LEASE TERMINATION AGREEMENT

This Lease Termination Agreement (the “Agreement”) is made by and between the City
and County of Denver, a home rule city and municipal corporation of the State of Colorado (the
“City”) and GPAC, Inc., a Colorado corporation (“GPAC”). The City and GPAC will
collectively be referred to as the “Parties.”

Recitals

A. The City is the owner of certain real property and improvements in the City and County
of Denver identified as Areas 1, 2, 3, and 4, outlined on the plan attached to and
incorporated in the lease dated April 14, 1978 as Exhibit A, as well as the general mall
area adjacent to Areas 1, 2, 3, and 4 and crosshatched on Exhibit A (hereinafter the
“Premises.”)

B. The City is the Landlord over the Premises and has leased to GPAC, as Tenant, the
Premises by lease dated April 14, 1978 (a copy of which is attached as Exhibit 1), as
amended by the Letter of Understanding dated January 9, 1981 (a copy of which is
attached as Exhibit 2), the Amendatory Agreement dated January 26, 1983 (a copy of
which is attached as Exhibit 3), the Agreement for Possession and Use dated December
21, 1989 (a copy of which is attached as Exhibit 4), and the Rule and Decree in
Condemnation entered in Denver District Court Case Number 1990CV9830 (a copy of
which is attached as Exhibit 5) (collectively hereinafter the “Master Lease”).

C. GPAC has in turn subleased the Premises to sub-tenants over the course of the Master
Lease.

D. The parties have reached an agreement to terminate the Master Lease upon the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of
which is hereby acknowledged, the Parties agree as follows.

Agreements

1. Due Diligence: The City has until January 1, 2016 to complete its Due Diligence
investigation. The City may provide notice to GPAC on or prior to January 15, 2016,
that it does not intend to terminate the Master Lease, at the City’s sole and absolute
discretion. This Agreement will then be null and void, and the Parties’ respective rights
and obligations will continue as set forth in the Master Lease. To assist the City in its
Due Diligence GPAC has delivered to the City the following:

a) A-rent roll of subtenants, a copy of which is attached as Exhibit 6; and
b) Copies of all subleases (and any amendments) of any portion of the Premises (the
“Subleases”);



On or before January 1, 2016, GPAC agrees to deliver such other records and information

related to the Premises as may be reasonably requested by the City, including without limitation:
(i) copies of all contracts relating to the operation, maintenance and management of the
Premises, and (ii) all warranties applicable to any personal property owned by GPAC or
workmanship in or on the Premises. The City also has the right to inspect the physical condition
of the Premises, provided that the City shall give reasonable notice to GPAC before conducting
an inspection and inspection shall not unreasonably interfere with the conduct of business by the
subtenants.

2. Consideration: The termination fee to be paid by the City to GPAC for the early

termination of the Master Lease shall be One Million Nine Hundred Thousand Dollars
($1,900,000) (“Termination Fee”). The City shall pay the Termination Fee to GPAC at
Closing (as hereafter defined).

City Appropriation: The City’s payment obligation for the Termination Fee, whether
direct or contingent, extends only to funds appropriated by the Denver City Council and
encumbered for the purpose of any agreements contemplated in this Agreement. The
City does not pledge present cash reserves for payment or performance in future fiscal
years. Any agreements between the parties herein do not and are not intended to create a
multiple-fiscal year direct or indirect debt or financial obligation of the City. If the City
has not appropriated the full amount of the Termination Fee by January 15, 2016, GPAC
may terminate this Agreement by written notice to the City.

4. Representation and Warranties of GPAC: GPAC represents and warrants to the City
as follows:

a. GPAC is a Colorado corporation in good standing with the Secretary of State and
the party executing this Agreement is duly authorized to do so; and

b. GPAC is the Landlord (or Sublandlord) under the Subleases and it has not
assigned any of its rights under the Subleases to another party.

c. Other than the subtenants appearing on the rent roll contained in Exhibit 6, and an
ATM machine, there are no other parties in possession of the Premises and the
City shall have possession as of Closing or as otherwise agreed to herein; and

d. There are no subleasehold interests in the Premises, except as identified herein;
and

e. There is no known condition existing with respect to the Premises or its operation,
that to the best of GPAC’s actual knowledge without investigation violates any
law, rule regulation, code or ruling of the local jurisdiction, the State of Colorado,
the United States, or any agency or court thereof; and

f.  There is no pending or threatened litigation, proceeding, or investigation by any
governmental authority or any other person known to GPAC against or otherwise
affecting the Premises, nor does GPAC know of any grounds for any such
litigation, proceeding or investigations; and

g. With respect to environmental matters, to the best of GPAC’s actual knowledge
without investigation:



i. The Premises are not contaminated with any hazardous substances or

toxic substances; and

ii. GPAC has not caused and will not cause, and there never has occurred, the
release of any hazardous substances or toxic substances on the Premises;
and

iii. GPAC has received no written or official notification that the Premises are
subject to any federal, state or local lien, proceedings, claim, liability or
action or the threat or likelihood thereof, for the cleanup, removal, or
remediation of any hazardous substances or toxic substances from the
Premises;

As used in this section, “to the best of GPAC’s actual knowledge” means the personal
knowledge of Mickey Fouts, president, and who has also been involved in the
management of GPAC’s primary asset, the Premises under the Master Lease.

5. Conditions precedent to Closing:

a.

All subtenants shall execute an Estoppel and Attornment Agreement in the form
attached as Exhibit 7 or such other form as has been mutually agreed upon by the
City and GPAC;

GPAC shall continue to manage the Master Lease and carry on the business and
activities of the Premises substantially in the same manner as it did prior to the
effective date of this Agreement;

GPAC will not enter into new lease agreements or amend, modify, renew, expand
or terminate the existing subleases or accept the surrender of the existing
tenancies of any of the subtenants without the prior written consent of the City;
All liens and encumbrances against GPAC’s leasehold shall have been satisfied or
released;

All liens and encumbrances other than business financing against any subtenant’s
subleasehold interest shall have been released or satisfied, or an amount sufficient
to release or satisfy any such liens or encumbrances is credited against payment
by the City; and

The City’s employees, agents, and contractors shall have full access to the
Premises and shall be entitled to make any inspections that the City deems
necessary, subject only to providing reasonable notice to GPAC of the dates and
times of said inspections so that GPAC may notify the sublessees and continue
the sublessees’ quiet enjoyment of the sub-leases.

6. Closing: Closing shall occur, subject to the approval of this Agreement by the Denver
City Council and full execution by all required City signatories, at a time mutually agreed
to by the City and GPAC, on February 1, 2016 (“Closing™). At Closing, GPAC will
deliver to the City the following documents:

a. An Assignment of each Sublease in form attached as Exhibit 8; and
b. A letter to each of the Subtenants under the Sublease advising them of the

Closing.



7.

10.

11.

Post Closing Adjustments: Within thirty (30) day after Closing GPAC will provide to
City a reconciliation of all sums paid or due under the Lease, including, rent, taxes or
operating expenses. City shall pay to GPAC any rent that became due and owing prior to
the Closing that is received by the City after Closing, within thirty (30) days after
Closing. GPAC shall pay any operating expenses (including but not limited to insurance,
management, bank charges, maintenance and waste services) incurred prior to Closing,
and the pro-rated amount of any rent to which the City is entitled and any excess funds in
any operating account(s) shall be paid to the City within thirty (30) days after Closing.

Attorney Fees and Costs/No Broker’s Fees: The City and GPAC shall each pay the
fees and expenses of their respective legal counsel incurred in connection with the
transactions contemplated by this Agreement. The City and GPAC represent to each
other that they have had no negotiations through or brokerage services performed by any
broker or intermediary that would require the City to pay any commission or fees.

City Representative: The City’s representative for purposes of this Agreement is its
Director of Real Estate, or his designee (the “Director”). The Director is authorized,
among other things, to (i) waive, in writing, any of the conditions precedent or closing
conditions set forth in sections 5 or 6 of this Agreement, where deemed by the Director to
be consistent with the City’s interests; and (ii) extend, with the written agreement of
GPAC, the date of Closing until not later than March 1, 2016.

Drafting and Interpretation of Legal Documents: The parties agree that the drafting
of this Agreement and such other legal documents required to effect the intent of the
parties has been a mutual effort by counsel for the City and GPAC and that consequently
no interpretation of ambiguities in this Agreement or supporting documents shall be held
against any party.

Time is of the Essence/Remedies: Time is of the essence in this Agreement. All the
agreements and representations set forth in this Agreement shall be binding upon and for
the benefit of each Party's successors and assigns. If any payment due in accordance with
this Agreement is not paid, honored or tendered when due, or if any other obligation
under this Agreement is not performed or waived as provided in this Agreement, then
there shall be the following remedies:

a. If City is in Default. GPAC may treat this Agreement as canceled, in which case
all payments and things of value received under this Agreement shall be returned,
and the Parties shall thereafter be released from all obligations under this
Agreement. GPAC expressly waives the remedies of specific performance and
damages, including delay damages and attorney fees, or both, or any other legal or
equitable remedy.

b. If GPAC is in Default. The City may elect to treat this Agreement as canceled, in
which case all payments and things of value received under this Agreement shall
be returned and the Parties shall thereafter be released from all obligations under
this Agreement. City expressly waives the remedies of specific performance and
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13.

14.

damages, including delay damages and attorney fees, or both, or any other legal or
equitable remedy. Nothing herein impairs the City’s condemnation powers.

No Discrimination in Employment: In connection with the performance duties under
the Agreement, GPAC agrees not to refuse to hire, discharge, promote or demote, or to
discriminate in matters of compensation against any person otherwise qualified, solely
because of race, color religion, national origin, gender, age, military status, sexual
orientation, gender variance, marital status, or physical or mental disability; and further
agrees to insert the foregoing provision in all subcontracts relating to the Agreement.

Entire Agreement: This Agreement constitutes the entire agreement between the parties
hereto, with respect to the subject matter hereof, and the representations, warranties,
covenants and agreements set forth in this Agreement constitute all of the statements,
covenants and agreements among the parties hereto and upon which the parties have
relied.

