcel
in a manner that will inake inequitable any of the various allocations among the I?arcels set forth
in this Declaration, then the Owners will determine whether ar. amendment to this Declarmon
is required and, if so, will consider the same pursuant to Article 12.

ARTICLE 10
Alterations

10.1 Permitted Alterations. An Owner or a Permittee auathorized by am Owner
(collectively an "Applicant") may, subject to the terms ani provisions of this Asticle 10,
construct an Alteration to its Parcel that conforms to the following criteria (a "Permitted
Alteration"):

(a) it will not, either during construction or afie. ~ompletion,
impair the structural stability or building systems of or lessen the: support of any
Common Improvements;

(b) it will not, during constructicn, substantially uldﬁunmsonably
impair access to, or the use of, any Common Improvement by any Owner (or
its Permittees) entitled to such access or use;

(c) it will not, during construction, materially _change the
appearance of, or otherwise materially and adversely affect, the Common

Improvements for any period of time longer thin that reasonably required under
reasorable construction practices;

(@ it will not, after completion, materially add to, diminish or
change, or otherwise materially and adversely affect, the Common
Improvements; and

(e) it will not, after completion, add any sign o¢ signage to any
Parcel that has a material and adverse effect on any other Parce1.
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10.2  Alterations Requiring Consent. With the prior written conscut of the other
Owners, an Applicart may, subject to the terms and conditiors of this Article 10, construct an
Alteration to its Parcel not permitted under Section 10.1 (a "Restricted Alterann"). The
Applicant must submit to the other Owners for their approval detailed plans and specifications

for the Restricted Alteration and a construction schedule. If a portion of a proposed Alteration
constitutes a Restrictzd Alteration and the remainder thereof constitutes a Permitted ~lteration,

then only those plams and specifications for the portion thereof that constitutes a i:estricted
Alteration will require the other Owners’ approval. Approval by the other Owners of ‘he plans
and specifications for a Restricted Alteration will require the unanimous affirmative vote of the
other Owners. The cther Owners may disapprove any Restricted Alteration if the Applicaut has
failed to provide information reasonably requested by the: other Owners in a timely fashice. The
other Owners may, with respect to any Restricted Alteration, require reasonable assurarices of
financial ability to complete the Restricted Alteration ¢ accordance with this Article 19 (such
as a construction loan commitment or completion bond). The Applicant will ccoperate with the
other Owners in their review of the proposed Restricted Alteration and provide such additional
information as the other Owners may reasonably request. The other Owners will approve or

disapprove any proposed Restricted Alteration within 30 days after submission of all information
requested by the other Owners in connection with such Restricted Alteration.

10.3  Congiuction. Any Applicant constructing any Alteration will comply with the
following additional provisions: _

(a) . Applicant will obtain all necessary permits and governmental
authorizations for the Alteration;

(b)  the Alteration and the construction thereof will comply with
all applicable zoning and building codes and other applicable laws, ordininces
and restrictive covenants;

(c)  if the Alteration is a Restricted Alteration, the Applicant will
cause the Alteradon to be comstructed in accordance with the plans and
specifications th:refor approved pursuant to Section 10.2;

(d)  Applicant will cause the Alieration to be constfucted and
completed diligently, in a good and workmanlike manner, and free and clear of
all mechanics’ a1d materialmen’s liens and other claims;

(¢©)  during the construction process, Applicant will, to the extent

consistent with ;zood construction practice, keep the arca affected thereby in a
safe, neat and ciean condition;

()  Applicant will minimize any impact from the construction
process on other Parcels or Common Improvements;

() Applicant will perform the Alteration work, or cause such
work to be performed, in such a manner as to maintain harmonious labor
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relations and as not to interfere u wreasonably with or delay the work of any
other contractors thzn working on any of the Parcels;

(h)  Applicant will r:imburse the other Owners for all costs
incurred by the other Owners in connection with their review and approval or
disapproval of the Alteration, iicluding the costs of any consultant or
supervising architect; and

(i) Applicant will pay or cause to be paid all costs of desigh and
constiuction of the Alteration.

10.4  Consultants: Supervising Architect. The other Owners may, in connection with
their review of any proposed Restricted Alteration retain such consultants to advise the other
Owners as the other Owners deem reasonably necessary, The other Owners may also retain a
supervising architect t> monitor the construction of a Restricted Alteration to insure compliance
with the provisions of this Article 1). All costs of any consultant or supervising architect will
be paid by the Applicant.

10.5  Alteration of Common Improvemer ts. Except as provided in Section 10.6 with
respect to the initial construction of the Commcn Improvements, except to the extent an
Applicant is permitted to do so as part of a Restrictcd Alteration approved by the other Owrers,

and except for those activities uncertaken by the DPLP Owner in the performance of its

obligations pursuant to Section 5.1.1 of this Decliration, no Owner or Permittee will alter,
construct anything upon or remove anything from th.: Common Improvements, or paint, decorate
or landscape any portion of the Conmon Improvement. The DPLP Owner may perform an
Alteration of any Commmon Improvements (a "Common Alteration") if:

(@  the Common Al eration will not permanently impair the
structural stability or building systc ms of or lessen the support of any poition
of the existing Improvements (prov ded, however, that any impairment will. not
be deemed permanent if it is suscetible of being cured and will be cured by
the proposed Common Alteration); and ~

(®  the Common Alte: ation will not have 2 material adverse efffect,
either during construction or upon :ompletion, upon the use of any Parcel for

its permitted purposes (uniess the Owner of the affected Pa.tc:el consents in
writing to the Common Alteration)

10.6  Initial Construction. Except as expressly provided to the contrary in this
Section 10.6, the provisions of this Saction 10.6 wil govern the initial construction or Alteration
of the Buildings and the Common [mprovements n lieu of the remaining provisions of this
Article 10.

