SECOND AMENDMENT TO
PCS SITE AGREEMENT

THIS SECOND AMENDMENT TO PCS SITE AGREEMENT (this “Second
Amendment”) is entered into this _bQ day of M, 20 2#] by and between JAMES
IRWIN EDUCATIONAL FOUNDATION, a Colorado nonprofit corporation (“Lessor”), with a
mailing address of 5525 Astrozon Boulevard, Colorado Springs, Colorado 80916, and STC FIVE
LLC, a Delaware limited liability company, by and through GLOBAL SIGNAL
ACQUISITIONS III LLC, a Delaware limited liability company, its attorney in fact (“Lessee™),
with a mailing address of 2000 Corporate Drive, Canonsburg, Pennsylvania 15317.

RECITALS

WHEREAS, 2460 Limited Partnership, a Colorado limited partnership (“Original
Lessor”) and Sprint Spectrum L.P., a Delaware limited partnership (“Original Lessee™) entered
into an Option Agreement dated August 4, 1997 (the “Option”), a memorandum of which was
recorded in the official records of El Paso County, Colorado (the “Official Records™) on August
22, 1997 at Instrument No. 97097735, whereby Original Lessor granted Original Lessee an
option to lease certain real property, together with access and utility easements, located in El
Paso County, Colorado from Original Lessor (the “Leased Premises” or “Site”), all located
within certain real property owned by Original Lessor (the “Property”); and

WHEREAS, Original Lessee exercised the Option and therefore, Original Lessor and
Original Lessee entered into a PCS Site Agreement dated November 24, 1997 (the “Original
Agreement”), a memorandum of which was recorded in the Official Records on December 17,
1997 at Instrument No. 97148192, whereby Original Lessee leased the Leased Premises from
Original Lessor; and

WHEREAS, the Original Agreement was amended by that certain First Amendment to
PCS Site Agreement dated May 31, 2006 (hereinafter the Original Agreement and all subsequent
amendments are collectively referred to as the “Agreement™); and

WHERAS, James Irwin Educational Foundation is currently the lessor under the
Agreement as the current owner of the Property, as more fully set forth in the Special Warranty
Deed recorded in the Official Records on June 8, 2022 at Instrument No. 222078801 ; and

WHEREAS, STC Five LLC is currently the lessee under the Agreement as ultimate
successor in interest to Original Lessee; and

WHEREAS, the Leased Premises may be used for the purpose of constructing,
maintaining and operating a communications facility, including tower structures, equipment
shelters, cabinets, meter boards, utilities, antennas, equipment, any related improvements and
structures and uses incidental thereto; and

WHEREAS, the Agreement had an initial term that commenced on November 24, 1997
and expired on November 23, 2002. The Agreement provided for four (4) extensions of five (5)
years each (each a “Renewal Term”), all of which were exercised by Lessee. According to the
Agreement, the final Renewal Term expires on November 23, 2022; and
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WHEREAS, Lessor and Lessee desire to amend the Agreement on the terms and
conditions contained herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are acknowledged, Lessor and Lessee agree as follows:

l. Recitals; Defined Terms. The parties acknowledge the accuracy of the foregoing
recitals. Any capitalized terms not defined herein shall have the meanings ascribed to them in
the Agreement. All references to the defined terms “Owner” and “SSLP” in the Agreement are
hereby deleted and “Lessor” and “Lessee”, respectively, are inserted in their place.

2, Term. The second sentence of Section 2 of the Original Agreement, and only that
sentence, is hereby deleted and the following is inserted in its place:

This Agreement will be automatically renewed for nine (9) additional five (5)
year terms (each a “Renewal Term”) unless Lessee provides Lessor with notice of
its intention not to renew not less than ninety (90) days prior to the expiration of
the then-current Renewal Term.

Lessor and Lessee hereby acknowledge that Lessee has exercised the first four (4)
Renewal Terms, leaving a balance of five (5) Renewal Terms, with the final Renewal Term
expiring on November 23, 2047.

3 Conditional Signing Bonus. Lessee will pay to Lessor a one-time amount of
N . ' ol cxcoution of this Second
Amendment (and any applicable memorandum of amendment) (the “Conditional Signing
Bonus™). Lessee will pay the Conditional Signing Bonus to Lessor within sixty (60) days of the
full execution of this Second Amendment. In the event that this Second Amendment (and any
applicable memorandum of amendment) is not fully exccuted by both Lessor and Lessee for any

reason, Lessee shall have no obligation to pay the Conditional Signing Bonus to Lessor.

4. One-Time Rent Reduction. On August 1, 2022, the current Rent payable under
the Agreement will be reduced to
per month (“Rent Reduction™). Following the Rent Reduction, the monthly Rent shall continue
to adjust pursuant to the terms of this Second Amendment. This Rent adjustment replaces and is

in lieu of the regular Rent adjustment scheduled to occur pursuant to the Agreement on the same
date.

5. Escalation. Commencing on November 24, 2023 and every year thereafter (each
an “Adjustment Date”), the monthly Rent shall increase by an amount equal to ||| | [ [GTGTGcGcGcN
— of the monthly Rent in effect for the month immediately preceding the
Adjustment Date. Such Rent escalations shall replace any Rent escalations currently in the
Agreement.

6. Improvements. The second and third sentences of Section 7 of the Original
Agreement, and only those sentences, are hereby deleted and the following is inserted in their
place:
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Lessee and its sublessees and/or licensees shall have the right to modify, alter,
add, replace, remove, and maintain wireless communications facilities located
within the Leased Premises without the consent or approval of Lessor. Lessee
shall provide Lessor with written notice of Lessee’s improvements and upgrades.

7. Termination. The last sentence of Section 11 of the Original Agreement, and only
that sentence is hereby deleted in its entirety.

8. No Expansion of L.eased Premises. Lessor and Lessee acknowledge and agree
that the Leased Premises may not be expanded.

9. Eminent Domain. If Lessor receives notice of a proposed taking by eminent
domain of any part of the land upon which the Leased Premises or the easements are situated,
Lessor will notify Lessee of the proposed taking within five (5) days of receiving said notice and
Lessee will have the option to: (i) declare the Agreement null and void and thereafter neither
party will have any liability or obligation thereunder; or (ii) remain in possession of that portion
of the Leased Premises and easements that will not be taken, in which event there shall be an
equitable adjustment in Rent on account of the portion of the Leased Premises and easements so
taken. With either option Lessee shall have the right to contest the taking and directly pursue an
award.

10. Notice. Lessor’s and Lessee’s notice addresses stated in the Agreement are
amended as follows:

Ifto Lessor: James Irwin Educational Foundation
5525 Astrozon Boulevard
Colorado Springs, CO 80916

Ifto Lessee: STC Five LLC
c/o Global Signal Acquisitions [11 LLC
Attn: Legal - Real Estate Department
2000 Corporate Drive
Canonsburg, PA 15317

1. Ratification.

a) Lessor and Lessee agree that Lessee is the current lessee under the Agreement, the
Agreement is in full force and effect, as amended herein, and the Agreement contains the entire
agreement between Lessor and Lessee with respect to the Leased Premises.

b) Lessor agrees that any and all actions or inactions that have occurred or should
have occurred prior to the date of this Second Amendment are approved and ratified and that no
breaches or defaults exist as of the date of this Second Amendment.

c) Lessor represents and warrants that Lessor is duly authorized and has the full
power, right and authority to enter into this Second Amendment and to perform all of its
obligations under the Agreement as amended herein.
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d) Lessor agrees to provide such further assurances as may be requested to carry out
and evidence the full intent of the parties under the Agreement as amended herein, and ensure
Lessee’s continuous and uninterrupted use, possession and quiet enjoyment of the Leased
Premises under the Agreement as amended herein.

e) Lessor acknowledges that the Leased Premises, as defined, shall include any
portion of the Property on which communications facilities or other Lessee improvements exist
on the date of this Second Amendment.