Notices: All notices to any party shall be in writing and shall be deemed effective when
given my personal delivery or sent by registered U. S. Mail to the address indicated
below, or to such other address as a party may from time to time indicate to the other
party in writing.

If to the City and County of Denver:

Denver Division of Real Estate

Attn: Jeff Steinberg

201 W. Colfax Ave., Department 1010
Denver, CO 80202

E-mail: jeffrey.steinberg@denvergov.org

Denver City Attorney’s Office

Attn: Dan Slattery

201 W. Colfax Ave., Dep’t. 1207
Denver, CO 80202

E-mail: daniel.slattery@denvergov.org

If to GPAC:

Montgomery Little & Soran, PC

Attn: Jim Soran

5445 DTC Parkway, Suite 800
Greenwood Village, CO 80111
E-mail: jsoran@montgomerylittle.com

Dixon & Snow, P.C.
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15.

16.

17.

18.

19.

Attn: Jerre Dixon

455 Sherman Street, Suite 400
Denver, CO 80203-4404
E-mail: dixsno@aol.com

Waiver and Modification: No waiver or modification of this Agreement shall be
effective unless in writing, and signed by all of the parties hereto. No waiver shall be
deemed a continuing waiver, or waiver with respect to any subsequent breach or default,
unless expressly so stated in writing.

Third-Party Beneficiary: It is the intent of the Parties that no third party beneficiary
interest is created in this Agreement except for any assignment pursuant to this
Agreement. The Parties are not presently aware of any actions by them or any of their
authorized representatives that would form the basis for interpretation construing a
different intent, and in any event expressly disclaim any such acts or actions, particularly
in view of the integration of this Agreement.

Choice of Law; Venue: This Agreement, its interpretation, construction and
enforcement shall be governed by the laws of the State of Colorado. Venue for any
action arising out of this Agreement will be exclusively in the District Court of the City
and County of Denver.

Counterparts: This agreement may be executed simultaneously or separately in two or
more counterparts, each of which shall be deemed an original, and it shall not be
necessary in making proof of this Agreement to account for more than one such
counterpart.

Electronic Signatures and Electronic Records: Each Party consents to the use of
electronic signatures by the other Party. This Agreement, and any other documents
requiring a signature hereunder, may be signed electronically by the Parties in the manner
specified by the City. The Parties agree not to deny the legal effect or enforceability of
this 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 this
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.



Contract Control Number: FINAN-201524684-00

Contractor Name: GPAC, INC.

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at

Denver, Colorado as of

SEAL

ATTEST:

APPROVED AS TO FORM:

D. Scott Martinez, Attorney for the
City and County of Denver

By

CITY AND COUNTY OF DENVER

By

REGISTERED AND COUNTERSIGNED:

By

By




Contract Control Number: FINAN-201524684-00 .
Contractor Name: GPAC, INC.

LD

WKEY &, FouTs

(please print)

Name:

Title: f%f%/ & 7_

(please print)

ATTEST: [if required]

By:

Name:
(please print)

Title:
(please print)




LEASE

i
THIS LEASE is made this li day of,.“.’) { g
1978, by and between the CITY AND COUNTY OF DENVER, COLORADO
("Landlord"), a municipal corporation and political subdivi=-
sion duly organized and existing under the laws and Consti-
tution of the State of Colorado, and MICKEY E. FOUTS, doing
business as Equity Services Company ("Tenant").

In consideration of the rentals and mutual cave-
nants herein contained, Landlord and Tenant do hereby agree

as follows:

ARTICLE I
REPRESENTATIONS AND AUTHORITY

Section 1.1 Representations by Landlord. Land-
lord represents that it is a municipal corporation and
political subdivision duly organized and existing within the
State of Colorado, under the laws and Constitution of the
State of Colorado. Landlord is authorized by Article XX of
the Constitution of Colorado and is not prohibited by its
Charter to enter into this lease and to carry out its obli-
gations hereunder. Landlord has. authorized the execution
and delivery of this lease by duly adopted ordinance.

ARTICLE II
PREMISES AND TERM

. Section 2.1 Leased Premises. Landlord leases to
Tenant, and Tenant leases from Landlord, Areas 1, 2, 3,

Exhibit 1
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and 4, outlined on the plan attached hereto and incorporated
herein as Exhibit A (the "leased premises") in Denver,
Colorado (said areas are adjacent to a general mall area
crosshatched on Exhibit A and hereinafter referred to as the
"Galleria Floor"), together with all rights and appurtenances
thereto, said appurtenances to include the exclusive right
to locate vending stands, kiosks (other than the ticket and
informational kiosks of Landlord or the Denver Center for
the Performing Arts), and push carts in the Galleria Floor
area (the leased premises and Galleria Floor hereinafter
shall be collectively referred to as the "Galleria"). It is
understood that the location of the vending stands, kiosks,
and push carts shall be coordinated with Landlord and the
Denver Center for the Performing Arts so as not to cover
decorative brick or mosaic panels and so that such location
shall not unreasonably restrict the movement of visitors
through the facilities of the Denver Center for the Perform-
ing Arts or the Denver Convention Center.

Section 2.2 Term. The term of this lease shall
be 25 years, immediately following the date of this lease.

Section 2.3 Option to Extend Lease Term. Tenant
shall have the right and option to extend the term of this
lease for an additional period of 25 years, commencing at
the expiration of the initial lease term, provided that
Tenant is not in default in the performance of his obliga-
tions hereunder at the time he exercises such option and
subject to the provisions of Section 2.4. The extended
lease term shall be upon the same conditions as are herein
set forth, except that the percentage rental required under
Section 3.2 shall be increased from 35% to 45%. 1If Tenant
elects to exercise his right and option to extend the lease




0 0O

term, he shall give written notice to Landlord not less than
six months before the date of expiration of the initial term
hereof.

Section 2.4 Cancellation of Option to Extend Lease
Term. If Tenant shall not achieve an average occupancy rate
of 75% or more during the 19th, 20th, and 21st years of the
initial term of this lease, Landlord may elect to cancel
Tenant's option to extend the lease term under Section 2.3
by gi&ing written notice thereof to Tenant at least 36
months prior to the expiration of the initial term of this

lease.

ARTICLE III
RENTAL

Section 3.1 Base Rental. Tenant shall pay Land-
lord $25 base rental for the leased premises at the rate of
$1.00 per year, due upon the first day of January each year
for the period of the lease term.

Section 3.2 Percentage Rental. Tenant shall pay
Landlord in addition to the base rental a percentage rental
of 35% of all rental received from any sublease of all or a
portion of the leased premises. Such percentage rental
shall be paid on the 20th of each month, and shall be
Landlord's percentége of all sublessee rentals received by
Tenant in the preceding month. Tenant shall submit to
Landlord with his payment of percentage rental a written
statement certified by Tenant to be a true and correct
statement of the amount of rentals received from any sub-
lease of all or a portion of the leased premises during the
preceding month. The base rental charged to subtenants
shall be not less than $8.00 per square foot per year. There
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shall be no rental abatement or rental concessions granted
by Tenant without prior written approval by the Manager of
Public Works. Any allocated costs to subtenants for common
area maintenance charges, prorated insurance premiums and
taxes, promotion charges, merchants' association dues, and
utilities collected by Tenant from subtenants shall not be
considered as rentals received by Tenant. Tenant shall also
be entitled to charge and recover from subtenants a manage-
ment fee not to exceed 1% of gross sales, which fee shall
not be considered as rentals received by Tenant.

Section 3.3 Accounts. Tenant shall keep a true
and accurate account of all rentals received through the
operation of the leased premises and shall, on or before the
20th day of each month during the life of this lease, render
and deliver to the City an itemized statement showing all
rentals so received dufing the calendar month immediately
preceding.

Section 3.4 Audit. Tenant shall keep at his
office true and complete records and accounts of all rental
receipts and annually furnish a true and accurate statement
for the preceding calendar year of all such receipts during
such preceding year, which statement shall be certified by
an authorized representative of the Tenant to be correct.
Tenant agrees that it will keep and preserve for at least
one year all sales slips, cash register tape, sales books,
bank books, or duplicate deposit slips from any retail
business operated by Tenant or received from subtenants and
other evidence of business transacted by subtenants and
rental receipts for such period. Landlord's Auditor and
Manager of Public Works and their respective authorized
representatives shall have the right at any time and from
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time to time to audit the rental receipt journal of Tenant
and said data received by Tenant from subtenants, and the
Tenant on request by either shall make said journal avail-
able for such examination at Tenant's office. If Landlord
shall make or have such an audit made for any year and the
réntal receipts shown by Tenant's statement for such year
should be found to be understated by more than one percent
(1%), Tenant shall pay to Landlord the cost of such audit.
Landlord's right to have such an audit made with respect to
any year shall expire three years after Tenant's statement
for any year shall have been delivered to Landlord.

Section 3.5 Disclosure of Sale and Use Tax
Information. Tenant specifically agrees to permit full
disclosure by the Manager of Revenue of the City, his
agents, clerks and employees, to the Auditor of the City, of
sales and use tax information contained on the sales and use
tax returns of the Tenant or subtenants filed with the City;
as referred to in Sections 166.28. and 166A.7. of the Revised
Municipal Code, as amended, and specifically waives the
prohibition contained therein against such disclosure.

Section 3.6 Manner and Place of Payment. Aall
payments of rental shall be by normally accepted business
methods, payable without notice or demand to Landlord at the
address as indicated hereinafter for the purpose of giving
notices, or at such other place as Landlord may from time to
time direct in writing.