10.6.1 Construction by DPLP. The DPLP Owner, at its sole expense, will

construct the DPLP Building, the Garage, the Surface Lots, the Block 173 Surface
Loading Improvements and the Block 196 Surface Loading Improvements in accordince
with the DPLP Construction Schedule und in accordance with final plans and
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specifications therefor that have been approved in writing by the Cheesman Owner and
the Brookfield Owner. The approval rights of the Cheesman Owner with respect to such
final plans and specifications will be limit:d to those portions thereof which relate to the
Garage, the Surface Lots and the Block 173 Surface Loading Improvements. The
approval rights of the B-ookfield Owner with respect to such finai plans and
specifications will be limited to those po:tions thereof which relate to the Garage, the
Surface Lots and the Block 196 Surface Laading Improvements. The Cheesman Crwner
and the Brookfield Owner will approve cr disapprove any submittal of final plans and
specifications (or any change:s thereto) within 15 days after receipt therecf. Such Owners
will not withhold approval of any submit:ed final plans and specifications (or changes
thereto) if the items submitted conform to the DPLP Preliminary Plans. Construction
by the DPLP Owner pursuant to the firal plans and specifications approved by the
Cheesman Owner and the :3rookfield Ov/ner pursuant to this Section 10.6.1 will be

subject to the provisions of Sections 10.3 and 10.4,

10.6.2  Construction by Cheesnan Qwner. From and after the Effective 1Date,
the Cheesman Owner will have the right, at its expense, to construct the Cheesman
Building on the Cheesman Parcel and, in connection therewith, to demolish the
Block 173 Surface Lot. In connection with the initial construction of the Cheesman
Building, or i1 connection with any subsequent Alteration thereof, the Cheesman Owner
may elect, at its option and expense () to leave the Block 173 Surface Loading
Improvements in place or to demolish the s:.me and in their place construct the Block: 173
Loading Dock; and/or (ii) to expand tw Garage onto the Cheesman Parcel by
constructing parking Improvements beneath the surface of the Cheesrnan Parcel and
connecting such Improvements to the existing Garage (including demolishing portions of
the exterior walls of the existing Garage a ljacent to the new parking Improvements on
the Cheesman Parcel in order to provide vehicular access to such new portion of the
Garage through the existing Jarage and it: entry and exit ramps on the DPLP Parcel).
From and after the Completion of any suc1 underground parking Improvements on the
Cheesman Parcel, the "Garage” will be dezmed to include such Improvements. If the
Cheesman Owner elects to -onstruct the Block 173 Loading Dock, it will do so in
accordance with plans and spacifications th :refor approved by the DPLP Owner. If the
Cheesman Owner elects to construct the expanded portion of the (Garage on the
Cheesman Parcel, it will do so in accordance with plans and specifications therefor
approved by the DPLP Owner. Plans and s secifications for the Cheesman Building need
not otherwise be approved by the other Owners, except to the exxent the construction of
the Cheesman Building would constitute a Restricted Alteration (but no construction of
the Cheesman Building will b2 deemed a Restricied Alteration solely because it includes
the demolition of the Bloci 173 Surfac: Lot or the Block 173 Surface Loading
Improvements). Construction by the Cheesman Owner in accordance with this
Section 10.6.2 pursuant to plans and speci ications approved, when applicable, by the
DPLP Owner will be subject 0 the provisicns of Section 10.3 and, if such construction
constitutes a Restricted Alteration (for reaso 1s other than those excluded in the precesling
sentence), Section 10.4. Approvals pursuant to this Section 10.6.2 will require the
unanimous affirmative vote of all Owners. No approval required pursuant to this
Section 10.6.2 will be unreasonably withhe!d or delayed.
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10.6.3 Construcion by Broolfield Owner. From and after the Effective
Date, the Brookfield Ownsr will have the right, at its expense, {0 comstruct the
Brookfield Building on the Brookfield Parcel and, in connection therewith, to demolish
the Block 196 Surface Lot. In connection with the initial construction of the Broolfield
Building, or in connection with any subsec uent Alteration thereof, the Brookfield Qwner
may clect, at its option and expense (i) to leave the Block 196 Surface Loading
Improvements in place or to demolish the :ame and in their place construct the Block 196
Loading Dock; and/or (ii) to expand the Garage onto the Brookfield Parcel by
constructing parking Improvements bene:th the surface of the Brookfield Parcel and
connecting such Improvements to the existing Garage (including demolishing portions of
the exterior walls of the existing Garage w.djacent to the new parking Improvements on
the Brookfield Parcel in orcler to provide vehicular access to such new portion of the
Garage through the existing Garage and i1s entry and exit ramps on the DPLP Parcel).
From and after the Completion of any such underground parking Improvements on the
Brookfield Parcel, the "Garuge" will be deemed to include such Improvements. If the
Brookfield Owner elects to construct the Block 196 Loading Dock, it will do so in
accordance with plans and specifications therefor approved by the DPLP Owner. If the
Brookfield Owner elects tc construct tte expanded portion of the Garage on the
Brookfield Parcel, it will do so in accordance with plans and specifications therefor
approved by the DPLP Owner. Plans and : pecifications for the Brookfield Building need
not otherwise be approved by the other Ov/ners, except to the extent the construction of
the Brookfield Building would constitute 2 Restricted Alteration (but no construction of
the Brookfield Building will e deemed a Festricted Alteration solely because it includes
the demolition of the Block 196 Surface Lot or the Block 196 Surface Loading
Improvements). Constructon by the Brookfield Owner in accordance with this
Section 10.5.3 pursuant to plans and specifications approved, when applicable, by the
DPLP Owner will be subject to the provisions of Secuon 10.3 and, if such construction
constitutes a Restricted Alterztion (for reasons other than those excluded in the preceding
sentence), Section 10.4, Ajprovals pursiant to this Section 10.6.3 will require the
unanimous affirmative vote of all Ownes. No approval required pursuant to this
Section 10.6.3 will be unreasonably withh:ld or delayed.