12, IRS Form W-9. Lessor agrees to provide Lessee with a completed IRS Form W-
9, or its equivalent, upon execution of this Second Amendment and at such other times as may be
reasonably requested by Lessee. In the event the Leased Premises is transferred, the succeeding
lessor shall have a duty at the time of such transfer to provide Lessee with a completed IRS Form
W-9, or its equivalent, and other related paper work to effect a transfer in the rent to the new
lessor. Lessor’s failure to provide the IRS Form W-9 within thirty (30) days after Lessee’s
request shall be considered a default and Lessee may take any reasonable action necessary to
comply with IRS regulations including, but not limited to, withholding applicable taxes from rent
payments.

13: Remainder of Agreement Unaffected. The parties hereto acknowledge that except
as expressly modified herein, the Agreement remains unmodified and in full force and effect. In
the event of any conflict or inconsistency between the terms of this Second Amendment and the
Agreement, the terms of this Second Amendment shall control. The terms, covenants and
provisions of this Second Amendment shall extend to and be binding upon the respective
executors, administrators, heirs, successors and assigns of Lessor and Lessee. This Second
Amendment may be executed simultaneously or in counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same agreement.

14. Survey. Lessee reserves the right, at its discretion and at its sole cost, to obtain a
survey (“Survey”) specifically describing the Leased Premises and any access and utility
easements associated therewith. Lessee shall be permitted to attach the Survey as an exhibit to
this Second Amendment and any related memorandum for recording, which shall update and
replace the existing description, at any time prior to or after closing of this Second Amendment.

15. Recordation. Lessee, at its cost and expense, shall have the right to record a
memorandum of this Second Amendment (“Memorandum™) in the Official Records at any time
following the execution of this Second Amendment by all parties hereto. In addition, Lessee
shall have the right in its discretion, to record a notice of agreement, affidavit or other form to be
determined by Lessee without Lessor’s signature in form and content substantially similar to the
Memorandum, to provide record notice of the terms of this Second Amendment.

16. Electronic Signatures. Each party agrees that the electronic signatures of the
parties included in this Second Amendment are intended to authenticate this writing and to have
the same force and effect as manual signatures. As used herein, “electronic signature” means
any electronic sound, symbol, or process attached to or logically associated with this Second
Amendment and executed and adopted by a party with the intent to sign this Second
Amendment, including facsimile or email electronic signatures.
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This Second Amendment is executed by Lessor as of the date first written above.

LESSOR:

JAMES IRWIN EDUCATIONAL
FOUNDATION,

a Colorado nonprofit corporation

By:
Print Name:
Print Title:

L

[Lessee Execution Page Foliows]
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This Second Amendment is executed by Lessee as of the date first written above.

Site Name: 2460 WAYNOKA PL
Business Unit #: 877033

LESSEE:
STC EIVE LLC,
a Delaware limited liability company

By: GLOBAL SIGNAL ACQUISITIONS
[ LLC,

a Delaware limited liability company,

its Attorney in Fact

By: %gM
s Sedgwfck

Print Name:

Print Title: Manager RE Transactions
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This Agreement, made this & an of Serremaca , 1996 by and between 2460 Limited
Partnership, a Colorado limited partnership (the "Owner") whose address is 1512 Larimer Street,
Suite 323, Denver, Colorado 80202 and The David Johnson Group, inc., a Colorado corporation (the
"Manager'™), with offices at 1512 Larimer Street, Suite 325, Denver, Colorado 80202,

WITNESSETIH:

WHEREAS, the Owner and the Manager desire that the Manager provide management
services for the real property (the "Property") located at 2460 Waynoka Place, Colorado Springs,
unincorporated El Paso County, Colorado commonly known as the Lockheed-Martin Building.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

I Appointment of Manager. Effective the date set forth above, the Owner engages
Manager as the Manager of the Property upon the terms and conditions set forth below. Except as
specifically provided below, Manager is not the agent of Owner but is an independent contractor.

2. Authority and Duties of ager.

2.1 Authority. The Owner grants to the Manager the authority to act on behalf
of Owner to perform the duties provided for in this Agreement.

2.2 Duties. Manager will use its best efforts at all times during the term of this
Agreement to perform the following duties with respect to the Property:

2.2.1 Familjarity with Property. To familiarize itself as promptly as
practicable with all physical and financial aspects of the Property and the operation thereof.

222 Rent Collection. To assist Owner in computing all rents, rent
escalations and other amounts payable by tenants of the Property, to collect the same promptly when
due, to enforce the terms of tenants' leases and, if necessary, in the name of the Owner, to institute
and prosecute all litigation and other proceedings reasonably required in connection with collection
of rent, the eviction of defaulting tenants, and other similar, routine legal matters, subject to the
approval of Owner, (it being understood that no authority is hereby conferred on the Manager to take
any other legal or administrative action on behalf of the Owner of the Property other than the
eviction of tenants without the prior express approval of the Owner). Owner authorizes Manager,
on behalf of and as agent for Owner, to serve all notices on tenants which Manager reasonably
determines necessary or desirable to implement its duties under this Section 2.2.2. In the event
Manager desires to engage counsel to enforce the terms of tenants' leases, such counsel shall be
subject to Owner's prior approval.
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223 Maintenance of Property and Payment of Expenses. To maintain
the Property in a first class condition and in connection therewith to make, or cause to be made, and
supervise all necessary and appropriate repairs, replacement, additions, improvements, decorations
and alterations to the Property including personal property and equipment; and to purchase supplies
and equipment necessary to perform the foregoing, Manager shall not make or incur any
expenditures involving repairs, alterations and/or decorations to the Property, for an amount in
excess of [ without first having received the prior written approval of Owner. However,
in the event of an emergency which in the reasonable opinion of Manager warrants immediate
emergency repairs to protect the Property from darnage or from further damage, as the case may be,
and/or to maintain required services to the tenants of the Property, then Manager shall not be
required first to obtain written permission, but shall be expected to cause such emergency repairs to
be made, as quickly as possible, though the cost of such emergency repairs may exceed
but only if sufficient funds are in the Account (as defined in Section 2.3). If sufficient funds are not
in the Account to pay for such emergency repairs, Manager shall so inform Owner, but Manager
shall be under no obligation to advance its own funds for such purpose. Manager shall, within five
(5) business days following any such occurrence, notify Owner of such emergency and the
expenditure incurred. All contracts for repairs and alterations entered into by Manager in accordance
with this Agreement shall be made on behalf of and in the name of the Owner.

2.24 Real Estate Taxes. Promptly after the effective date of this
Agreement, and at reasonable intervals thereafter, to review the assessment of the Property for real
estate taxes, to advise the Owner of any assessment which the Manager believes to be in excess of
what is fair and just and to make informal representations to the appropriate authorities in an effort
to secure reduction of such assessment whenever requested to do so by the Owner,

2.2.5 Service Contracts. To negotiate and, subject to Owner's approval,
enter into service contracts for snow and trash removal, landscaping, maintenance and other service
and supplies as are necessary for the efficient and economical operation of the Property. Each such
contract, unless otherwise approved in writing by Owner, is to provide for a right of cancellation of
the contract by the Owner or his representative on no more than thirty (30) days written advance
notice. All such service contracts shall be entered into by Manager on behalf of and in the name of
the Owner. Manager shall obtain no less than two proposals on all work performed.