ARTICLE IV |
USE_AND POSSESSION OF PREMISES

Section 4.1 Possession. Tenant shall have and is
entitled to exclusive possession of the leased premises upon




O O

the commencement of -the lease ox upon completion of construction

as set forth herein.: :

" Section 4.2 Use of Premises. Tenant shall use the
leased premises for commercial and/or retail purposes consistent
with the goals and objectives of Sections 4 and 6 of the Muchow
Report of November.1976 attached hereto as Exhibit B. Tenant
may nonetheless use such space in the leased premises as is
reasonably required for his businéss for office or clerical purposes
limited to a maximum of 1,000 square feet. Landlord warrants
that at the beginning of the term of this lease, the leased
premises are zoned to permit commericial and/or retail use as
contemplated by this section. If the laws, regulations, or
ordinances of any government body prohibit Tenant from using
the -leased premises for commercial and/or retail purposes, Tenant
may elect to terminate this lease and all obligations hereunder
upon notice to Landlord within 90 days after Tenant has
received notice from the appropriate government authority that
commercial and/or retail use of the leased premises is prohibited.
Regardless of the above provisions, the landlord reserves the
right to reject any use of the premises by a sub-tenant of the
Tenant if it believes such use to be contrary to good taste,
morals, or the general environment of the area.

ARTICLE V

CONDITION OF PREMISES

AND
REPAIRS AND MAINTENANCE

:

" Section 5.1 Condition of Premises. Landord represents,"
warrants, and covenants that at the commencement of the term,
except for any condition caused by the act or negligence of Tenant,
the leasedpremises will conform to all applicable:laws, orders,
ordinances, and regulations and will be suitable for the use for
which the premises are let
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hereunder. Landlord agrees that, without cost to Tenant, the
following utility services will be stubbed into Areas 1, 2,
and 3 described in Section 2.1 as specifically located and
identified on Exhibit A: Hot water heating supply and
return, condenser water supply and return, condenser water
supply and return for heating and cooling domestic cold
water, sanitary sewer, fire sprinkler service line, electri-
cal conduit from Public Service Company, gas service as
available from Public Service Company, transformer vault,

and telephone conduit. Landlord agrees to furnish sufficient
chilled and heated water for purposes of air conditioning

and heating the leased premises. Landlord agrees that,
without cost to Tenant, utility services of similar character
and capacity to that in Areas 1, 2, and 3 will be stubbed
into Area 4 as described in Section 2.1 as specifically
located and identified on Exhibit A as funds are available.
Landlord hereby grants to Tenant all necessary access across
the Galleria and adjacent lands for construction, maintenance,
and operation of Tenant's contemplated improvements. Landlord
also grants to Tenant all necessary access and locations for
an off-site construction office, for a construction material
storage yard, and for temporary utility services thereto.

It is understood that Tenant's construction shall not unrea-
sonably restrict the movement of visitors through the facili-
ties of the Denver Center for the Performing Arts or the
Denver Convention Center. Tenant shall be entitled to enter
the Galleria and the leased premises during the course of
construction, provided such entry shall not substantially
interfere with the work of Landlord or the Denver Center for
the Performing Arts.

- Section 5.2 Obligations of Tenant. Tenant will
take good care of the leased premises, fixtures, and appur-
tenances and suffer no waste or injury; make all repairs to
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the leased premises, fixtures, and appurtenances necessi=-
tated by the negligence of Tenant, his employees, assignees,
or subtenants; conform to all laws, orders, and regulations
of the federal, state, or municipal governments, or of any
of their departments, applicable to the leased premises, but
shall not be required to make any expenditures to comply
therewith unless necessitated by the Tenant's fault; perform
routine maintenance on the leased premises and keep them in
good condition; repair all injury done by the installation
or removal of Tenant's or subtenants' furniture or other
property; and at the end of the term, surrender the leased
premises in good condition, reasonable wear and tear, damage
by the elements, and damage or destruction covered by Sec-
tions 5.5 and 5.6 excepted, and subject to Tenant's right to
leave or remove alterations or improvements under Section
6.2. Notwithstanding the foregoing, in no event shall
Tenant's obligation be for a sum greater than the insurance
proceeds paid by reason of the insurance to be maintained by
Tenant under Sections 5.4 and 5.5.

Section 5.3 Obligations of Landlord. Landlord
shall maintain and make all repairs, structural and non-
structural, ordinary and extraordinary (other than those
which Tenant is obligated to make), in, to, or about the
Galleria Floor, as well as the leased premises, in order to
keep the leased premises dry and in good repair and tenant-
able condition, including without being limited to repairs
to furnaces, foundations, bearing and exterior walls, sub-
flooring, roof, plumbing and sewage systems (including those
portions lying outside the Galleria), and pipes and conduits
outside the leased premises for the furnishing to the leased
premises of various utilities. Notwithstanding the fore-
going, Landlord shall make all repairs, though interior and
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nonstrnctural, which are necessitated by Landlord's acts or
negligence, or by defects in the original construction.
Landlord shall have 10 days after notice to commence to.
perform its obllgatlons under this section, except that
Landlord shall perform its obligations immediately if the
nature of the problem presents a hazard or.emergency. If
Landlord does not perform its obligations within such time
11m1t, Tenant has_the right to perform them and to be reim-
bursed by Landlord for the sums he expends in performance of
such obllgatlons 1mmed1ate1y after demand, or if Landlord
does not so relmburse Tenant, Tenant shall have the right to
withhold from future percentage rental due until Tenant has
been reimbursed in full.

. Sectlon 5 4 Liability Insurance.. Tenant shall
obtaln and ma1nta1n during the term hereof public liability
1nsurance (whlch may be part of Tenant's blanket insurance
coverage) with ‘the follow1ng minimum coverages: $1,000,000
for death or lnjpry to each person, $1,000,000 with respect
to one aCCident' .and $500,000 property damage. The pol1cy
shall name Landlord as additional insured and a copy of
pollcy of said insurance coverage shall be delivered to
Landlord.

Section 5.5 lenant Hazard Insurance. Tenant
shall obtain and maintain on the leased premises during the
term hereof fire and extended coverage insurance, with
vandalism and malicious mischief endorsements (which may be
part of Tenant's blanket insurance coverage), in an amount
equal to at least 85% of the replacement cost of all lease-
hold improvements.: The insurance policy shall name Landlord
as an additional 1nsured and a copy of certificate of said '
insurance coverage shall be delivered to Landlord. Such
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policy shall provide that proceeds shall be made payable as
provided in Section 7.2.

Section 5.6 Landlord Hazard Insurance. Landiord
shall maintain or cause to be maintained on the Galleria
during the term hereof fire and extended coverage insurance,
with vandalism and malicious mischief endorsements (which
may be a part of Landlord's blanket insurance coverage), in
an amount équal to at least 85% of the full replacement cost
of the Galleria, including all improvements, alterations,
and additions thereto. Such policy shall provide that
proceeds shall be made payable as provided in Section 7.2.

Section 5.7 Waiver of Subrogation. Landlord and
Tenant shall each endeavor to procure an appropriate clause
in, or an endorsement on, the fire and extended coverage
policies required by Sections 5.5 and 5.6 pursuant to which
the insurance companies waive subrogation or consent to a
waiver of right of recovery, and having obtained such clauses
or endorsements of waiver of subrogation or consent to a
waiver of right of recovery, each party hereby agrees that
it shall not make any claim against or seek to recover from
the other for any loss or damage to its property, or the
property of others, resulting from fire or other hazards
covered by such fire and extended coverage insurance; pro-
vided, howeVef, that the release, discharge, exoneration,
and covenant not to sue herein contained shall be limited by
the terms and provisions of the waiver of subrogation clauses
or endorsements consenting to a waiver of right of recovery,
and shall be coextensive therewith.

Section 5.8 Utilities. Tenant shall be responsi-
ble for the payment of all gas, electric, water, telephone,

~10~-
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and sewer services furnished to or used by Tenant or his
subtenants in connection with the leased premises. All
such existing utility rights in Landlord shall remain in

Landlord.

Section 5.9 Taxes. Tenant shall be responsible
for general property taxes on Tenant's leasehold improve-

ments.

ARTICLE VI
IMPROVEMENTS AND ALTERATIONS

Section 6.1 Required Tenant Improvements. Tenant
agrees to complete or furnish the following improvements to
Areas 1, 2, and 3 of the leased premises: entrance doors
over and above 20 pair; floor and ceiling finish; partitions,
interior door, and hardware; self-contained water cooled air
conditioning units with heating coils; filters and associ-
ated diffusers, grilles; exhaust fans and associated ducts
and grilles for required exhaust systems; outside air intake
louvers and associated duct work and grilles; plumbing
fixtures and piping to stub-in services; fire sprinkler
branch lines and sprinkler heads; electrical wire from
Public Service transformer vault; fused service switch and
metering equipment; panel boards and circuitry, lighting,
switches and receptacles; and telephone cable, telephoﬁes
and dial equipment. Tenant agrees to complete or furnish
improvements of similar character and scope in Area 4 of the

leased premises.

Section 6.2 Alterations and Improvements by
Tenant. Tenant shall have the right at his own expense from
time to time during the lease term to improve or alter the
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leased premises as he finds necessary for his purposes;
however Tenant shall not make structural alterations without
Landlord's consent, which consent shall not be unreasonably
withheld. Tenant agrees to expend an average of not less
than $31.00 per square foot on the physical improvements in
the leased premiseé,'which expenditure shall include direct
construction cést, tenant finish allowance, professional
services of architects, engineers and construction managers,
and a contingency factor of 10%. Tenant warrants that any
such improvements and alterations shall be made in a workman-
1like manner and in compliance with all applicable federal,
state, and municipal laws and regulations. Any additional
equipment, furnishings, or other improvements placed in or

on the leased premises by Tenant shall be considered as
personal property and shall remain the property of Tenant,
who shall have the right to remove such additions from the
premises within 10 days after expiration or sooner termination
of this lease, or to leave the same in place.