ARTICL: 11
Amendn ent

11.1  Required Vote. Any amendment to this Declaration (including, without
limitation, an amendment that terminates this Declaration) may be made cnly upon the
unanimous affirmative: vote or written consent of il Owners. In addition, the written consent
of DURA shall be required with respect to any amendment to Section 5.1.1 hereof, but such

consent shall be required only for 0 long as DURA has any financial interest in the DPLP
Parcel or the improvements thereon.

11.2  Amending Documen:s. Anamendment to this Declaration will be effective only

upon the execution ani acknowledge thereof by all of the Owners and the recording thereof in
the Records. |
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12.1

ARTICLE 12
R ghts of First Morigagees

Subordination. Subject to Sectica 13.3, all of the covenants, conditions. and

restrictions contained in this Declarition will be t inding upon and effective agzinst any Owner
whose title is derived through foreclosure of any Security for an Obligation.

12,2 -

as follows:

12.3

Notices to First Mortgagees; Rigiit to Cure. The Owners covenant and agree

(a)  Any First Mort;:agee may notify the DPLP Owner that such
First Mortgagee requests copies ¢ f any notices sent by the DPLP Owner to the
Owner whose Parcel is encumberzd by such First Mortgagee's First Morigage
concerning any default by such Ovner of its obligations under this Declaration.
Any First Mortgage: may notify the Cheesman Owner that such First Mortgagee
requests copies of atly notices semt by the Cheesman Owner to the Owner whose
Parcel is encumbered by such Firt Mortgagee’s First Mortgage concerning any
defauit by such Owner of its obligations under this Declaration. Any First
Mortgagee may notify the Brookfield Owner that such First Mortgagee requests
copies of any notices sent by the 3rookfield Owner to the Owner whose Parcel
is encumbered by such First Morti-agee's First Mortgage concenting any default
by such Owner of i's obligations under this Declaration.

(b)  Any First Mortgagee who has filed such a notice with the
DPLY¥ Owner, the Cheesman Owner or the Brookfield Owner will be entitied
tc receive a copy cf any such notice from the DPLP Owner, the Cheesman
Owner or the Brookield Owner (zs the case may be) to the Owner whose Parcel
is encumbered by such First Mortgagee’s First Mortgage. Such a First
Mortgragee will have the right t¢c cure any monetary default by such Owner
within the same period of time given to such Owner pursuant to Section 6.2
prior to the foreclosure of the lien pursuant to Section 6.3.2. In addition, any
First Mortgagee that by notice to the DPLP Cwner, the Cheesman Owner or the
Brookficld Owner requests (i) notice of any condemnation or ciasualty loss that
affects the Parcel securing its First Mortgage; (ii) notice of any Lipse,
cancelllation or material modificat on of any insurance policy maintained by the
DPLF Owner with respect to such Parcel; or (iii) notice of any proposed action
subject to Section 12.3, will be entitled to such notices or copies.

(¢)  Ary Owner will discharge its obligation to notify or send
copies. to First Mortgagees by sending the same to the requesting First
Mortgagee at the address given or such First Mortgagee’s most recent request.
Such notices will be sent by U.S. first class mail, postage prepaid.

Restrictions on_Amzandments. Motwithstanding any other provision of this

Declaration to the contrary, the voe or written consent of an Owner in favor of an action
specified in paragraphs (a) through (d) below will not be counted unless the First Mortgagee of
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such Owner’s Parcel has consented thereto in writ ng. The action restricted by iiiis Section 12.3
is any vote to amend this Declaration to:

(@  change the votes of an Owner or the allocation of costs or
expenses chargeable: to such Owrer’s Parcel;

(b)  terminate this L eclaration;

(¢)  change the inter:st of an Owner in the allocation or distribution
of insurance proceeds or condem 1ation awards; or

(d) change the provisions of any part of this Article 12.

ARTICLE 13

Con/eyancing anc Encumbering

13.1  Parcels. Except to the extent povided in Section 2.4, any conveyance of a
Farcel will include such Parcel’s rigiits and will be subject to such Parcel’s obligations under this
Declaration, regardless of whether such rights and obligations are specifically described in the
instrument of conveyance. A person who becories an Owner will promptly notify the other
Owners of its ownership of a Parcel. An Owner may encumber its Parcel as it sees fit, subject
to the provisions of this Declaratior.

13.2  Estoppel Certificate;. Upon the w ritten request of any Owner, the other Owners
will promptly deliver to the requesting Owner :n estoppel certificate executed by the other
Owners and addressed to the requesting Owner or to any potential transferee or existing or
potential Security Holder (including a First Mortg: gee) of such Owner’s Parcel that is designated
in the written request from the requesting Owner, stating any then unpaid costs or expenses due
from, or other known defaults by, ‘he requesting Owner, or that there are no unpaid costs or
expenses due from, or other known defaults by, the requesting Owner, as the case may be.

Such an estoppel certificate executex| in favor of an Owner or other Persons named therein who
rely thereonr in good ffaith will be conclusive upon the other Owners as to the rnatters set forth
therein.