226 Compliance with L.aws; Etc. To take all steps reasonably necessary
for compliance by the Owner and the Property with all applicable laws, regulations and other official

promulgations.

227 Tenant Moves. To supervise the moving in and moving out of
tenants of the Property so that such moves will be made in such manner as will minimize both
inconvenience or annoyance to other tenants of the Property and damage to the Property and the
property of such other tenants,

228 Tepant Relations. To maintain business-like relations with tenants
whose service request shall be received, considered and recorded in systematic fashion to evidence

-2 -
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action taken with respect to each, and shall report to Owner, after investigation, complaints of a
serious nature, with appropriate recommendations.

229 Communication with Qwner. To promptly report to Owner any
material conditions, circumstances or events, occurring with respect to the Property, which may
require Owner's attention as set forth under this Agreement,

2.2.10  Genperal. To perform all other services generally performed by
leading management companies providing management for similar properties in the Denver,
Colorado area and to perform such services and all of the other services described above.

2.2.11  Building Personne]. With the consent of Owner, to hire a building
engineer and such full time maintenance personnel as Manager determines reasonably necessary to
perform the services to be performed by Manager hereunder, all in accordance with the Annual Plan.
All such employees shall be the employees of the Manager and not of Owner.

2.2.12  Repors. To provide Owner with monthly and annual operating
statements of the Property, tenant status reports, maintenance reports and such other similar reports
concerning the property customarily provided by a property manager.

2.2.13  Security and Maintenance Services. Manager may contract with

Preferred Maintenance Services, Inc., a corporation affiliated with Manager, to provide on-site
security, maintenance and engineering services for the Property, and Manager may renew or extend
any such contract from time to time.

2.3 Accountin inancial Matters.

23.1 Depaosit of Revenues of Property. If Manager receives any monies

on behalf of Owner, including tenants’ security or other deposits, Manager shall deposit all such
funds in a bank in Denver, Colorado to be approved or designated by Owner in one or more special
accounts maintained by Manager (the "Accounts") for the deposit of monies of QOwner with respect
to the Property and any such funds shall not be commingled with the funds of the Manager or funds
belonging 1o owners of other properties managed by Manager. Manager shall advise Owner of the
location, name and account number of the Accounts, and Owner and Manager shall be signatories .
for any such Account, unless otherwise approved by Owner. All funds in the Accounts shall be the
property of the Owner, subject to Manager's right to make payments to itself for amounts due
Manager under this Agreement.

232 Owrper's Access. The Owner shall at all reasonable times have full
access to all books, records and accounts maintained by the Manager with respect to the Owner. The
records and accounts shall be maintained by the Manager at its office in the Denver, Colorado area
or some other convenient place approved by the Owner, and shall at all times be and remain the sole
property of the Owner, but the Manager may copy such records at its own expenses at any time and
retain such copies.
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2.3.3 Owner's Accounting Responsibilities. Owner shall be responsible

for preparation and filing of all Partnership tax returns and any financial or other reports concerning
the Property that are desired by Owner other than the reports to be furnished by Manager under
Section 2.2.12.

234 Tenant Security Deposits. Manager shall promptly transfer all
security deposits and advance rentals (collectively the "Security Deposits") for the property received

by Manager to a separate account for Security Deposits.

23.5 Insurance. Manager will review all insurance policies affecting the
Property and make recommendations to Owner based on such review.

2.4 Annual P edure.

2.4.1 Preparation of Plan. The Manager shall submit to Owner for
approval an annual plan for the Property. Manager shall submit such Plan to the owner no later than

the 1st day of December during each year during the term of this Agreement. If Owner shall object
to any part of the annual plan proposed by Manager, the Manager shall consider such objections and
modify the annual plan as Owner in its sole discretion deems appropriate, and submit the modified
annual plan to the Manager as promptly as practicable. The terms "Annual Plan," as used in this
Agreement, means such annual plan which has been approved by the Owner. The Annual Plan shall
include an operating budget for the period in question and, if capital improvements are made to the
Property during such period, a capital budget. The Owner shall have the right at any time, by notice
to the Manager, to change prospectively any aspect of any Annual Plan.

242 Execution of Annual Plan. Upon the Owner's adoption of an
Annual Plan, it shall be the duty and responsibility of the Manager, to the extent the Annual Plan

relates to on-site management, to effect it during the year to which it applies. Without limiting the
generality of the foregoing sentence, the Manager shall not without the prior written consent of an
officer of the general partner of Owner, expend any funds of the Owner if such expenditures would
cause either (i) the amount expended for the relevant expenses category to exceed by more than [l
I < amount budgeted for such expense in the Annual Plan or (i) the amount of all
expenditures corresponding to the applicable budget to exceed by more tha ||| Gz
total amount of such budget included in the Annual Plan, provided that nothing in this Section 2.4.2
shall preclude the Manager from making such an expenditure, regardless of its magnitude, when, in
the good faith belief of the Manager, such expenditure is required to be made urgently in order to
prevent death or serious injury to any person, serious physical damage to the Property or material

financial damage to the Property.
2.5  Payment - to be Rej ed.
2.5.1 Payvment from Account. The following costs and expenses shall

be paid for by the Manager from the Account to the extent of sums in the Account and, if the
Account is insufficient, then from the Owners funds:

-4 -
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(a) Cost of the salaries of employees employed on the
Property.

(b} Cost of all taxes, improvement assessments and other like
charges of any kind or nature relating to the Property;

{c) Cost of any and all supplies and equipment used to
maintain and operate the Property;

(d) Cost to correct any violation of federal, state and local
laws, ordinances, regulations, orders and requirements relative to the leasing,
use, operation, repair and maintenance of the Property;

{e)  Cost of making and supervising all repairs, replacements,
alterations, additions, improvements and decorations to the Property,
including any personal property located thereon in which Owner has an
ownership or security interest, but shall not include tenant improvements,
space planning and commissions;

®) Cost incurred by Manager in connection with all service

contracts approved by Owner;

{(g)  Cost of collection of delinquent rentals;

(hy  Cost of capital expenditures relating to the Property;

) Cost of all utilities and on-site telephones,

) Cost of all marketing and advertising for the Property;

(k)  Cost of all administrative expenses, including without
limitation printed forms, printed checks, telephone, photocopying and
postage incurred by Manager in the course of providing management services

to Owner pursuant to this Agreement.

2.5.2 Deficiency in Account. Owner shall maintain funds in the Account

sufficient to meet all costs and expenses, including but not limited to those specified above. Owner
shall deposit funds into the Account by the 15th and last day of each month in such amounts as
Manager reasonably projects are required to meet such costs and expenses. Manager shall notify
Owner of the amounts necessary to pay such expenses at least five (3) days prior to the date such

deposit is to be made.

sy, If the Account contains

insufficient funds to meet the costs and expenses set forth abeve and Owner fails to provide
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additional funds for such purpose, the Manager shall be under no obligation to pay and shall not be
liable to Owner for any damage or injury resulting from failure to pay for such costs and expenses.

2.5.4 No Advance by Manager. Manager may, but shall have no

obligation to, expend its own funds to pay any such costs or expenses, in which case Owner shall
be required to reimburse Manager in full upon demand.

3. Related Parties. The Manager will not enter into any contract or other arrangement
with a part related to the Manager without first obtaining the written approval of the Owner, except
as otherwise provided in Section 2.2.13 hereof.