Section 6.3 Financing for Improvements and Altera-
tions. Tenant shall use his best efforts to obtain financ-
ing for required and other improvements, alterations, and
additions contemplated by Tenant. In the event that Tenant
is unable to obtain a satisfactory commitment for such
financing on or before 12 months after execution of this
lease, Tenant or Landlord shall have the right to terminate
this lease upqh giving 30 days written notice to the 'other.
Notwitﬁstanding the foregoing rights to terminate, Tenant
shall have the right to extend this contingency for an
additional six-month period upon notice to Landlord on or
before 12 months after the execution of this lease; ////

. . ; PROVIDED, HOWEVER, that the Tenant shall provide the
Landlord with monthly progress reports, and in the event the
City determines that the rate of progress indicates a lack of
diligence or probable eventual failure in securing financing,
it may terminate this Lease upon giving thirty (30) days'
written notice to the Tenant.
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.. ARTICLE VII
DAMAGE TO IMPROVEMENTS

Section 7.1 Damage to Improvements. If, at any
time after the execution hereof, the improvements on the
leased premises other than those constructed by Tenant are
destroyed or damaged by fire or the elements or by any other
cause whatsoever- unless such other cause be Tenant's negli-
gence or subtenant's negllgence, Landlord shall immediately
repair such damage or rebuild the leased premises as nearly
as .practicable to. the condition exlstlng just prior to such
destruction or damage, subject to the provisions of Section
7.3. If, at any time after execution hereof, the improve-
ments on the leased premises constructed by Tenant are
destroyed or damaged by fire or the elements or by any other
cause whatsoever unless. such other cause be Landlord's
negligence, Tenant shall immediately repair such damage or
rebuild the leased premises as nearly as practicable to the
condition existing just prior to such destruction or damage,
subject to the provisions of Section 7. 3.

_Section. 7.2 - Insurance Proceeds. Any and all
insurance monies recovered on account of any injury to or
destruction of the buildings or improvements or any part
thereof located on the leased premlses under the policy
taken out as required under Section 5.5 shall be applied by
Tenant to the payment of the cost of repair, restoration,
and rebuilding of the leased premises and the improvements
thereon unless this lease shall terminate under the provi-
sions of Section 7.3.. Any and all insurance monies recov-
ered on account of any injury to or destruction of the
Galleria or improvements or any part thereof under the
policy taken out as required under Section 5.6 shall be
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applied by Landlord to the payment of the cost of repair,
restoration, and rebuilding of the Galleria and the improve-
ments thereon unless this lease shall terminate under the
provisions of Section 7.3.

Section 7.3 No Repair Required. If any of the
improvements on the leased premises are damaged, destroyed,
or lost as the result of a casualty not covered by the
policies of fire and extended coverage insurance to be
maintained under Sections 5.5 and 5.6 or if the damage is
such that it cannot be repaired or reconstructed within 180
days, then either party hereto may, by written notice given
to the other, elect to terminate this lease and all obliga-
tions hereunder effective 30 days thereafter. Provided,
however, that in the case of noncoverage, if Landlord elects
to promptly tepair, restore, or reconstruct the leased
bremises to substantially their previous condition, at
Landlord's sole expense, then this lease shall not be termi-
nable by Tenant. |

Section 7.4 Abatement of Rental. If, as a result
of damage to or destruction of the improvements on the
leased premises due to fire or the elements, or as a result
of the exercise of the right of eminent domain, or as a
result of any other cause whatsoever (unless such other
cause be Tenant's negligence), the whole or any part of the
leased premises shall become untenantable, dangerous, or
unfit for Tenant's use, or Tenant loses the use of all or a
| portion of the leased premises, rental shall abate justly
and proportionately.during the continuance of such condition.

14~



ARTICLE VIII
CONDEMNATION

Section 8.1 Termination. If title to all of the
leased premises is taken for any public or quasi-public use
under any statute, or by right of eminent domain, or by
private purchase in lieu of eminent domain, or if title to
so much of the leased premises is so taken that a reasonable
amount of reconstruction will not result in the leased
premiées being a practical improvement and reasonably suit-
able for continued ‘use by Tenant, then in either such event
this lease and all obligations hereunder shall terminate on
the date that possession of all or part of the leased prem-
ises is taken.

Section 8.2 Continuation. If any part of the
leased premises shall be so taken and the remaining part of
the premises (after reconstruction of the then existing
building) is reasonably suitable for continued use by Tenant,
this lease shall, as to the part so taken, terminate as of
the date that possession of such part is taken. Landlord
shall, at its own cost and expense, make all necessary
repairs or alterations to the building and other improve-
ments on the leased premises needed in the event of such
taking in order to make the remainder suitable for continued
use by Tenant. )

_ Section 8.3 Damages. 1In any taking by condemna-
tion, Tenant shall be entitled, in addition to other damages
allowed, to damages from the condemning authority in the
amount of the present value of the projected income of
Tenant from the leased premises, based upon the income and
existing leases for the previous years, for the balance of
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the lease term, plus the outstanding balance, if any, of
Tenant's then existing first loans on the leased premises.

ARTICLE IX
ASSIGNMENT--SUBLETTING

Section 9.1 Assignment--Subletting. Tenant shall
have full authority and absolute discretion from time to
time to sublease all or ény portion of the leased premises
or to mortgage this lease without Landlord's consent.

Tenant shall not assign its interest herein without the
consent of Landlord, which consent shall not be unreasonably
withheld. Tenant shall, however, have the unrestricted
right to assign, without Landlord's consent being required,
to any partnership of which Mickey E. Fouts is a general
partner, to any corporation of which Mickey E. Fouts owns at
least 25% of the issued and outstanding stock, or to any
trust created by Mickey E. Fouts. Any assignment or siublet-
ting shall not operate to release or discharge Tenant from
any of his duties or obligations hereunder except to the
extent such duties or obligations are actually performed.

It is understood that all business conducted on the leased
premises shall be conducted by'subtenants of Tenant. Not-
withstanding the foregoing, in the event Tenant shall own an
interest in any business conducted on the leased premises by
subtenants, such subtenants shall be subject to rental raies
comparable to the rates of other subtenants, or if Tenant is -
the sole operator in the leased premises or any part thereof,
he shall pay rental rates in an amount equal to the fair
market rental thereof, and in any event no less than $8.00
per square foot per annum of rentable area.
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ARTICLE X
~ PARKING

Section 10.1 Parking. Tenant's customers and
visitors shall be permitted to park in the parking garage
for the Galleria on the same basis as other visitors to the
complex of which the Galleria is a part.

ARTICLE XI
DEFAULT

Section 11.1 Events of Default. Each of the
following events shall constitute a default on the part of
Tenant with respect to his obligations hereunder and a
breach of this lease: '

(a) The failure to pay the rental herein
reserved or any part thereof within 15 days after the same
shall become due, and the continuance of such failure for a
period of 10 days after written notice of such default has
been given by Landlord to Tenant.

(b) The failure to observe or perform any of
the other covenants, agreements, and obligations herein
contained on the part of the Tenant to be observed and
performed, and the continuance of such failure for a period
of 30 days after written notice thereof has been given by
Landlord to Tenant.

(c) The adjudication of Tenant as a bankrupt
or insolvent; or the appointment of a receiver for all or
substantially all of Tenant's business or assets on the
ground of Tenant's insolvency; or the appointment of a
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trustee for Tenant after a petition has been filed for
Tenant's reorganization under the Bankruptcy Act of the
United States; or an assignment by Tenant for the benefit of
his creditors; and the continuance without dismissal of the
bankruptcy, insolvency, assignment for benefit of creditors,
or failure of removal of receiver or trustee for a period of
60 days after such occurrence.

In the event of any default (other than the non-
payment of rental) for which notice has been given as
aforesaid, which, because of its nature, cannot be cured
completely or is not cured completely within the periods of
grace heretofore allowed, such default shall be deemed to
have been remedied for the purpose of this Article XI if the
correction thereof shall have been commenced within said
grace period or periods and shall when commenced be dili-
gently prosecuted to completion. Landlord agrees to give
any first lender of Tenant notice of default hereunder, and
said lender shall have the right, but not the obligation, to
cure any such default for a period of 30 days after receipt
of said notice. .

Section 11.2 Landlord's Remedies. Upon the
occurrence of any such default and the expiration of the
grace periods set forth above, Landlord may, at its option,
terminate this lease by giving written notice thereof to
Tenant, and upon such termination Landlord may then, or at
any time thereafter, reenter the leased premises, or any
part thereof, and thereupon take possession of said premises
and all improvements thereon, and expel and remove from the
leased premises the Tenant and his effects, without service
of notice or resort to any legal proceedings, and without
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being deemed guilty of any trespass or becoming liable for
any loss or damage which may be occasioned thereby, or may
then or at any time thereafter bring an action for posses-
sion of the leased premlses, or any part thereof, as pro-
vided by law. If Tenant shall at any time fail to make any
payment or perform any other act or agreement on his part to
be made or performed as in this lease provided, then upon
the expiration of the grace period set forth above, Land-
lord, without waiving or'releasing Tenant from any obliga-
tions of Tenant in this lease contained, may, at its option,
make any payments or perform any other act or agreement on
the part of Tenant to be made and performed as in this lease
provided, in such manner and to such extent as Landlord may
deem desirable. All sums so paid by Landlord and all neces-
sary and incidental expenses and costs in connection with
the performance of any such act or agreement by Landlord,
together with interest thereon at the rate of 10% per annum
from the date of making such expenditure by Landlord, shall
be deemed additional rental hereunder and Landlord shall
have, in addition, any other right or remedy for arrears of
rental or for damages sustained by reason of the aforesaid

default.

Section 11.3 Abandonment. 1In the event that the
1eased premises are at any -time abandoned, Landlord may
retake possession of the leased premises and rent the same
for such rental and upon such conditions as Landlord may
deem best, giving the credit for the amount of rental so
received, less all expenses of such repairs. Landlord
agrees that it will in good faith attempt to mitigate damages
in the event of termination or abandonment by, at the least,
making a diligent effort to rent the leased premises. Mere
vacancy of a portion of the leased premises shall not con-
stitute abandonment.
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ARTICLE XII
QUIET POSSESSION

Section 12.1 Covenant of Quiet Possession.
Landlord hereby covenants and agrees that Tenant, his succes-
sors and assigns, upon payment of the rental herein stated
and the performance and keeping of all of the other terms,
covenants, and conditions hereof to be performed and kept by
Tenant, shall and may exclusively, peaceably, and quietly
hold and enjoy the leased premises during the term hereof.