13.3  Transferee Liability.

13.3.1 General. In the event of any voluntary or involuntary transfer of a
Parcel to any Person (other than a Persor taking title through a foreclosure of a First

Mortgage), the: transferee thereof ("Transferee”) will be jointly and severally Liable with
the transferor of such Parcel for all unpaid costs or expenses against such Parcel up 0
the time of transfer, without prejudice t¢: the Transferee's right to recover from the

transferor any amounts paid by the Transf2ree hereunder..

13.3.2  First Mortgage Foreclosure. Any Person (including 2 First
Mortgagee) acquiring title to a Parcel thro igh foreclosure or deed-in-liens of foreclosure
of a First Mortgage will be liable for any unpaid costs and expenses allocated hereunder
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to the Parcel encumbered by such First Mortgage which were due and unpaid at the time
such First Mortgage was Recorded or which became due subsequent to the date such
Person acquinad Record title to such Parcel, but such Person will acquire title to such
Parcel free of any lien for unpaid costs a1d expenses which became due subsequent to
the time such First Mortgag: was Record:d and prior to the date such Person acquired
Record title t¢ such Parcel.

13.3.3  Reallocation. Any cos! or expense which is not a Lien: (or the lien for
which is discharged) by operation of Section 13.3.2 will be and remain the obligation of
the Person who owned the Farcel prior to a foreclosure as described in Section 13.3.2.

13.3.4  Non-Dishirhance of Teiants. No tenant of premises consisting of all

. or any portion of a Parcel will be disturbed in its use, in accordance with the ternis of

its lease or other agreement +/ith the Owner of such premises and in accordance with the

terms of this Cieclaration, of :ts premises a« a consequence of the enforcement of any lien

against such Parcel, so iong zs such tenant complies with the terms of such lease or other
agreement and the terms of this Declaration, and attomns to the Owner of such Parcel.

ARTICLS 14
General Prc visions

14.1  Enforncement and Dispute Resolution. The Easements, covenants, conditions and
restrictions set forth in this Declaration may b enforced by any aggrieved Owner. Any

enforcement of the provisions of thi; Declaration will be subject to the following provisions:

14.1.1  Assessments. Any Ow-er may enforce its right to collect sums due
and payable by another Owner, all as provided in Sections 6.2 and 6.3. Any Owner that
disputes the amount of any sum claimed to be due from it may exercise the rights
described in Section 6.4.

14.1.2  Asbitration. Except 10 the extent provided to the contrary in
Sections 14.1.1 and 14.1.3, all disputes arising uader this Declaration among the Owners
will be submitred to binding arbitration ir Denver, Colorado, before a panel of three
arobitrators, under the supervision, rules :nd procedures of the American Arbitration
Association then in effect, a; modified herein. Discovery in such arbitration will be
conducted in accordance wit1 the Coloraco Rules of Civil Procedure, except that all
discovery must be completed within 180 days of the selection of the arbitrators. If the
parties to the dispute are unatle to agree upon the selection of three arbitrators, then the
AAA will select and implement a method of selecting the arbitrators. The decision of
the arbitrators in such cases will be final and binding. The cost of the arbitration
proceedings, including the rez sonable attomeys’ fees and expenses of the parties, will be
paid by the party(ies) which is not or are rot the prevailiug party(ies) in the arbitration
proceedings (ini equal shares, if there are more than one such non-prevailing parties).
In any arbitration hereunder, the arbitrators will determine, in addition to any matters
submitted by the parties, which party(ies) is or are the prevailing party(ies). The
prevailing party(ies) will be ~he party(ies) who prevail(s) on substantially more of the
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matters submiited to arbitration (including, without limitation, claims, defenses, remedies
and amount of damages sought) than any of the other parties to the arbitration.

14.1.3  Legal and Equitable Femedies. The prevailing party(ies) in any
arbitration conducted pursuint to Sectio: 14.1.2 may file the award made in such
arbitration with any court of competem jurisdiction and request that judgment or
permanent injunction, as app icable, be issued thereon. During the pendency of any such
arbitration, ar: aggrieved Owner may seck temporary or preliminary injunctive relief
against any continuing or thrzatened violation of covenants set forth in this Declaration.
To the extent that any Owner desires legal or equitable relief in a matter which involves
no dispute with another Owrer, the Person desiring such relief may proceed directly to
file an action in the appropriate court witt out first seeking arbitration.

14.2  Severability. The invalidity of any covenant, restriction, condition, limitation
or provision of this Dieclaration, or the applicatio1 thereof to any Person or circumstance, will
not impair or affect in any manne- the validity. enforceability or effect of the rest of this
Declaration, or the appiication of any such covenant, restriction, condition, limitation or
provision to any other Person or circumstance.

14.3  Interpretation. The provisions of this Declaration will be liberally construed to
effect its purpose of creating a unif>rm plan for the ownership and operation of a mixed-use
development for retail, restauract, entertainment, office, hotel or residential purposes.
Whenever appropriate, singular terns may be r:ad as plural, plural terms taay be read as
singular, and the masculine gender may be read :s the feminine or neuter gender. The titles,
headings and captions: which have teen used thrc ughout this Declaration are for convenience
only and are not to be: used in const uing this Dex laration or any part hereof.

14.4  Notices. Any notice required or permitted to be given under this Declaration

must be in writing and will be deemed given (a) upon personal delivery or upon transmission

by prepaid telecopier or similar facsimile transmis:ion device, (b) on the first business day after

receipted delivery to a courier servize which gua-antees next-business-day delivery, or (¢) on

the third business day after mailiny;, by registered or certified United States mail, postage
prepaid, in any case to the approprizte party at it: address set forth below:

If to DPLP: Denver Pavilion;, L.P.
c/c Denhill Denver, L.L.C.
51] 16th Street, Suite 210
Deiver, Colorado 80202
Attantion: William E. Denton
Facsimile No.: 303-592-1136

with a copy to: Connie B. Hyde. Esq.