4, Manager's Insurance. The Manager shall, at its own sole expense, maintain, for the
benefit of the Owner, a fidelity bond having such terms, in such amounts and with such carriers as
the Owner may from time to time reasonably request. In addition, Manager, at its own sole expense,
shall carry with an insurance company authorized to do business in the State of Colorado and
satisfactory to the Owner, workman's compensation insurance in accordance with the laws of the
State of Colorado and liability insurance applicable to and covering all persons engaged in the
performance of said work. Manager shall fumish Owner with certificates showing that such
insurance is in force. Manager may subcontract with qualified third parties to perform any part of
Manager's obligations hereunder with written approval from the Owner. Manager agrees to include
in such subcontract a provision that such subcontractor shall carry with a good and solvent insurance
company, authorized to do business in the state, workman's compensation insurance and employer's
liability insurance applicable to and covering all persons engaged in the performance of such
subcontract work and services and such other insurance, including liability, as Manager deems
necessary to protect Owner, its Property and Manager, and Manager shall satisfy itself that such
insurance is in force at all times during the term of such subcontract.

3. ager's ensati

5.1 Management. For management of the Property and all services provided for
by this Agreement, the Owner will pay the Manager a monthly fee as set forth in Schedule 1 attached
hereto. The fee to Manager shall be paid monthly in arrears on or before the tenth (10th) business
day of each month. Manager is authorized to pay itself the fee due hereunder from funds in the
Account. :

5.2 Engipeering. For engineering services provided for the Property, the Owner
will pay Preferred Maintenance Services, Inc. a current fee of per hour per engineer.
Engineering services shall be billed monthly. .

5.3  Leasing Commission. Owner will pay the Manager leasing commissions as
described in Schedule 1 attached hereto. All commissions shall be payable upon execution of the

lease.
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5.4  Construction Management. For supervising construction performed on or at

the Property, Owner will pay Manager a fee equal to| | of ttc cost of construction
including architectural and engineering fees.

5.5  Reimbursement. Owner will reimburse Manager for the expenses incurred
by Manager and described in Section 2.5.1.

6. Indemnification.

6.1  Owner’s Indemmnification. The Owner will carry adequate liability insurance
on the Property and will name the Manager thereon as insured. The Owner will indemnify and hold
harmless the Manager from any and all hability arising incident to the Manager's performance of its
duties hereunder except such liability as results from Manager's negligence, gross negligence, willful
misconduct or bad faith.

6.2  Manager's Indemnification. The Manager will indemnify and hold Owner
harmless from and against any and all liabilities resulting from the Manager's negligence, gross
negligence, willful misconduct or bad faith.

6.3  Physical Condition of the Property. The Owner shall indemnify and hold

Manager harmless against any and all losses, costs or expenses incurred by reason of, arising out of
or in any way related to non-compliance with all applicable state, federal and local laws, ordinances,
rules and regulations relating to the physical condition of the Property, provided Manager shall
promptly notify Owner of Manager's knowledge of any such non-compliance and, provided further
that such non-compliance is not due to the fault of Manager.

7. Term, Default, Termination.

7.1 Term. This Agreement shall be for a term of one (1) year from the date
hereof, unless earlier terminated as provided below; provided however, either party may terminate
this Agreement upon thirty (30) days prior written notice to the other party. After the initial one {1)
year term of this Agreement has expired and termination of this Agreement has not occurred, this
Agreement shall remain in full force and effect on a month to month basis, until notice of
termination has been given by either party.

7.2 a efault.

7.2.1 Events of Default. The occurrence of any one or more of the
following events shall constitute an Event of Default:

{i) The failure by either party to pay any sum payable under
this Agreement when due or failure to perform or comply with any of these obligations hereunder
at the time or times and in the manner required under this Agreement, provided the non-defaulting
party first gives the defaulting party ten (10) days prior written notice of such default when the
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default is the failure to pay a sum hereunder, or thirty (30} days prior written notice of such default
when the same is the failure to perform an obligation other than the payment of money.,

(ify  The making by any party of any general assignment for
the benefit of creditors: the filing by or against a party of a petition to have such party adjudged a
debtor under the Bankruptcy Code or a petition for such reorganization or arrangement under any
law relating to bankruptcy or reorganization; the attachment, execution in other judicial service of
substantially all of any party's assets; or by any judicial proceeding, a trustee or receiver is appointed
to take the possession of all or substantially all of the assets of any party or the interest of any party
under this Agreement.

(iii)  The making by Manager of any material misstatement of
fact (in reports or otherwise) in connection with the management of the Property.

722 Remedies. Upon the occurrence of an Event of Default, the non-
defaulting party may elect, by written notice to the defaulting party, to terminate this Agreement.

7.3  Termination. Upon termination of this Agreement, (i) the parties shall
account to each other with respect to all sums payable hereunder, (if) Manager shall immediately
deliver to Owner or its designated representative all of the books and records maintained by the
Manager in the management of the Property, including without limitation, leases and lease
applications, payroll records, maintenance records, insurance policies, invoices and inspection
reports, and (iii) Manager shall cooperate with Owner to provide a smooth transition from one
management entity to another.

8. Notices. All notices hereunder permitted or required shall be deemed given when
deposited in the United States mail, certified or registered, return receipt requested, and postage
prepaid, and if given to the Owner addressed as follows:

Owner:
2460 Limited Parinership
c/o Etkin Equities, Inc.
1512 Larimer Street, Suite 325
Denver, Colorado 80202
Attention: Bruce Etkin

and if given to Manager, addressed as follows:
The David Johnson Group, Inc.
1512 Larimer Street, Suite 325
Denver, Colorado 80202
Attention: David L. Johnson
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With a copy to:
Barry Permut, Esq.
Berenbaum, Weinshienk & Eason, P.C.
370 Seventeenth Street, Suite 2600
Denver, Colorade 80202-5626

Such addresses may be changed from time to time by either party by giving written notice of such
change, addressed as hereinabove provided.

9. Miscellaneous. This Agreement shall bind and inure to the benefit of the parties
hereto and their respective successors and assigns, but except as herein provided, no interest in this
Agreement may be assigned by either party hereto without the prior written consent of the other
party hereto, No waiver of any default under this Agreement shall constitute a waiver of any other
default, and no approval or consent given in any instance under this Agreement shall constitute an
approval or consent in any other instance. This Agreement constitutes the entire agreement of the
parties hereto with respect to the subject matter hereof up to the date hereof and may not be waived,
amended or terminated otherwise than by a writing signed by the party to be charged with such
waiver, amendment or termination. This Agreement shall not be construed as creating a partnership
or joint venture of any type between the parties hereto. Upon termination of this Agreement, neither
party hereto shall have any obligation to the other in respect of any period of time following such
termination; however, all rights and obligations of the parties hereto accrued prior to the effective
date of such termination shall survive such termination.

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

OWNER:
2460 LIMITED PARTNERSHIP, a
Colorado limited partnership
By: 2460 Investments, Ltd., 2
Colorado limited partnership, General Partner
By: 2460 Holdings, Inc., a Colorado

By:
Bruce H. Etkin, President
MANAGER:
THE DAVID JOHNSON GROUP, INC., a
Colorado corporation

By: r—
David L. Johnson, President

- 9 -
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This Schedule 1 is made a part of the Management Agreement by and between 2460 Limited
Partnership (the "Owner") and The David Johnson Group, Inc. (the "Manager") dated SeP7. A4
1996.

1)  Management Fee MM per month.

2.)  Leasing Commission: _of the net lease amount to Manager for
renawalsi extensionsl and ortians exercised by existing tenants. New leases involving an outside

broker, of the net lease amount to be paid to outside broker and || G
of the net lease amount to Manager. New leases involving Manager only, Manager shall

be paid |GG | the net lease amount.