ARTICLE XIII
GENERAL PROVISIONS

Section 13.1 Holding Over. Any holding over by
Tenant beyond the date of termination of this lease, whether
by expiration of time or otherwise, and continued payment of
rental by Tenant without written agreement, shall be deemed
as a holding from month to month and all other terms, cove-
nants, and conditions hereof, except for the term, shall
remain in full force and effect.

Section 13.2 Titles. It is understood that the
titles to the articles and sections herein are inserted only
as a matter of convenlence and for reference and in no way
define or limit the scope or intent of this lease.

Section 13.3 Time of the Essence. It is specifi-
cally understood and agreed that time is of the essence in
all provisions of this lease.

Section 13.4 Benefit. This lease and the terms,
covenants, conditions, provisions, and agreements herein

-20-=
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contained are binding upon and shall inure to the benefit of
Landlord and Tenant and upon and to their respective succes-
sors and assigns.

Section 13.5 Estoppel Certificate. Landlord and
Tenant agree at any time and from time to time, upon not
less than 20 days' prior written request by either of them
to the other, to execute, acknowledge, and deliver to the
requesting party a statement in writing certifying that this
lease is ummodified and in full force and effect (or if
there have been modifications, that the same is in full
force and effect as modified, and stating the modifica-
tions), and the date to which the rental and other charges
have been paid in advance, if any, it being intended that
any such statement delivered pursuant to this Section 13.5
may be relied upon by any prospective purchaser of the fee,
or mortgagee or assignee of any mortgage upon the fee or
leasehold interest in the leased premises, or by any assignee
of the Tenant. The City Clerk shall execute any such cer-
tificates on behalf of Landlord.

Section 13.6 Short-Form Lease. This lease or any
portion hereof shall not be recorded, but the parties agree,
at the request of either of them, to execute a short-form
lease in recordable form for recording purposes, contalnlng
only the names of the parties, the description of the
leased premises, the term of the lease, the option to extend,
and the rights of Tenant as set forth in Articles XIV and Xv
hereof. A form of said short-form lease is attached hereto

as Exhibit C.

Section 13.7 As-Built Drawings. Landlord agrees
to provide Tenant with final as-built drawings of the Galleria.
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It is understood that the final as-built drawings shall be
initialed for identification by the parties and attached hereto
as Exhibit D.

Section 13.8 Amendment or Modification. Tenant
acknowledges and agrees that he has not relied upon any
statements, representations, agreements, or warranties
except such as are expressed herein and that no amendment or
modification of this lease shall be valid or binding unless
expressed in writing and executed by the parties hereto in
the same manner as the execution of this lease including
approval thereof by Ordinance.

Section 13.9 Severability. If any clause or
provision of this lease is illegal, invalid, or unenforce-
able under present or future laws effective during the term
of this lease, then and in that event it is the intention of
the parties hereto that the remainder of this lease shall
not be affected thereby. It is also the intention of the
parties to this lease that in lieu of each illegal, invalid,
or unenforceable clause, there be added as a part of this
lease a legal, valid, and enforceable clause or provision as
similar in terms to such illegal, invalid, or unenforceable
Clause or provisions as may be possible.

Section 13.10 No Partnership. Landlord and
Tenant have not created and do not intend to create by this
lease a partnership or joint venture relationship between
them, it being understood that the provisions of this lease
with respect to the payment by Tenant and the acceptance by -
Landlord is a reservation of rental.
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Section 13.11 Real Estate Brokerage. Tenant,
Mickey E. Fouts, doing business as Equity Services Company,
is a licensed real estate broker in the State of Colorado,
and may serve the project as broker, leasing agent, con-
struction manager, and property manager. Landlord shall not
be responsible for any commissions of Tenant for acting in
the foregoing capacities.

ARTICLE XIV
OPTION

Section 14.1 Option. As part of the considera-~
tion for this lease, Landlord hereby grants to Tenant the
exclusive option to lease Areas 5 and 6, as identified in
Exhibit A, on the same terms and conditions set forth here-
in. This option shall expire on or before the later of
December 31, 1982, or one year after completion of the
Galleria Floor as certified by Mr. George Hoover AIA, or his
successor as architect regarding the Galleria Floor, and
shall be exercised by notice to Landlord on or before 30
days prior to the expiration date. In no event shall this
option expire later than 21 years after the execution of
this lease.

ARTICLE XV
RIGHT OF FIRST REFUSAL

Section 15.1 Right of First Refusal. In the
event Landlord shall receive a bona fide offer to lease
commercial or retail space in the Galleria and other prop-
erty described in Exhibit A (other than licensees or conces-
sionaires operating within the Theatres, Symphony Hall,
Arena, and Auditorium Theatre as identified in Exhibit a)
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during the term hereof, or any extended term, and the offer
shall be acceptable to Landlord, Landlord shall deliver to
Tenant a copy of the offer and Tenant shall have 30 days
after receipt thereof to make an identical offer, which
identical offer shall be accepted by Landlord. The forego-
ing shall apply to bids solicited by Landlord. Tenant shall
have 30 days after receipt of a copy of the acceptable bid
to lease said space in which to make an identical bid which
shall be accepted by Landlord. If Tenant's option to extend
the lease term described in Section 2.3 is cancelled, this
right of first refusal shall terminate.

ARTICLE XVI-
NOTICES

Section 16.1 Notices. Any notice which may be
required to be given hereunder, or which is permissible
hereunder, from either of the parties to the other shall be
in writing. Said notice may be served personally or shall
be deemed duly served if sent by United states flrst-class
mail, postage paid, certified, return receipt requested
addressed as follows:

To Landlord: Mayor
Clty and County of Denver
- City and County Building
Denver, Colorado 80202

and
Manager of Public Works
Clty and County of Denver

City and County Building
Denver, Colorado 80202
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To Tenant: “ " Equity Services Company
' 5500 So. Syracuse Circle, #273
Englewood, Colorado 80110

or at such other addresé as either of the parties may here-
after designate in writing.

EXECUTED by the parties the day and year first
written above. :

LANDLORD:

CITY AND COUNTY OF DENVER,
COLORADO

U m%wx‘

Mayor

ATTEST:

APPROVED:

sy (). ({ < //ﬂLAA/lb/)

City At£01ney

RECOMMENDED AND APPROVED:

COUNTERSIGNED AND REGISTERED:

Py

By o « ,
Auditor
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TENANT :
-, EQUITY SERVICES COMPANY

NS

Mickey E.! Fouts

STATE OF COLORADO )
) SS.

-CITY AND COUNTY OF DENVER )

The foregoing insfrument was acknowledged before
me .this !3 day of- \ 1978, by MICKEY E. FOUTS,
doing business as Equity €ervices Company.

WITNESS my hand and official seal.

'My commnission expires Q- ¢-] 7

Notary Public ’ g

[SEAL]
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EXHIBIT C
SHORT-FORM LEASE

THIS SHORT-FORM LEASE is of an unrecorded lease
dated + 1978, between the CITY AND COUNTY OF
DENVER, COLORADO ("Landlord"), a municipal corporation and
political subdivision duly organized and existing under the
- laws and constitution of the State of Colorado, and MICKEY E.
FOUTS, doing business as Equity Services Company ("Tenant").

' l. Leased Premises. The unrecorded lease is of
Areas 1, 2, 3, and 4 of the real property located in the
City and County of Denver, Colorado, described in Exhibit A
attached hereto and incorporated herein.

2. Lease. Landlord leases the leased premises
to Tenant and Tenant leases the leased premises from Land-
lord for the term and under the provisions contained in the
unrecorded lease mentioned above, which is hereby incor-
porated by reference in this short-form lease.

3. iggm. The term of the lease is 25 years,
commencing on the date of execution of the lease, subject to
Tenant's option to extend. '

4. Option to Extend. Tenant has the option to
extend the term of the lease for an additional 25-year term
after the end of the initial lease term as provided in the
unrecorded lease.

5. Option to Lease Additional Areas. Tenant has
an option to lease Areas 5 and 6, identified in Exhibit A
attached hereto, as provided in the unrecorded lease. This
option expires on the later of either December 31, 1982, or
one year after the completion of the Galleria Floor as
certified by Mr. George Hoover AIA or his successor as the
Galleria architect. '

6. Right of First Refusal. Tenant has the right
to lease commercial or retail space in the property de-
scribed in Exhibit A attached hereto (other than licensees
.0r concessionaires operating within the Theatres, Symphony
Hall, Arena, and Auditorium Theatre as identified in
Exhibit A) on terms identical to any offer or bid acceptable
to the Landlord as provided in the unrecorded lease.




. 1978. " I
LANDLORD:
CITY AND COUNTY OF DENVER, Lij?z: .
! . ' Mayor I

~ ATTEST .’)
N \Wﬁ.oz%

e} O

. 7. Summary. This short-form lease is not a
complete summary of the unrecorded lease and shall not-be:
used in interpreting the provisions of.that lease. In the

event of conflict between this short-form lease and the - \

unrecorded lease, the unrecorded lease shafl.contr 1.

K I3 *
EXECUTED by the parties this [~ day o iflf\ _

[SEAL]

Clqu/and'EPcor&i -
APPROVED: |

sy_(4) Y U CLw L)~

City Attorney

RECOFMMENDED AND APPROVED:

~'C["¢&(Z»f'é ){ ( ; Zé,g
r of Public Works '

Manage

COUNTERSIGNED AND REGISTERED:

EQUITY SERVICES COMPANY

o sz

Mickéy EJ Fouts



) N#tary Public Z/ '

O . @) o

STATE OF COLORADO- ' )
- ) sS.
CITY AND COUNTY OF DENVER )

. The foregoing instryment was: acknowledged before
me this /§ day of - M 1978, by MICKEY E. FOUTS,
‘doing business as Equity/Services Company.. '

WITNESS my hand and official seal.