Go:such Kirgis 1.1L.C
14C1 Seventeenth Street, Suite 1100

Denver, Colorad> 80202
Facsimile No.: .303-298-0215

-56-

Exhibit C - FINAN-202581753



Docusign Envelope ID: 791B189D-D481-4825-B44C-A4C9215D09F7

S | I |
) r{

- _)"}: _..v

If to Denhill:

with & copy to:

Denhill Corporation

¢/0 Denbill Denver, L.L.C.
511 16th Street, Suite 210
Denver, Colorado 80202
Atention: Willam E. Denton
Facsimile No.: 303-592-1136

Ccnnie B. Hyde, Esq.

~ Gersuch Kirgis LLC

If to Rosche:

If to Cheesman:

If to Brookfield:

with a copy to:

14)1 Seventeenth Street, Suite 1100
Denver, Colorado 80202
Fa:simile No.: 303-298-0215

Rosche Pavilions Corporation
c¢/¢ Jenkins Gilchrist |
1445 Ross Avenue, Suite 3200
Dallas, Texas 75202
Atention: John M. Stephenson
Fa:simile No.: 214-855-4300

Cheesman Center Ltd. -

370 Seventeenth Street, Suite 3210

Denver, Coloraco 80202

Atiention: W. S:ott Moore, General Partner
Fa:simile No.: 303-575-0275

Brookfield Mountain Inc.

371) Seventeenth Street, Suite 3800
Deaver, Coloraco 80202

Atention: Tracy W. Wilkes, President
Facsimile No.: 303-595-7086

Frink L. Robinson, Esq, ]
Otien, Johnson, Robinson, Neff & Ragonetti, P.C.
95() Seventeenth Street, Suite 1600

Deaver, Coloraco 80202

Facsimile No.: 303-825-6525

Any Owner may change its address for purposes of notice by notice to the other Owners in
accordance with this Section 14.4.

14.5  Consents and Approvals ~ DPLP (-wner. For so long as the DPILP Owner shall
consist of DPLP and either or both Dephill and Rosche, DPLP shall have the power and

authority to act on behalf of all entities comprisit g the DPLP Owner in connsction with the
granting of any consent or approval by the DPLP (wner which is required under the provisions
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of this Declaration. The Cheesmar Owner and tie Brookfield Owner shall be: entitled to rely
mallrespectsontheauthontyofDPLPmprovnunganysuchoonsemorappmval :

14.6  Counterparts. This Declaration may be executed in two or more counterparts,
and each such counterpart shall be (leemed a dup icate original.

147  Limitation on Liability. No genecal or limited partner of Cheesman shall have
any personal liability for the performancc of Cheesman’s obligations pursuant to this
Declaration, and all such personal 1 ability is wai ed by all other parties to this Declaration,

11

N FEE
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IN WITNESS WHEREOQF, I'eclarants hav : executed this Declaration as of the date first

above set forth.

Exhibit C - FINAN-202581753

DECLARANTS:

DENVER PAVILIONS, L.P., a Colorado
lim ted partnership

By: Denhill Denver, L.L.C., a Delaware

limited liability company, ‘General
Partner

By: Entertainment Development Group,
LLC, a Colorado limited habﬂn%
company,

7 (QA

Wx]ham B. Denton, Manager

By: AHC Denver, L.L.C., a Delaware
Limited hahlhty company, Mansz

il /

AKevin Gazley, - 1ﬁ
Rosche Capital Corpomnon,

corporation, General Partaer

DEVHILL CORPORATION, a Colorado .
cory orauon

~59-

. et

Wdham E. Denton, President
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ROSCHE PAVILIONS CORPORATION, a
Delaware corporation
CHEESMAN CENTER LTD., 1 Colorado
Liar ited partnership 9
By (U0 S ol Moz, -
W, Scott Moore, General Partne _ ,
BROOKFIELD MOUNTAIN INC., a
Co'orado corporation
By
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STATE OF COLORADO )
CITY AND ) SS. .
COUNTY OF DENVER ) .

The foregoing instrument was acknowledged before me this // _day of February,
1997, by William E. Denton as Manager of Entertainment Development Group, LLC, a
Colorado limited liability company, 1s Manager of Derhill Denver, L.L.C., a Delaware limited
liability company, as (3eneral Partner of Denver Pevilions, L.P., 2 Colorado limited partnership.

" Witness my hand and official seal.

My coramission expires:

PAM 4. F; / ) 4
Notary pub°-FWCH Ny L/
/2000 No-ary Pubfic :

STATE OF COLORADO )
CITY AND ) §S.

COUNTY OF DENVER | )

The foregoing instrume:nt was acknowledged before me this_# _ day of February, -
1997, by Kevin Gazley as Vice President of AHC Denver, L.L.C., a Delaware limited Liability
company, as Manager of Denhill Denver, L.L.C., a Delaware limited liability company, as
General Partner of Denver Pavilions, L.P., a Colorado limited partnership.

Witness my hand and official seal.

My commission expin:s:

FINGH s
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STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )
e foregoing instruraent was ackn owl before me t.lns /f day of February,
1997, by %é‘jéﬂzﬂ < of Rosche
Capital Co ratlon a ccrporation, as General Partner of er Pamhons, LP.,a
Colorado Limited pannership.
Witness my hand and official seal. i

My commission expires:

PAM J. FINCH
Notary Public, Colorado

My Commission Eixpires 12/7/2000

ém /«é_mé

Nctary Pdbl

STATE OF COLORADO )
. CITY AND ) ss.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this /1 day of February,
1997, by William E. Denton as Preuident of Dennill Corporation, a Colorado corgoration.