-« 10 -
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FIRST AMENDMENT TO
PCS SITE AGREEMENT

This First Amendment to PCS Site Agreement (“Amendment”) is made and
entered into as of theé_,u__i_?_%:‘day of T O\csah- , 2006, by and between STC Five,
LLC, assignee of Sprint Spectrum Realty Comipany, L.P., successor in interest to Sprint
Spectrum, L.P. (“Lessee™) by and through its attorney in fact, Global Signal Acquisitions
1T LL.C and 2460 Limited Partnership (the “Lessor™).

RECITALS

WHEREAS, Lessee leases from Lessor a portion of certain real property (the “Leased
Premises” or the “Site”) located at 2460 Waynoka Place, Colorado Springs (El Paso
County), CO (the “Property”) pursuant to that certain PCS Site Agreement dated August
4, 1997 (the “Agreement™); and

WHEREAS, Lessee and Lessor desire to amend the Agreement on the terms and
conditions contained herein to provide for Lessor’s consent to the collocation of
Sprint/Nextel (“Co-Locator”) at the Leased Premises and to grant Lessee additional land
to accommodate such collocation.

OPERATIVE PROVISIONS

mutual covenants contained herein, as well as other good and valuable consideration
outlined herein, the receipt and sufficiency of which is hereby acknowledged, the Lessor
and Lessee hereby agree as follows:

1. The Background recitals hereinabove are true and correct and are incorporated
herein by this reference.

2. The Lessor and Lessee hereby acknowledge, ratify, and confirm, each party’s
interest in and to the Agreement, that the Agreement is in full force and effect, that there
are no known existing defaults pursuant to the terms of the Agreement, and that each has
full right and authority to execute this instrument. To the extent this Amendment
conflicts with the terms of the Agreement, the terms of this Amendment shall prevail.

3. The terms and provisions of the Agreement are hereby restated and
incorporated herein by this reference, amended only as more particularly described
hereinafter.

4. Leased Premises. The parties agree and acknowledge that Lessor owns, in
fee simple, the property as further described on the attached Exhtbit A. Lessor leases a
portion of such property to Lessee pursuant to the Agreement. Lessor hereby leases
additional land to Lessee (“Additional Land™) in order for Lessee to sublet such
Additional Land to Co-Locator as co-locator on the Leased Premises. In addition, Lessor
hereby consents to such collocation by Co-Locator. The parties further agree and
acknowledge that the Additional Land is further described on Exhibit A-1. The parties
further agree and acknowledge that such A-1 also contains a description of the entire

I028012_CarefreeCO_AddlLand_D41906_v1



leased premises pursuant to the Agreement (the “lLeased Premises™). Exhibit A and
Exhibit A-1 as attached hereto are hereby incorporated herein by reference and Exhibit
A-1 attached hereto hereby replaces Exhibit A as contained in the Agreement.

5. Rent Change. The monthly rental amount outlined in the Agreement is hereby
amended to provide an increase to the current rent, effective as of the Commencement
Date, ofﬂper month for the co-location by Co-Locator (“Additional Rent™). All
Additional Rent sums due hereunder shall escalate at the same time and in the same
manner as outlined in the Agreement,

6. Permitting. Additionally, Lessor does hereby authorize Lessce and its
employees, representatives, agents and consultants to prepare, execute, submit, file and
present on behalf of Lessor building, permitting, zoning or land-use applications with the
appropriate local, state and/or federal agencies necessary to obtain land use changes,
special exceptions, zoning variances, conditional use permits, special use permits,
administrative permits, construction permits, operation permits and/or building permits.
Lessor understands that any such applications and/or the satisfaction of any requirements
thereof may require Lessor’s cooperation, which Lessor hereby agrees to provide.
Lessor shall not do or permit anything that will interfere with or negate any special use
permit or approval pertaining to the Site or cause any tower on the Site to be in
nonconformance with applicable local, state, or federal laws. Lessor shall cooperate with
Lessee in any effort by Lessee to obtain certificates, permits, leases and other approvals
that may be required by any governmental authorities. Lessor agrees to execute any
necessary applications, consents or other documents as may be reasonably necessary for
Lessee to apply for and obtain the proper zoning approvals required to use and maintain
the Site and the tower site.

7. Commencement Date. Lessor acknowledges and agrees that the purpose of
this Amendment is to accommodate the additional equipment of Co-Locator.  Further,
the parties agree and acknowledge that the Commencement Date of this Amendment for
the payment of the Additional Rent shall be the date the Collocation Agres:ment béf &nd
between Co-Locator and Lessee commences but in no event later thanSegl 30°C%In
addition, Lessor and Lessee hereby agree and acknowledge that the provisions of this
Amendment related to Co-Locator’s collocation hereunder, including Additional Rent
amounts due by Lessee for such collocation, shall be void and of no effect in the event
Lessee fails to execute a collocation agreement with Co-Locator. It is understood and
agreed by Lessor and Lessee that unless specifically outlined herein otherwise any and all
of Lessee’s covenants and obligations shall become effective as of the said
Commencement Date, including, but not limited to, the payment of the Additional Rent
as outlined herein.

8. Except as modified herein, all of the terms, covenants and conditions of the
Agreement are hereby ratified and confirmed, and shall be and remain in full force and
effect. Capitalized terms not defined herein shall have the meaning set forth in the
Agreement.

9. This Amendment may be executed in counterparts, each of which shall
constitute an original instrument. Upon execution of this Amendment, the parties shall

3028012_CarcfrecCO AddiLand 041906 v



immediately execute a memorandum of this Amendment (or a memorandum of the
Agreement, as modified hereby) which instrument may be placed of record.

SIGNATURE PAGES TO FOLLOW

302812 _CarefreeCO_AddILand_041906_v1



IN WITNESS WHEREOQF, the parties hereto have executed this Amendment as
of the day and vear first above written.

LESSEE:
STC Five, LLC

By: Global Signal Aequisitions ITLLC
Its: Attorney in Fact

By: Global Signal Services LLC,
its Manager

o-—""'—-——-
w_______._-—-"'

ts: i
Senior Director, REseR stz

=

STATE OF FLORIDA
COUNTY OF SARASOTA

I, a Notary Public of the County and State aforesaid, certify that Jason Catalini

personally appeared before me this day and acknowledged that hed or Director
of Real Estate of Global Signal Services LLC, and is(%ersonagly known to mgsor

produced a% identification, and who acknowledged the € Tattion of

the foregoing instrument.

WITNESS my hand and official seal thlsm:ay of MM/—\ , 2006

LINDA PICARD!
& MY COMMISSION # DD 277168

Public - State of F 1da
Printed Name:

My Commission Explres \1[;;;,{0‘7

3028012_CarefreeC’(>_AddILand_041906_v]



LESSOR:

2460 Limited Partnership
By: 2460 Investments, Ltd.
By: 2460 Holdings, Inc.,
its general partner

%‘

By: Dawd L Johnsen
Its: P TWwovi zed ﬁ%w

STATE OF Cobomo(,c
COUNTY OF DNeyuvér

h I, a Notary Public of the County and State aforesaid, certify that

awd L Johngm \ thefh)\%ﬂud ﬂmﬂof 2460 Holdings, Inc. personally
. N [=
appeared before me this day and is personally known to me or produced

DLON as 1dentification, and who acknowledged the execution of the
foregoing instrument.
WITNESS my hand and official seal this day of W\ﬂ,{/\ , 2006

Notary Public - State of (%0
Printed Name: Aol e vanalg-Ua ke

My Commission Expires: 'ﬂa 8109
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EXHIBIT A

PROPERTY

Legal Description:

LOTS 3, 4, and 5 in BLOCK 2 in CIMARRON - NORTHWEST INDUSTRIAL
a5 amended by Resolution No, 88-20 ' [
g8 ame Countz. sesolutio 0. 88-203 recorded December 21, 1988 n Book 5588 af page 1099,

3028012_CarefreeCO_AddILand (41208 vl
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EXHIBIT A-1

LEASED PREMISES

Sketch of Site;
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" version 2.1

_ ﬁ‘éite Name 2460 Waynoka

PCS SITE AGREEMENT

29y

31497
Quad No. 2443 (EL-01-E)

1. Premises and Use. Owner leases to Sprint Spectrum L.P.,
a Delaware limited partnership (*SSLP”"), the site described
below:

[Check appropriate box(es)]

Real property consisting of approximately 800 square feet of
land;

[ Building interior space consisting of approximately
square feet;

[ Building exterior space for attachment of antennas;

[ Building exterior space for placement of base station equip-
ment;

[ Tower antenna space;

X Space required for cable runs to connect PCS equipment
and antennas,

in the location(s) shown on Exhibit A, together with a non-
exclusive easement for reasonable access thereto and to the
. appropriate, in the discretion of SSLP, source of electric and
telephone facilities (collectively, the "Site”). The Site will be
used by SSLP for the purpose of installing, removing,
replacing, modifying, maintaining and operating, at its expense,
a personal communications service system facility ("PCS"),
including, without limitation,
emergency backup generator and fixtures. SSLP will use the
Site in a manner which will not disturb the occupancy of
Owner's other tenants.

2. Term. The term of this Agreement (the “Initial Term") is five
years, commencing on the dale (“Commencement Date")
SSLP signs this Agreement. This Agreement will be
automatically renewed for four additional terms {each a
“Renewal Term") of five years each, unless SSLP provides
Owner notice of intention not to renew not less than S0 days
prior to the expiration of the Initial Term or any Renewal Term.

3. Rent. Untit the earlier of (a) the date which is 30 days after
the issuance of a building permit for installation of the PCS, or
(b) the first day of-the month following commencement of
physical preparation of the Site, the earfier of (a) or (b)
hereinafter referred to as the “Occupancy Date”, rent will be
the receipt of which Owner acknowledges. Upon the
occurrence of the Occypancy. Date, rent will be paid in equal

be, increased by

If the Option Agreement is exercised, SSLP shall alg
igni ime payment of
This signing bonus
shall be payable within 30 days of the Commencement Date.

4. Title and Quiet Possession. Owner represents and agrees
(a) that it is the Owner of the Site; (b) that it has the right to

related antenna equipment, ,

enter into this Agreement; (c)that the person signing this
Agreement has the authority to sign; (d) that SSLP is entitled to
access to the Site at all times and to the quiet possession of
the Site throughout the Initial Term and each Renewal Term so
long as SSLP is not in default beyond the expiration of any
cure period; and (e)that Owner will not have unsupervised
access {o the Site or to the PCS equipment.

5. Assignment/Subletting. SSLP will not assign or transfer
this Agreement or sublet all or any portion of the Site without
the prior written consent of Owner, which consent will not be
unreasonably withheld, delayed or conditioned; provided,
however, SSLP may assign or sublet without Owner's prior
written consent to any party controlling, controlled by or under
common control with SSLP or to any party which acquires
substantially all of the assets of SSLP.

6. Notices. All notices must be in writing and are effective
when deposited in the U.S. mail, certified and postage prepaid,
or when sent via overnight delivery, to the address set forth
below, or as otherwise provided by law.

7. Improvements. SSLP may, al its expense, make such
improvements on the Site as it deems necessary from time to
time for the operation of a transmitter site for wireless voice
and data communications. SSLP shall obtain the written
consent of Owner on the final construction drawings prior to
commencement of construction of improvements, which
consent shall not be unreasonably withheld, delayed or
conditioned. If Owner does not respond to a consent request
within ten (10) days, that consent will be deemed provided.
Owner agrees to cooperate {provided, however, that Owner
shall have no obligation to incur any third-party costs) with
SSLP with respect to obtaining any required zoning approvals
for the Site and such improvements. Upon termination or
expiration of this Agreement, SSLP will remove its equipment
and improvements and will restore the Site to substantially the
condition existing on the Commencement Date, except for
ordinary wear and tear and casualty loss.

8. Compliance with Laws. Owner represents that Owner's
property (including the Site), and all improvements located
thereon, are in substantial compliance with building, life/safety,
disability and other laws, codes and regulations of applicable
governmental authorities. SSLP will substantially comply with
all applicable laws relating to its possession and use of the
Site.

9. interference. SSLP will resolve technical interference
problems with other equipment located at the Site on the:
Commencement Date. If after SSLP's initial installation of its
PCS facility, SSLP desires to add additional equipment to the
Site, SSLP will resolve technical interference problems with
any equipment that is attached to the Site. Likewise, Owner will

‘not permit the installation of any equipment after the

Commencement Date which results in technical interference
problems with SSLP’s initial installation of the PCS facility or
then existing equipment; provided, however, that Owner and
Owner's tenants shall have an absolute right to install and
utilize any and all -office equipment of any kind and to install

|GINAL -



and utilize such equipment“as is necessary to maintain or
operate the building itself.”If it is determined after written notice
from Owner that SSLP's equipment is causing technical
interference with Owner's or Owner's tenant's eguipment,
SSLP shall immediately take all steps reasonably necessary to
correct and eliminate such interference.

10. Utilities. Owner represents that utilities adequate for
SSLP’s use of the “Site are available. SSLP will pay for all
utilities used by it at the Site. Owner will cooperate with SSLP
in SSLP's efforts to obtain utilities from any location provided
by Owner or the servicing utility. SSLP shall separately meter
its utilities if it is economically and legally feasible at the Site.

11. Termination. SSLP may terminate this Agreement at any
time by notice to Owner without further liability if SSLP does
not obtain all permits or other approvals (collectively,
“approval”) required from any governmental authority or any
easements required from any third party to operate the PCS
system, or if any such approval is canceled, expires or is
withdrawn or terminated, or if Owner fails to have proper
ownership of the Site or authority to enter into this Agreement,
or if SSLP, for any other reason, in its sole discretion,
determines that it will be unable to use the Site for its intended
purpose. Upon termination, all prepaid rent will be retained by
Owner. Owner may terminate this Agreement after expiration
of the Initial Term or any Renewal Term without any penalty or
liability provided 180 days written notice is received by SSLP
prior to the expiration of the Initial Term or any Renewal Term.

12. Default. If either party is in default under this Agreement
for a period of {a) 10 days following receipt of notice from the
non-defaulting party with respect to a default which may be
cured solely by the payment of money, or (b) 30 days following
receipt of notice from the non-defaulting party with respect to a
default which may not be cured solely by the payment of
money, then, in either event, the non-defaulting party may
pursue any remedies avaitable to it against the defaulting party
under applicable law, including, but not limited to, the right to
terminate this Agreement. If the non-monetary default may not
reasonably be cured within a 30 day period, this Agreement
may not be terminated if the defaulting party commences
action to cure the default within such 30 day period and
proceeds with due diligence to fully cure the default within 90
days. If Owner terminates this Agreement or otherwise acts to
remove SSLP from possession of this Site, SSLP shall be
entitted up to ninety days after the entry of an Order for
Possession against SSLP in a court of competent jurisdiction to
surrender possession of the Site. SSLP shall pay of the
Rent to Owner for the period which SSLP remains in
possession of the Site, as liquidated damages together with
any direct damages Owner incurs as a result of such holding
over. Owner acknowledges that (a) due to the difficulty of
relocating SSLP’s property from the Site, SSLP’s right to such
additional ninety days period is an integral part of this
Agreement, and (b) due to the unique purpose of this Lease,
SSLP's obligation to pay Rent during this period is fair and
reasonable estimate and compensation for the Owner's
damages if any, such damages being difficult to ascertain.