: i‘) T My commission expires Q-¢¥ 94

[sEpp]
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LETTER OF UNDLRSTANDING
BETWEEH THE CITY AND EQUITY SERVICES COMPANY

This "Letter of Understanding' is neceossdary to clear up some ambiguous
as well as conflicting statements of cach party's responsibilities in
the Master Lcase, dated April 1h, 1978.

The basic areas of discussion are:

1.

Shafts for use in venting the various lease areas.
Termination of electrical service lines.

Supply of chilled and hot water as well as other utilities to
lcase areas.

By signing this letter, the parties agree to the following resolution of
the above listed matters:

FOR AREAS 1, 2, 3 and &

yenti1ation Shafls. The City will accomplish the engineering and
construction of the ventilation chalts as required, based on plans
submitted by Equity Services, which contain enough information to
reasonably describe the location and need of a particular lease

srea. Actual ventilation pipe will be furnished and installed by
Equity Services. Existing shafts will be used whenever possible.
The shafts referred to herein are vertical. Any sloping or

horizontal runs remain the responsibility of Equity Services.

Electrical Services. The City will accomplish the engineering and
construction necessary to provide clectrical service, master panel,
and construction gutter for each of the arcas tn be developed.
Service shall accomodate total connected load requircments as
presented to the City by Engelke Architects. Master panel shall

be so designed as to facilitate all runs to tenant space sub-panels.

Uplectrical vault', as used in the lease, shall mean the City's
distribution panel in each of the rental aregs.

Supply of Cooling Tower Water and Heating Hot Water As Mell As
Other Non-Electric Utilities. The terms chilled water, cooled
water, and cooling tower water, as used in the leasc, shall all
refer to cooling tower water as provided by the City. The terms
steam hot water, and domestic hot water shall all refer to the hot
water for space hcating, provided by the City. Gas, scwer, and
telephone are available only 'as is'" and ''where is' and will

not be modified by the City.

Exhibit 2
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The City shall provide hot wvater, in the existing lincs, sufficient
fur heating all of the tenont spaces. The City shall also provide
cooling tower water sufficient for cooling the hcat pumps. The

obove shall be in currently so designated spaces and throughout the
arcas and spaces. The City shall also be responsible for adequate
supplies of heated and cooling tower cooled water from a maintcnance,
operation, and cost standpoint. Equity Services shall be responsible
for all systems installed by them in cach tenant space from the
connection point on within said tenant spaces. The maintenance of
all items relative to the individual tenant improvement, including
the physical connection to the City supply lines, shall be the
responsibility of Equity Services.

L. Waterproof Structure. The City is to provide a water-proof,
woather-proof structure in which the tenant finish of Equity
Sorvices is to occur. Currertly, the major breach in this tight

envelope is the concrete ceiling which leaks. The City shall
provide adequate water-proofing to the necessary parking structure
arcas to eliminate dripping of the melt-water and rain from
entering into the tenant spaces.

The parties hereby mutually agree to the aforementioned stipulations
and statements,

e -
%{f v's/ l/ //,’ﬂ.éz - %//? )7/‘/\/ f Chne-

4 .
Hatold V. Cook / MHickey E. Fouts
Manager of Public Works - Equity Services Company

San @, (28] N NN
Date

Date




AMENDATORY AGREEMENT

THIS AMENDATORY AGREEMENT, made and entered into as of
the Z!Q day of , A.D. 19§§Z, by and between the CITY AND
COUNTY OF DENVER, a municipal corporation of the State of Colorado,
hereinafter referred to as the "CITY", or "LANDLORD", Party of the
First Part, and MICKEY E. FOUTS, doing business as EQUITY SERVICES
COMPANY, of 5 Denver Technological Center, Suite 2002, 5555 DTC
Parkway, Englewood, Colorado 80111, hereinafter referred to as the

"TENANT", Party of the Second Part,

WITNESSETH:

WIEREAS, the parties entered into a written Lease, dated
April 14, 1978, providing for lease to the Tenant of certain premises,
know as the "Galleria", more particularly described in said Lease; and

WHEREAS, the parties now wish to amend that said written
Lease to provide for elimination of certain space in Area 4 of the
Galleria;

NOW, THEREFORE, in consideration of the mutual agreements
of the parties, it is understood and agreed as follows:

1. The written Lease between the parties, dated April 14,
1978, is amended as follows: Article II, Section 2.1, shall read

as follows:

"Section 2.1 Leased Premises. Landlord leases to Tenant,

and Tenant leases from Landlord, Areas 1, 2, 3, and the floor
level of Area 4 and the mezzanine area immediately above the
floor level of Area 4, outlined on the plan attached hereto and
incorporated herein as Exhibit A (the "leased premises")} in
Denver, Colorado, (said areas are adjacent to a general mall
area crosshatched on Exhibit A and hereafter referred to as the
"Galleria Floor"), together with all rights and appurtenances

thereto, said appurtenances to include the exclusive right to

X
it
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locate vending stands, kiosks (other than the ticket and
informational kiosks of Landlord or the Denver Center for the
Performing Arts), and pushcarts in the Galleria ¥Floor area (the
leascd premises and Galleria Floor hereinafter shall be
collectively referred to as the "Galleria'). It is understooad
that the location of the vending stands, kiosks and pushcarts
shall be coordinated with the Landlord and the Denver Center
for the Performing Arts so as not to cover decorative brick or
mosaic panels and so that such location shall nol unreasonable
restrict the movement of visitors through the facilities of the
Denver Center for the Performing Arts or the Denver Convention
Center. The Tenant will allow the Landlord to construct
utilities and stairway and elevator access through first floor
and mezzanine space of Area 4 as is necessary for the operation
of the Landlord's space. Designs for utilities and access are
to be mutually acceptable to both parties."”

2. Paragraph 1, Exhibit C, "Short-Form Lease', is
amended as follows:

"1l. Leased Premises. The unrecorded lease is of

Areas 1, 2, 3 and the floor level and mezzanine area immediately

above floor level of Area 4, reserving to the Landlord all space

above the mezzanine area, of the real property located in the

City and County of Denver, Colorado, described in Exhibit A

attached hereto and incorporated herein. The Tenant will allow

the Landlord to construct utilities and stairway and elevator

access through first floor and mezzanine space of Area &4 as is

necessary for the operation of the Landlord's space. Designs for

utilities and access are to be mutually acceptable to both parties.”
3. As herein amended, the written Agreement between

the parties dated April 14, 1978, is hereby ratified and reaffirmed

in all particulars.

ot



Amendatory Agreement
Mickey Fouts, d/b/a
Equity Services Company
re Galleria

IN WITNESS WHEREOF, the parties hereto have caused this

instrument to be executed as of the day and year first above

written.
CITY Ai//COUNTY oF DENVER

ATTESL: %V,—-"’" 1// ( /'&{/

. Maybr “TT
. B e ; ACTING MAYOR
Recordel Ex-0fficio Clerk of
the ClLy a1dK§ ty of Denver RLCOMMENpéD AND APP YED
. <.4.r< C UKJ’UTY G137 CleRk !
nEbrovin A8 10 ToRM iy ¢ #},Ml\/q//

Mahgger Public WOrR
MAX P. ZALL, Attorney for the
City and County of Denver

By (/(/ /0/ U&(NL@)

Deputy City ALLorney v

REGIST ﬂlvD C izERSIGNED
Y?qq)i/

AudlLor

LANDLORD
PARTY OF THE FIRST PART

Lotk A EQUITY SERVICLS CO%PANY
e {AL}; Series . (a'f By%\/ g

Miclkey E. Fouts

TENANT
PARTY OF THE SECOND PART

STATE OF COLORADO )
§5.

CITY AND COUNTY OF DENVER ;
The foregoing instrument was acknowledged before me
this 222 day of Jectmgesr , 1982 , by MICKEY E. FOUTS, doing
business as EQUITY SERVICES COMPANY
Witness my hand and official scal.

My Commission expires: October 26, 1986

NOfARY PUBLIC

2160 South Vaughn Way, #203C
Aurora, CO 80014
Address




AGREEMENT FOR POSSESSION AND USE

THIS AGREEMENT is made and entered into this C§2/é?"day of

NECEIH3E7E 1989, by and between GPAC, INC., a Colorado

Corporation (GPAC) and the CITY AND COUNTY OF DENVER, a municipal
corporation, (City).

WHEREAS, the City is constructing a project known as the
Denver Arts Center (Center), and the City needs to enter onto and
take possession of GPAC's leasehold interest in the following
described property situated in the City and County of Denver, State
of Colorado, to wit:

The floor level of Area 4 and the mezzanine area
immediately above the floor level of Area 4, plus temporary
possession and use for construction and safety purposes
during construction in the Galleria Floor Area immediately
adjacent to Area 4, all as described in the Lease between
the parties dated April 11, 1978 and the Amendatory
Agreement dated January 26, 1983.

which property is owned by the City and leased to GPAC; and

WHEREAS, the City is vested with the right of eminent domain,
and if it cannot acquire this leasehold interest in the property
through negotiations, it may institute condemnation proceedings to
acquire the same; and

WHEREAS, the City has awarded a contract for the construction
of the Center and needs possession of the leasehold interest in the
property to proceed; and

WHEREAS; the City has made an offer to GPAC for total just
compensation for the taking of its leasehold interest in the
property, which offer GPAC has not accepted at this point; and

WHEREAS, so as not to delay the City's project, GPAC agrees to
grant a right of entry to the City of its leasehold interest in the
property hereinabove described so that the City may proceed with the
Center without the need for the City to file eminent domain
proceedings;

NOW, THEREFORE, for and in consideration of the promises and
agreements herein contained, GPAC and the City agree as follows:

1. GPAC hereby grants unto the City possession of its
leasehold interest in the property hereinabove described as of noon
on the 28th day of December, 1989, and the City may as of that date
and that hour, enter upon, take, possess, Gse and —emnjoy —said
leasehold interest and may do such work thereon as may be necessary
for the City to proceed with the Center, all as against GPAC, its
legal representatives, successors and assigns. GPAC also agrees that
for itself, its agents, servants and employees to vacate, quit and
depart from said property by noon of the 28th day of December, 1989.