Witness. my hand and official seal.

My commission expirzs:

PAM J. FINCH
°taf!f Public, Colorado
mission Expires 12/7/2000

/
ZWA
Nor lic

i1
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STATE OF COLORADQ )3
CITY AND ) ss.
COUNTY OF DENVER )

foregojng instrunient was acknowledged before me this //__ day of February,
1997, by 1210 ~%4 as _ C \ 27 Jfr_“/ of Rosche

Pavilions Qﬁmﬁon., a Delaware :orporation.

- Witness my hand anc. official seal.

My commission expi-es:

PAM J, £ | / J .
Notary Publi;, I(h;lo?o'-r'ado _ ,-«/,,,,7 /1 %ﬂz&/q_
Commission Expires 12/7/2000 L2 -[ '/- N
Notary Public
STATE OF COLORADO )
CITY AND ) ss.
COUNTY OF DENVER )
'The forzgoing instrument was acknowledged before me this //4% day of February,

1997, by W. Scott Moore as General Partner of Cheesman Center Ltd., a Colorado limited
partnership. :

-63-
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STATE OF COLORADO
CITY AND
COUNTY OF DENVER

Ss.

L I S A A

The foregoing instrume:nt was ackno wledg?/before me this / y of February,
" 19927 by Tracy W. Wilkes as President and ¢ : é% as

of Frookfield Mountain Inc., 2 Colcrado corporation.

Exhibit C - FINAN-202581753
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EXHIBIT A

TO DECI.ARATION OF EASEMENTS,
COVENANTS, “ONDITIONS AND RESTRICTIONS

(DPLP Land)

PARCEL A

Lots 1 through 11, except the northvresterly 4.00 feet of Lots 1 through 11, and ILots 22 through

32, Block 173, EAST DENVER, C ty and County of Denver, State of Colorado, together with
all of the alley in Block 173 adjacent to the rear of said Lots 1 through 11 and Iots 22 through

32, as vacated by Ordinance No. 592, Series of 1981, recorded November 20, 1581 in Book
2487 at Page 590, City and County of Denver, State of Colorado.

PARCEL B

The northwesterly 4.00 feet of thai portion of the right-of-way for Glenarm Place which is
adjacent to Lots 22 through 32, Block 173, EAST DEMNVER, City and County cf Denver, $tate
of Colorado, as vacated by Ordinance No. 2, Series of 1997, recorded January 10, 1997 under
Reception No. 9700003743, City ard County of Denver, State of Colorado.

PARCEL C

Lots 1 through 11 and Lots 22 through 32, except the southeasterly 4.00 fieet of Lots 22
through 32, Block 196, EAST DENVER, City and County of Denver, Stat¢ of Colorado,
together with all of the alley in Blo:k 196 adjacent to the rear of said Lots 1 through 11 and
Lots 22 through 32, as vacated by rdinance No. 683, Series of 1992, recorded October 22,
1992 under Reception No. 124761, City and County of Denver, State of Colorado.

PARCEL D
The southeasterly 4.00 feet of that portion of the right-of-way for Glenarm Place which is

adjacent to Lots 1 through 11, Block 196, EAST DENVER, City and County of Denver, State
of Colorado, as vacated by Ordinance No. 2, Series of 1997, recorded January 10, 1997 uader

Reception No. 9700003743, City and County of Denver, State of Colorado.

PARCEIL N (AIR RIGHTS PARCEL)

A portion of platted Glenarm Place, is vacated by Ordinance No. 123, Series of 1599, recorded
February 9, 1996 under Reception INo. 9600018028 in the records of the City and County of

194771.1 KMB Q21157 941 = -
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Denver, State of Colorado, adjacent to Blocks 19¢ and 173, East Denver, between 13th and 16th
Street in the Southwest Quarter of £ection 34, Township 3 South, Range 68 West of the Siixth
Principal Meridian, City and Count/ of Denver, State of Colorado, lying above a plane being

at elevation 5240.00 feet above mean sea level Denver Datum), said plane lving within. the
following boundaries:

Commencing at the rorthern most corner of said platted Block 196 and the intersection of
Glenarm Place and 16th Street; Thence southwesterly along the northwesterly line of said platted
Block 196, a distance of 119.50 fee:; Thence on a deflection angle to the right of 90 degrees,
a distance of 4.00 feet to the True Point of Beginning; Thence southwesterly alcng a line being
parallel to and 4.00 feet normally di;tant from the platted northwesterly line of said Block 196,
a distance of 155.50 fzet to the nortaeasterly line extended of Lot 12, Block 195; Thence on a
deflection angle to the right of 90 degrees, a distance of 72,00 feet; Thence along a line being
parallel to and 4.00 feet normally distant from the platted southeasterly line of said Block 173,
a distance of 155.50 feet; Thence on a deflection angle to the right of 90 degrees, a distance of
72.00 feet to the True Point of Begianing.