ClibhPDF -www fastio.com
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13. Indemnity. Owner and SSLP each indemnifies the other
against and holds the other harmless from any and all costs
(including reasonable attorneys’ fees) and claims of liability or
loss which arise out of the use andfor occupancy of the Site by
the indemnifying party. This indemnity does not apply to any
claims arising from the sole negligence or intentional
misconduct of the indemnified party.

14. Hazardous Substances. Owner represents that it has no
knowledge of any substance, chemical or waste {collectively,
“substance”) on the Site that is identified as hazardous, toxic or
dangerous in any applicable federal, state or local law or
regulation. SSLP will not introduce or use any such substance
on the Site in violation of any applicable law.

15. Miscellaneous. {(a} This Agreement applies to and binds
the heirs, successors, executors, administrators and assigns of
the parties to this Agreement; (b} This Agreement is governed
by the laws of the State in which the Site is located; (c) If
requested by SSLP, Owner agrees promptly to execute and
deliver to SSLP a recordable Memorandum of this Agreement;
{d) This Agreement (including the Exhibits) constitutes the
entire agreement between the parties and supersedes all prior
wrtten and verbal agreements, representations, promises or
understandings between the parties. Any amendments to this
Agreement must be in writing and executed by both parties;
{e} If any provision of this Agreement is invalid or
unenforceable with respect to any party, the remainder of this
Agreement or the application of such provision to persons
other than those as to whom it is held invalid or unenforceable,
will not be affected and each provision of this Agreement will
be valid and enforceable to the fullest extent permitted by law;
and (fy The prevailing party in any action or proceeding in
court or mutually agreed upon arbitration proceeding to enforce
the terms of this Agreement is entitled to receive | asonable
attorneys’ fees and other reasonable e osts and
expenses from the non-prevailing party.

1

The following Exhibits are attached to and*nvad€7a part of this
Agreement: Exhibit A, B and Cand D. l%“
OWNER: 2460 LIMITED PARTN . a

Colorado limited partnership

By: 2460 INVESTMENTS, LTD., a Colorado
limited partnership, as general partner

By: 2460 HOLDINGS, INC., a Colorado Corporation
its general pertner

By:
Its: Rrosident_Breee-H—Etar Davd L Johnsen @m%
S.S./TaxNo..I 1

Address: cfo David Johnson Group
1512 Larimer Street, Suite 325

Denver, CO 80202
Date: 7//3///9 7

ORIGINAL.
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SPRINT SPECTRUM I a Del are limited
partnershlp -

its: Director, Engineering & Netwﬂ Operations

Address: 4700 S. Syracuse Street, Sunte 600

Denver, CO 80237

Attn: Director of Engineering and Operations

Date: “’)l‘{ !C{7

CcC:

Sprint Spectrum L.P.

4717 Grand Avenue, 5th Floor

Kansas City, MO 84112

Attn: General Counsel

- wwiw fastio.com
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Version 2.1

. 3-14.97
E EXHIBIT A* :

Site Name 2460 Waynoka Site Description Quad No. 244a (EL-01-E)

Site situated within the Owner’s property located in the City of Colorado Springs, County of El Paso, State of Colorado
commonly described as follows:

Legal Description:

LOTS 3, 4, and 5 in BLOCK 2 in CIMARRON - NORTHWEST INDUSTRIAL,
as amended by Resolution No. 88-203 recorded December 21, 1988 n Book 5588 at page 1099,

El Paso County, Colorado

Also known as: 2460 Waynoka Place, Colorado Springs, CO 80915

ORIGINAL
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244a (EL-01-E)

Quad No.

EXHIBIT A*
Site Description
Continued

Site Name 2460 Waynoka

Sketch of Site:
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(Drawing not to scale)

t SSLP's option, replace this Exhibit with an exhibit setting forth the legal description of the property on

which the Site is located and/or an as-built drawing depicting the Site.

4

Note: Owner and SSLP may, a

(7
2

Owner Initials
SSLP Initials
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Version 2.1 3-14-97

EXHIBIT B
Site Name 2460 Waynoka PCS Site Agreement Quad No. 244a {EL-01-E)
Subordination and Non-Disturbance

The foregoing Agreement is subordinate to any mortgage or deed of trust now of record against the Site. However, promptly after the
Agreement is fully executed, Qwner will request the holder of any such morgage or deed of trust to execute a non-disturbance
agreement, and Cwner will cooperate with SSLP toward such end to the extent that such cooperation does not cause Dwner additiona)

financial liability or administrative expense.

Owner initials W i
SSLP Initials @‘&;Q/

ORIGINAL
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Version 2.1 3-14.97

EXHIBIT C
Site Name 2460 Waynoka PCS Site Agreement Quad No. 244a (EL-01-E)
Insurance

SSLP will procure and maintain a public liability policy, with limits of $1,000,000 for bodily injury, $1,000,000 for property damage,
$2,000,000 aggregate, with a certificate of insurance {0 be fumnished to Owner within 30 days of written request. Such policy will
provide that cancellation will not occur without at least 15 days prior written notice to Owner. Qwner shall be added on such policy
as an additional insured.

Owner Initials M/
SSLP Initials &?ﬁ/
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Varsion 3 7.30.87

EXHIBIT D

Site Name 2460 Waynoka PCS Site Agreement She LD. Zéda (EL01.8)
Relocation Right

A Ownne will have the ong-nme nght 10 refocate the communicatinns faoity of SSLP, or any aart thereol. (o an alternate around
locatun un Qwnrr = priapaTy Angine 'o space within andior on top of a building situatod an Owner's progerty {the "Builthng™): provided,
hownwne, that stch relocaton sl {1 he At Qwnar 3 3018 COs1 and expensc, (2) be performed exclusively ny SSLP or 48 agents, (3) not
rasult i any interruphnn of the communications serviet provided by S5LP on Owner's oroperdy, (4} nolimaair. or in nny manner aiter,
Ihe quatity 9f comumunicabions senvee grovided by SSLP on and from Owner's property. and (5) ba done m annordance with the tlerms
and candiliyns contained in paragraons B, and C below Upon relncation of the commumcations fanility of S3LP. the access and utibty
sasement(s) of SSLP will be relocared as required, in the scle discretion of SSLP, te operale and mantain the communication faciity
ol S51°,

8. Owner will exercise s refocation nght under Paragraph A.. abave. by (and oaly by) delivering wrtton notine {the “notice™) to SSLP
In the natise, Owner will prepose an alternate sie an Cwnar's property 10 which SSLP may reiocate 13 communications facrlity 3SLP
will have sty (601 cuys rom the date o receives the notice to evaluate Owner's propesed relocution sie. dunng which penod SSLP
will have the night t¢ conduct asts 1o astermine the technological feasibility of the propesed relocation site, if SSLP f31s to approve of
such urooes«d relocation site @ wnting within said sixty-gday parind, then SSLP will be deemed 1o have disapproved such propnsed
relocation sdo f SSLP disapproves such relosaton site. then Owner may thereafter, propose anather relogation sife by actice to SSLP
i the manngr set forth above Any r@loc3hion site which Owner and SSLP agree upon in writing is raferrad {0 hermafter 3s the
‘Ralotation Site” SSLP wilt bave 2 parad of minnty (0) days after execution of a writtnn agreement bebween iha garties concerning
thet GEAtCN SR eendres af sha Dalesahiag Sita a celee e b Qv nxpense) its communcations bty to the Relocation Site.
C  Upor reimciuinn of the communcations faciity of SSLP or any part thergof, to the Relocation Site, alf referenans to the Site in the
Adgreement vall by dewttest 2o be afereva iy thie Relnenton S, Cweer and SSLP hareby agres thal (he Retoeaton Sde {including
die aceess and ulibty cght 0f way) may be surveyed by a livensad surveyor al the sole cost uf SSLP, and such survey will then replace
Extibit A gnd become 8 pant nerecf and will control or desanbe the Site. Exceol as axpressly provided u this Exhibit, Ownar and 356P
hereby agree that m no event wil the reiccatior of the commumcations facidy of SSUP. or any part thereof, under Paragroph A,
ahove alteul. olter, modify or otherwise shange any of the @rms and condittons of the foregaing Ayresmeni,

¥

Ownear s

BELP Imihaie




STATE OF { ;Qg 0RO )

) ss.