Exhibit 4
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2. The City agrees to advance to GPAC on the date of
possession the sum of $250,000.00 in lieu of filing its condemnation
case and making a deposit into the registry of the court as other
wise provided by § 38-1-105, C.R.S. If the sum of $§250,000.00 is not
advanced on the date of possession which is December 28, 1989, this
Agreement for Possession and Use is terminated.

3. If GPAC decides to have an appraisal of its leasehold
interest in the property hereinabove described done, the City will
pay the reasonable costs of an appraisal made and submitted to the
City pursuant to the provisions of 38-1-121(1) and 38-1-121(2), C.R.S.

4. The City and GPAC agree to continue to negotiate to
resolve the issues of just compensation for the acquisition by the
City of said leasehold interest. The parties further agree that if

the issue of just compensation is not resolved by agreement within 30
days after GPAC submits its appraisal to the City as provided in
paragraph 3 hereof, the City shall file eminent domain proceedings to
acquire said leasehold interest, and GPAC shall not object to the
taking by the City; and the parties agree that the sole issue in said
proceedings shall be any issue concerning just compensation, which
shall include compensable damages, if any, and the value of specific
benefits, if any, to the residue, if any, for the acquisition of the
leasehold interest in the property as well as any other appropriate
costs, expenses, appraisal costs or witness fees and interest as may
be allowed by law in condemnation proceedings.

5. In the event the City files its eminent domain
proceedings, GPAC agrees not to request of the City that the City
deposit an amount into the registry of the Court as provided by
C.R.S. § 38-1-105(6)(a), it being understood and agreed that the sum
advanced as provided in paragraph 2 above shall be deemed to be in
satisfaction of the requirements of C.R.S. § 38-1-105(6)(a) and (b),
the same as if the court had entered an order pursuant to said
statute.

6. If an eminent domain proceeding is filed, the valuation
date for the purpose of said proceeding shall be the date upon which
the funds, as provided for in paragraph 2 above, were advanced by the
City to GPAC.

7. GPAC hereby states and verifies that there are no other
parties interested in its leasehold interest in the property sought
to be acquired by the City herein and does hereby agree to indemnify
and hold the City harmless from any claim or claims which might be
asserted by parties interested in said leasehold interest other than
GPAC.

8. In the event the City, for any reason, does not build the
project, the City agrees to still acquire the leasehold interest
hereinabove described and to pay Jjust compensation for the
acquisition pursuant to the eminent domain laws of the State of
Colorado. :



9. This Agreement for Possession and Use shall be binding
upon and inure to the benefit of the respective parties hereto, their
legal representatives, successors and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement for Possession and Use to be executed as of the day and
year first above written.

GPAC, INC., a Coloradg corporation

Tl ke

President

ATTEST: CITY AND COUNTY OF DENVER

. o %QM;

FELICIA MUFTIC, Clerk and Mayor
=¥, Ex-Officio Clerk
City and County of RECOMMENDED AND APPROVED:

By‘/44iﬂ4fz ,K/?Caaﬁzﬂ/fa

Qaj&ger of Publié @

APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

° 1O S o PT TR
STEPHEN H. KAPLAN, Attorney }p_%% <yl
for the City and County of By : ;;
Denver Auditor Ja z?f““/ﬁ1

By 7%£;£:7L7h7vé;42;(

Assistant City Attorney

-
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DISTRICT COURT, CITY AND COUNTY OF DENVER, STATE OF COLORADO

s i
Civil Action No. 90 CV 9830, Courtroom No. 7 / g

RULE AND DECREE IN CONDEMNATION [’//(

CITY AND COUNTY OF DENVER, a municipal corporatiag{,

Petitioner,

v.

GPAC, INC., a Colorado corporation; ALAN N. CHARNES, or his
Successor in office, Manager of Revenue of the City and County ?f
Denver; and Any and All Unknown Persons Who Claim Any Interest in
the Subject Matter of This Action,

t Respondents.

THIS MATTER having come on to be heard on the Petition of /
the City and County of Denver, a municipal corporation, for the i
taking of a certain leasehold interest in certain property
described in said Petition, and for the ascertainment of the
o compensation to be paid therefor and by reason thereof and the
time now being at hand for the entry of a Rule and Decree, the
Court, .

DOTH FIND:

L. That the Petitioner is authorized by eminent domain
proceedings to appropriate property for its local and municipal
purposes and, in particular, is authorized to appropriate the

‘*\ property which is the subject matter of this action.

2. That the Court has jurisdiction of the parties herein
and of the subject matter of this action.

3 That the parties have agreed on a disposition of this
matter, and that this matter has been resolved without the
necessity of a trial.

4, That the record owner of the property which is
described in the Petition herein is the Petitioner City and
County of Denver, a municipal corporation, it being owner by
virtue of certain instruments recorded among the records of the

Clerk and Recorder of the City and County of Denver and State of
Colorado.

5. That the Respondent GPAC, Inc., a Colorado
corporation, is the lessee of the property described in the

.

Petition herein by reason of a Lease between the Petitioner and

Exhibit 5
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said Respondent dated April 14, 1978 and an Amendatory Agreement Q
dated January 26, 1983, and that said Respondent has appeared

herein.

6. That the Respondent Alan N. Charnes is the duly .
appointed, qualified and acting Manager of Revenue of the C}ty
and County of Denver and as such has appeared herein asserting a
claim for any and all outstanding tax liens covering general
taxes, Moffat Tunnel assessments and local public improvement
district assessments, including interest on all outstanding taxes
as the same have accrued on the property described in the
Petition herein; that Petitioner has been in possession of said
property since December 28, 1989, and that all taxes due on said
property as of that date have been paid.

7. That other than the persons aforesaid no other person,
firm or corporation has appeared herein or has any claim or
claims to, any interest or interests in, or any lien or liens,
encumbrance or encumbrances pertaining to the property which is
described in the Petition herein.

8. That an accurate description of the leasehold interest
taken with respect to certain property described in the Petition
herein, which property is situate in the City and County of
Denver and State of Colorado, is as follows:

The floor level of Area 4 and the mezzanine area
immediately above the floor 1level of Area 4, plus
temporary possession and use for construction and
safety purposes during construction in the Galleria
Floor Area immediately adjacent to Area 4, all as
described in the Lease between GPAC, Inc., a GColorado
corporation, and cthe City and County of Denver, a
municipal corporation, dated April 14, 1978 and the
Amendatory Agreement dated January 26, 1983, which
property is owned by the City and leased to GPAC.

9. That the total compensation due the Respondents for the
taking of the leasehold interest in certain property described in
the Petition herein and hereinabove described including, but not
necessarily limited to, the value of said leasehold interest, the
damages to any residue or remainder of any pProperty not taken and
any and all interest, costs, disbursements, expenses and
attorneys' fees is $350,000.00, which compensation shall not be
subject to adjustment as provided in Section 38-1-114, C.R.S.;
all of the foregoing being pursuant to and in accordance with the
stipulation as hereinafter set forth.

10. That pursuant to an Agreement for Possession and Use,
?he Petitioner has been in Possession of the leasehold interest
in the property described in the Petition and hereinabove
described as of December 28, 1989, and has advanced to the
Respondent, GPAC, Inc., a Colorado corporation, the sum of
$250,000.00 as a deposit for possession,

-9
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WHEREFORE, IT IS ORDERED, ADJUDGED AND DECREED:

1. That upon the deposit by the Petitioner into the
Registry of the Court of the further and additional sum of One
Hundred Thousand Dollars ($100,000.00), the Petitionmer City and
County of Denver, a municipal corporation, shall be and it hereby
is adjudged to be the absolute holder and owner in unconditional
fee simple absolute, free of any and all leasehold interests and
all rights of reversion and reversionary interests including, but
not limited to, possibility of reverter and right of entry for
condition broken, in and to the property hereinabove described,
together with all improvements being situate thereon, and it be
and it hereby is authorized to take possession of and to hold the
same for all purposes, free of all rights, titles, interest or
interests, claims or equities of all Respondents to said property
free and clear of all liens and claims.

2 That the sum of $350,000.00 be and is hereby determined
to be in full, total and complete payment for the taking of the

-leasehold interest in certain property hereinabove described

including, but not necessarily limited to, the value of said
leasehold interest, the damages to the residue or remainder of
any property not taken and any and all interest, costs,
disbursements, expenses and attorneys' fees which compensation
shall not be subject to adjustment as provided in Section
38-1-114, C.R.S.

3. That upon receipt of the additional dep051t of
$100,000.00, as aforesaid, the Clerk of this Court is hereby
authorlzed ordered and directed to forthwith disburse the entire
sum of $100,000.00 to the Respondent GPAC, Inc., a Colorado
corporation, by re1e351ng said sum directly to a representative
of said Respondent s attorneys, Montgomery Little Young Campbell
& McGrew, P.C., 5445 DIC Parkway, Suite 800, Englewood,

Colorado 80111

4, That a certified copy of this Rule and Decree in
Condemnation be recorded and indexed in the Office of the Clerk
and Recorder of the City and County of Denver and State of
Colorado in like manner and with like effect as if it were a deed
of conveyance from the owners and parties interested to the
Petitioner herein.

‘x

DONE mig EN COURT this day of , 1990

Ot SoE {‘:.7;:“‘:, s BY THE COURT:
? bty g AR
: MWMMWWCQ ﬁ: : 0/
. é"’ 2Ll 1% and correct # 3 £ 7
it »‘,‘-(‘j(‘“_‘,‘:‘.{:ﬁ‘;\,.‘zr{gy TUSiady, \) e

Deputy Clerk
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IT IS HEREBY STIPULATED BY AND AMONG
THE PARTIES HERETO THAT THE ABOVE
RULE AND DECREE IN CONDEMNATION MAY
BE ENTERED HEREIN:

PATRICIA L. WELLS - #10120
City Attorney

ROBERT M. KELLY - #3935
Assistant City Attorney

By %
Robert M. Kel

353 City and County Building
Denver, Colorado 80202 -

Attorneys for the Petitioner

MONTGOMERY LITTLE YOUNG
CAMPBELL & MCGREW, P.C.