PARCEL P (PARKING GARAGE ;UBSURFACE RIGHTS PARCEL)

A portion of piatted Gilenarm Place, as vacated ty Ordinance No. 123, Series 1996, recorded
February 9, 1996 under Reception 1No. 9600018028 in the records of the City and County of
Denver, State of Colorado, adjacent 10 Blocks 196 and 173, East Denver, between 15th and 16th
Street in the Southwest Quarter of S:ction 34, Township 3 South, Range 68 West of the Sixth
Principal Meridian, City and Count/ of Denver, State of Colorado, lying below a plane, the
highest point of said plane being located at an elevation 5224.00 feet above mean sea level as
measured at the southwesterly line of 16th Street extended and the lowest point of said plane
being located at elevation 5223.50 fe:t above mean sea level as measured at the extension of the

northeasterly line of Lot 21, Block 173, said plare lying within the following boundaries:

Commencing at the easterly most ccrner of said Block 173 and the intersection of 16th Street
and Glenarm Place; Thence southeasterly along the southwesterly right of way line of 16th Street
extended, a distance of 4.00 feet to the True Point of Beginning; Thence continuing along said
southwesterly right of way line of 1ith Street extended, a distance of 15.50 feet; Thence on a
deflection angle to the right of 90 deg rees, along a line being parallel to and 19.50 feet normally
distant from the southeasterly line of said platted Block 173 a distance of 275 feet to the
northeasterly line extended of Lot 2., Block 173: Thence on a deflection angle to the right of
90 degrees, a distance of 15.50 feet; Thence on a deflection angle to the right of 90 degrees

along a line being paralle]l to and 4.(0 feet normally distant from the platted southeasterly line
of said Block 173, a distance of 275 feet to the True Point of Beginning,

PARCEL Q (PARKING GARAGE :UBSURFACE RIGHTS PARCEL)

A portion of platted Gl=narm Place a {jacent to Blccks 196 and 173, East Denver, as vacated by
Ordinance No. 123, Series 1996, recorded February 9, 1996 under Reception No. 9600018028

194771.1 KMB 021197 941 sm
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in the records of the City and Cointy of Denver, State of Colorado, between 15th and. 16th
Street in the Southwest Quarter of Section 34, Township 3 South, Range 68 West of the Sixth
Principal Meridian, City and County of Denve-, State of Colorado, lying below a plane, the
highest point of said plane being licated at an elevation 5224.25 feet above mean sea level as
measured at the southwesterly line of 16th Strest extended and the lowest point of said plane
being located at an elevation of 527 3.75 feet abcve mean sea level as measured at the extension
of the northeasterly Line of Lot 12, Biock 196, szid plane lying within the following boundaries:

Commencing at the northern mos: corner of said platted Block 196 and the intersection of
Glenarm Place and 16th Street; Thance northwesterly along the southwesterly line of saicl 16th
Street extended, a distance of 4.0C feet to the True Point of Beginning; Thence southwesterly
along a line being parallel to and 4.00 feet nonmnally distant from the platted northwesterly line

of said Block 196, a distance of 275 feet to the northeasterly line extended of Lot 12, Biock: 196;
thence on a deflection angle to the right! a distaace of 15.50 feet; thence northeasterly along a

line being parallel to and 19,50 feet normally distant from the northwesterly line of platted Block
196, a distance of 275 feet to the: southwesterly right of way line of 16th Street extended;
Thence along the southwesterly right of way lire of 16th Street extended, a distance of 15.50
feet to the True Point of Beginning. *of 90 Degrees

PARCEL R (TUNNIL SUBSURFACE RIGHTS PARCEL)

A portion of platted Glenarm Plact:, as vacated by Ordinance No. 123, Series 1996, recorded
February 9, 1996 under Reception No. 9600018028 in the records of the City and County of
Denver, State of Colcrado, adjacent to Biocks 195 and 173, East Denver, between 15th and 16th
Street in the Southwest Quarter of 3ection 34, Township 3 South, Range 68 West of the Sixth

- Principal Meridian, City and Coun'y of Denver. State of Colorado, lying below a plane being
at elevation 5223.5 feet above mean sea level (Denver Datum), said plane lying within the
following boundaries:

Commencing at the northerly mos: corner of said pllatted Block 196 and the: intersection of
Glenarm Place and 16th Street; Thence northwesterly along the southwesterly right of way line
of said 16th Street exrended, a distance of 19.50 feet; thence on a deflection angle to-the left of
90 degrees along a line being parall:l to and 19.50 feet normally distant from the northwesterly
line of said platted Block 196, = distance of 14.00 feet to the True Point of Beginning; Thence
continuing along said parallel line a distance of 34.00 feet; Thence on a deflection angle to the
right of 90 degrees, a distance of «1.00 feet; Thence on a deflection angle to the right of 90
degrees along a line being parallel to and 19.50 feet normally distant from the southeasterly line
of said platted Block 173, a distance: of 34.00 feet; Thence on a deflection angle to the right of
90 degrees, a distance: of 41.00 fee. to the True Point of Beginning.

1947711 KI4B 0211487 341 sm
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PARCEL S (TUNNEL SUBSURF.ACE RIGHTS PARCEL)

A portion of platted Glenarm Place, as vacated by Ordinance No. 123, Series 1996, recorded
February 9, 1996 under Reception No. 9600018028 in the records of the City and County of
Deaver, State of Colcrado, adjacent to Blocks 19 and 173, East Denver, between 15th and 16th
Street in the Southwest Quarter of Section 34, Township 3 South, Range 68 West of the Sixth
Principal Meridian, City and Coun'y of Denver, State of Colorado, lying below a plane being

at elevation 5223.0 feet above mean sea level (Denver Damm;, said plane lying within the
following boundaries:

Commencing at the northerly mos: comer of said platted Block 196 and the intersection of
Glenarm Place and 16th Street; The nce northwesterly along the southwesterly right of way line
of said 16th Street extended, a distance of 19.50 feet; thence on a deflecticn angle to the left of
90 degrees along a lire being parall:l to and 19.50 feet normally distant from the northwesterly
line of said platted Block 196, a dis ance of 224.00 feet to the True Point of Begirning; Thence
continuing along said paralle] line a distance of 34.00 feet; Thence on a deflection angle to the
right of 90 degrees, a distance of <1.00 feet; Thence on a deflection angle to the right of 90
degrees along a line being parallel to and 19.50 feet normally distant from the southeasterly line
of said Block 173, a distance of 3<..00 feet; Thence on a deflection angle to the right of 90
degrees, a distance of 41.00 feet to the True Point of Beginning.