David (.. Kelb¥s . $17457
5445 DTC Parkway, Suite 800
Englewood, Colorado 80111

Attorneys for Respondent
GPAC, In., a Colorado -
corporation

Assistant Clty :" rney
1445 Cleveland Place, Room 303
Denver, Colorado 80202

Attorney for Respondent
Manager of Revenue of the
City and County of Denver
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DENVER DISTRICT CT
1437 BANNOCK
640-2491

WED 11-07-90 R1111

700098304

cv 0.00
CONDEM 50000.00 i
CONDEM 50000.00 o
SUB TL 100000.00
TOTAL  100000.00

CHECK  50000.00 “
CHECK  50000.00
CHANGE 0.00

16663 4444 T16:04
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December 2, 2015

GALLERIA AT THE DENVER PERFORMING ARTS COMPLEX
LEASE STATISTICS

SQUARE LEASE END RENT/ SQ. VS % ESCAL TOTAL CURRENT
TENANT FEET DATE DATE FT. SALES DATE RENT + EXPENSES RENT RENT

Galleria Theatre* 7,243  01/01/02  12/31/17 $18.00 6% 0 - $12,100.00 ¢ 1,883.18 $13,983.18 $ 12,100.00
(1B-2) $21.04 6% 01/01/16  $12,700.00
$22.03 6% 01/01/17  $13,300.00

Morning Cup*

(1B-1), (1A-1,2) 3,775 01/01/13 12/31/20 $25.43 10% - $8,500.00 $ 98150 $ 948150 $ 8,500.00
$30.52 10% 01/01/16 $9,600.00

Epernay LLC* 4,317 07/12/11  12/31/21 $20.00 6% 0 - $7,228.00 $ 1,12242 $ 8,350.42 $ 7,228.00
(1A-3,4,5,6) $26.12 6% 01/01/16 $9,400.00
$27.80 6% 01/01/17  $10,000.00

The Limelight Lounge* 5,981 07/01/13  06/30/16 $19.26 6% 07/01/15 $9,602.00 $ 1,036.71 $10,638.71 $ 9,602.00

(Space 2 A&B)

Dandoos Fine Imports 1,650 10/23/13  12/31/18 $15.00 NA - $2,062.50 $ 429.00 $ 2,491.50 $ 2,062.50
(Space 2C) $17.45 N/A 01/01/16 $2,400.00
$18.90 N/A 01/01/17 $2,600.00
$20.36 N/A 01/01/18 $2,800.00

City Parking Garage 3,660 06/05/10  06/30/20 $8.00 N/A $2,373.00 $ 45093 $ 2,82393 $ 2,373.00
(3) $8.50 N/A $2,522.00

Total Square Feet 26,526 Current Monthly Rent $ 41,865.50

* Rent may escalate each year with formula for % rent
Net operating income is 55% of leases ~ $23,026.03 per month for present leases

Exhibit 6



ESTOPPEL AND ATTORNMENT AGREEMENT

This Agreement is made this _  day of , 20_, by and between
, a , whose address is
(*Tenant”), and
a
, whose address is (“Landlord™),

for the benefit of the City and County of Denver, a Colorado home rule municipality (“City”).
Recitals

Landlord is the owner and holder of a lease (the “Master Lease”) with the City to certain real
property (the “Real Estate™) situated in the City and County of Denver, State of Colorado, and
described in Exhibit A attached- hereto and by this reference made a part hereof.

Tenant is sublessee of certain premises located on the Real Estate (the “Subleased Premises™)
pursuant to a sublease between the Tenant and the Landlord, dated (the
“Sublease™).

Landlord and the City have agreed that the City will acquire all of Landlord’s interest in the
Master Lease and Real Estate, and terminate Landlord’s interest therein, but the City has agreed to
accept and assume the Sublease pursuant to an Assignment of Lease (the “Assignment”).

The City and Landlord have required the execution and delivery of this Agreement as a
condition of the conveyance and termination of Landlord’s interest in the Master Lease, and as a
condition of the Assignment.

Accordingly, the parties hereby agree as follows:

1. Tenant Estoppel. Tenant hereby certifies, represents and warrants to the City as
follows:

@) A true and correct copy of the Sublease (together with all amendments
currently in effect) is attached hereto as Exhibit B. The Sublease constitutes the entire understanding
between Tenant and the Landlord and is currently in full force and effect and has not been amended or
modified, except as contained in Exhibit B;

(b) No sublease agreement, pursuant to which any sublessee may now or hereafter
have any right to possession or use of the Premises or any part thereof, presently exists;

(c) The Lease is for the term specified in the Sublease. The commencement date
of the term of the Sublease, the date on which the Tenant commenced occupancy under the Sublease
and the date of expiration of the term of the Sublease is in each instance accurately set forth in the
Sublease;

(d) A security deposit in the amount of $ has been delivered to
Landlord as required under the Sublease;

(e) The Tenant commenced paying rent on the date set forth in the Lease, and
rental and other amounts payable under the Sublease have been paid to the date hereof, and no

IEXHIBIT 7|
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payment of rents or other charges due or to become due under the Sublease has been or will be made
more than 30 days in advance of its due date;

0 On and as of the date hereof, the Landlord is not in default under any of the
terms of the Sublease, and Tenant has no claim of breach, counterclaim, lien, rent concession, credit,
rebate or offset under the Sublease;

(9) The Tenant is solvent and free from bankruptcy and other reorganization
proceedings and assignments for the benefit of creditors;

(h) The Tenant consents to assignment of the Landlord’s rights under the
Sublease to the City and agrees that the Tenant will pay rent and other sums due under the Sublease
directly to the City upon receipt of notice from the City stating that the City and Landlord have
closed,;

)] Tenant has no right to expand the Subleased Premises or to relocate to
different space, or any right of first refusal to lease other space in the Real Estate.

2. Tenant to Attorn to City. Upon the execution and delivery of the Assignment, the
Tenant agrees that Tenant shall be bound to the City under all of the terms, covenants and conditions of
the Sublease for the balance of the term thereof remaining and any extension or renewals thereof which
may be effected in accordance with any option therefor in the Sublease, with the same force and effect
as if the City were originally the landlord under the Sublease, and the Tenant does hereby attorn to
the City as its Landlord, such attornment to be automatically effective immediately upon the
execution and delivery of the Assignment without the execution of any further instruments on the
part of Tenant.

3. Notice of Payment. After notice is given to Tenant by City, pursuant to the
Assignment, that the rentals under the Sublease should be paid to City, Tenant shall pay to City, or in
accordance with the directions of City, all rentals and other monies due and to become due to the
landlord under the Sublease, and Landlord hereby expressly authorizes Tenant to make such
payments to City and hereby releases and discharges Tenant of and from any liability to Landlord on
account of any such payments.

4. Successors and Assigns. This Agreement and each and every covenant, agreement
and other provision hereof shall be binding upon the parties hereto and their successors’ and assigns,
including without limitation each and every holder of the Sublease or any other person having an
interest therein and shall inure to the benefit of the City, and its successors and assigns.

5. Choice of Law. This Agreement is made and executed under and in all respects is to
be governed and construed by the laws of the State of Colorado.

6. Captions and Headings. The caption and headings of the various sections of this
Agreement are for convenience only and are not to be construed as confining or limiting in any way
the scope or intent of the provisions hereof. Whenever the context requires or permits, the singular
shall include the plural, the plural shall include the singular.

7. Notices. Any notices which any party hereto may desire or may be required to give to
any other party shall be in writing and the mailing thereof by certified mail, or equivalent, to the
addresses as set forth above, or to such other placeas any party hereto may designate in writing.



WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day
and year first above written.

TENANT:
,a
By:
Its:
STATE OF COLORADO )
) ss
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 20, by , the authorized representative
of
Witness my hand and official seal.
My commission expires:
Notary Public
(SEAL)

LANDLORD:

By:

Its:

(insert notary acknowledgment)



ASSIGNMENT OF LEASE

THIS ASSIGNMENT OF LEASE ("Assignment™) is made and entered into this ____ day of
, 20__, by and between GPAC, Inc., a Colorado corporation ("Assignor") and The
City and County of Denver, a municipal corporation of the State of Colorado ("Assignee").

RECITALS
A On , 20___Assignor as Landlord entered into a Lease or Sublease (“Lease”)
with (“Tenant”) for the property described on
(the “Premises”), a copy of which is
attached hereto as Exhibit A.
B. Assignor wants to assign its interest as Landlord under the Lease to Assignee and

Assignee wants to assume the interest of Landlord under the Lease.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Assignment. Assignor hereby assigns to Assignee all of Assignor’s right, title and
interest under the Lease. Assignor represents that it holds a security deposit of $ from
the Tenant, which amount will be transferred to Assignee upon full execution of this Assignment.

2. Assumption. Assignee hereby assumes all of the obligations of Assignor under the
Lease from and after the date of this Assignment.

3. Indemnity/Release. Assignor agrees to indemnify and hold Assignee harmless with
respect to all obligations, duties, costs and expenses, including reasonable attorneys' fees incurred
under the Lease which arose prior to the date of this Assignment. Assignee agrees to release
Assignor with respect to all obligations, duties, costs and expenses, including reasonable attorneys'
fees incurred under the Lease which arise after the date of this Assignment.

4. Authority. Assignor and Assignee, each respectively, represent and warrant that it has
full power and authority to execute and deliver this Assignment, and Assignor represents and
warrants that there are no currently existing assignments of its interests under the Lease.
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IN WITNESS WHEREOF, the parties have executed this Assignment the date and year first
above written.

ASSIGNOR:

ASSIGNEE:
CITY AND COUNTY OF DENVER
By:

Its: Director of Real
Estate