194TN.1 KB 01197 9:4] xm
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| EXHIBIT B
TO DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS

(Cheesmsn Land)

PARCEL A

Lots 12 through 16, except the northwesterly 4.00 feet of Lots 12 through 16, and Lots 17
through 21, Block 173, EAST DENVER, City and County of Denver, State of Colorado,
together with ail of the alley in Block 173 adjacent to the rear of said Lots 12 through 21, as
vacated by Ordinance No. 592, Series of 1981, recorded November 20, 1981 in Book 2487 at
Page 590, City and County of Derver, State of Colorado.

CEL B

The northwesterly 4.00 feet of thit portion of the right-of-way for Glenarm. Place which is
adjacent to Lots 17 through 21, Blcck 173, EAST DENVER, City and County of Denver, State

of Colorado, as vacated by Ordinance No. 2, Series of 1997, recorded January 10, 1997 under
Reception No. 9700003743, City and County of Denver, State of Colorado.

1967711 KMB 01147 94! am

B-1

Exhibit C - FINAN-202581753



Docusign Envelope ID: 791B189D-D481-4825-B44C-A4C9215D09F7

EXHIRIT C
TO DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS

" (Brookfield Land)

PARCEL A

Lots 12 through 16 and Lots 17 through 2:'1, axcept the southeasterly 4.00 feet of Laots 17

through 21, Block 196, EAST D:SNVER, City and County of Denver, State of Colorado,
together with all of the alley in Black 196 adjacent to the rear of said Lots 12 through 21, as

vacated by Ordinance No. 683, Suries of 1992, recorded October 22, 1992 under Reception
No. 124761, City and County of D)enver, State of Colorado.

BARQ&: B

The southeasterly 4.00 feet of thzt portion of the right-of-way for Glenarm Place which is
adjacent to Lots 12 tkxough 16, Blcck 196, EAST DENVER, City and County of Denver, State
of Colorado, as vacated by Ordinance No. 2, Series of 1997, recorded January 10, 1997 under
Reception No. 9700003743, City and County of Denver, State of Colorado.

1947711 KMB 021197 9:41 s
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EXHIBIT D
TO DECLARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS

(Block 173 Surface Loading Easement Area)

PARCEL A

Lot 12 and Lot 21, except the nortt westerly 4.00 feet of Lot 12, Block 173, EAST DENVER,
City and County of Denver, State of Colorado, together with all of the alley in Block 173
adjacent to the rear of said Lot 12 and Lot 21, as vacated by Ordinance No. 592, Series of

1981, recorded November 20, 198:, in Book 2487, at Page 590, City and County of Denver,
State of Colorado. .

PARCEL B

The northwesterly 4.00 feet of that portion of the right-of-way for Glenarm Place which is
adjacent to Lot 21, Block 173, EAST DENVER, City and County of Denver, State of Colorado,
as vacated by Ordinance No. 2, Scries of 1997. recorded January 10, 1997 under Reception
No. 9700003743, City and County of Denver, State of Colorado.

194771.1 KMB 0211197 941 s
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EXHIBIT E

TO DEC._ARATION OF EASEMENTS,
COVENANTS, CONDITIONS AND RESTRICTIONS -

(Block 196 Surface Loading Easement Area)

PARCEL A

Lot 12 and Lot 21, except the soutt easterly 4.00 feet of Lot 21, Block 196, EAST DENVER,
City and County of Denver, State of Colorado. together with all of the alley in Block 196
adjacent to the rear of said Lot 12 and Lot 21, as vacated by Ordinance No. 683, Series of

1992, recorded October 22, 1992 under Recepticn No. 124761, City and County of Denver,
State of Colorado. .

PARCEL B

The southeasterly 4.00 feet of that portion of the right-of-way for Glenarm Place which is
adjacent to Lot 12, Block 196, EAST DENVER, City and County of Denver, State of Colorado,

as vacated by Ordinance No. 2, S¢ries of 1997. recorded January 10, 1997 under Reoqpnon
No. 9700003743, City and County of Denver, State of Colorado.

1947711 KMB Q2111197 9:41 ama
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Denver Downtown Development Authority
Page 5

Exhibit B

Development Project

Brookfield Surface Parking Lots Acquisition:

Companion: 1505 Glenarm Place

Project Summary: This acquisition would include the two surface parking lots adjacent to
the Denver Pavilions, with each lot approximately holding 100 parking spaces. The
purchase would also include the 2/3 revenue sharing rights from the Denver Pavilions
garage. This acquisition opens redevelopment opportunity in conjunction with Denver
Pavilions redevelopment/future owner, reassigns 100% of parking garage revenue to
future Denver Pavilions owner (increasing valuation at sale), and allows the DDDA and
City to explore discounted parking price strategy to encourage more 16th Street visitors.
DDDA would be the fee owner of both surface parking lots.

£01003579.D0CX /2 }5
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Contract Control Number: FINAN-202581753-00
Contractor Name: DENVER DOWNTOWN DEVELOPMENT AUTHORITY

Name: Douecas M. T i1space, FS
£ Q.

(please print)

TitleBO ARD O HAIR

(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)