COUNTY OF )m VER )

/
L.:Iggn,m;r he f ing instrument was acknowledged before me this \8/ §1r-:!agg of -<7-_ L4 ;{ .19 f? . by ved/
; \ as% 2460 Holdings, Inc., a Colorado Corporation, its General Pariner of 2460_|nvesiments Ltd.. a
Colorads Limuted Parainership; as general pariner of 2460 LIMITED PARTNERSHIP, a Coloradg limited partnership, on
behalf of the partnership.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year first above
written.

/ /
i Voo
otary Piblic Wi e State o COLORAOO
residthg at /518 Larumer A 225, Denar (0 80202
appointment expires: s L5 EB 200
&

STATE OF COLORADO 1
}s8.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this lL& day af! ZQ{}J 9_wL_.}§g £ 1893

by David L. Jones. as Director, Engineering and Network Operations of Sprint Spectrum L.P., a Delaware limited
partnership, on behaif of the parinership.

IN WITNESS WHEREOF, | have hereunto set ‘n'% pqrgci and affixed my official seal the day and year first above
’ Ll

written., .
* AY il
b’“’\\.lc"!s """""‘G ’e A
*‘h - m.’ ‘-
- ‘ m.
x y
5 } oz
e(. ! :
’.ﬂ ' ,'Q -
- g nd
residing at__ {1 s A5 ’.')“* — AT
My appciniment expires: 3l o Yol ) 1
* I 'o,oF co\.?.\
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ClibPDF - www . fastio.com



ELANF JEY

Version 2.1

24+

3-14-97

OPTION AGREEMENT

Site Name 2460 Waynoka

Owner and Sprint Spectrum L.P, a Delaware limited
partnership {(*SSLP”}, agree as follows:

1. OPTION: Owner grants to SSLP the option to lease
certain real property/space {"Site”} described in Exhibit A to
that PCS Site Agreement attached hereto as Exhibit 1 and
incorporated herein by reference. The lease of the Site
upon exercise of this option will be on the terms and
conditions set forth in Exhibit 1. Owner will execute the
PCS Site Agreement concurrently with its execution of this
Option Agreement.

2. CONSIDERATION. On full execution of this Option

wwwwwwwwww "

Agreement, SSLP will pay to Owner the sum of |

las consideration for the

xxxxxxxxxxxxxxxxxxxxxxxxx

expiration of the option term.

3. TERM: The term of this option wili commence on
August 1, 1887 and will terminate at 11:58 p.m. (Mountain
Time) on January 31, 1988,

SSLP may extend the Option Perfod an additional six
(8) months, by giving notice fo Owner prior to the expiration
of the Optlion Term and making an additional payment
equal to the Option Consideration. The time during which
the Option may he exercised may be further extended by
mutual agreement of the parties.

4. EXERCISE: Notice of the exercise of this option will be

given by SSLP ta Owner by SSLP delivering an executed

PCS Site Agreement in the form and upon the terms and
conditions set forth in Exhibit 1, to Owner at Owner's
address set forth in the atiached PCS Site Agreement.
Notice will be given by either certified mail, return receipt
requested, or by overnight carrier. Notice will be deemed
effective on the date that it is postmarked or received by
overnight carrler, as the case may be. The term of the PCS
Site Agreement will commence on the effective date of
such nofice.

5. ACCESS: Owner agrees io permit SSLP, during the
term of this option, free ingress and egress to the Site to
conduct such surveys, structural strength  analysis,
subsurface boring tests and other acliviiies of a similar
nature as S3SLP may deem necessary at the sole cost of
SSLP.

6. PERMITS: SSLFP will have the right to seek
governmental permits and approvals for installation of its
communications facility during the term of this Option
Agreement. Owner agrees to cooperate with SSLP (without
the obligation to incur any expense) and agrees to take all
actions and join in all applications and execute all
documents reasonably necessary to aflow SSLP to pursue
applications and obtain such governmental permits and
authorizations.

7. MEMORANDUM: On execution of this Option
Agreement, Owner and SSLP will execute and record in

ClibPDF - www . fastio.com

Guiad No. 244a (EL-01-E

the official records of the county in which the Site is located
a Memorandum of Option Agreement in the form of Exhibit
2 attached hereto and incorporated herein by reference.
SSLP will pay the recording cost. f SSLP does not
exercise its option, then SSLP agrees io execute and
deliver to Owner a quiiclaim deed or other appropriate
instrument in recordabie form releasing and reconveying to
Owner all rights of SSLP in the Site.

8. ASSIGNMENT: Assignment of this Option Agreament
by SSLP may be made to its general parlner(s) or to any
party controlling, conirolled by or under common control
with SSLP, or to any party that acquires substantially all of
the assets of SSLP.

9. ATTORNEYS’ FEES: The prevailing party in any action
or proceeding in court 1o enforce the ferms of this Option
Agreement will be entiled to receive s reasonable
attorneys’ fees and other reasonable enforcement costs
and expenses from the non-prevailing party.

10. ENTIRE AGREEMENT: This Option Agreement
contains all agreements, promises and understandings
between OQwner and SSLF pertaining o the subject matter,
This Option Agreement ard the performance hereof will be
governed and interpreted by the laws of the State in which
the Site is located.

OWNER: 2460 LIMITED PARTNERSHIP. a
Coloradg limited parinership

By: 2460 INVESTMENTS, LTD., a Colorado
limited parinership. as general partner

By: 2480 HOLDINGS, INC.. a Colorade

Corporatia eneral partner

By: _—

lts: President-Bruee-th-Etiin David £ Tohnsen frant
PR Y I —

Address: c/fo David Johnson Group
1512 Larimer Street, Suite 325

Denver, CO 80202
Date:_1/31/47

SPRINT SPECTRUM L.P., a Delaware limited
partnershj

By:MM

lts: Diractor, EaMag & Network Operations
Address: 4700 S. Syracuse Street, Suite 600
Denver, CO 80237

Attn: Director of Engineering and Operations

Date: 5)#/ ?’/ 47

ORIGINAL



EXHIBIT 1 ‘ 314-97

.Version 2.1
Y " Site Name 2460 Waynoka PCS Site Agreement _Quad No. 244a (EL-01-E}

—
— —

g

- 1. Premises and Use. Owner leases to Sprint Spectrum 4. Title and Quiet Possession. Owner represents and

ClibhPDF -www fastio.com

L.P., a Delaware limited partnership (“SSLP"), the site
described below:

[Check appropriate box(es)]

Real property consisting of approximately 600 square
feet of land;

[ Building interior space consisting of approximately
square feet;

[] Building exterior space for attachment of antennas;

(7 Building exterior space for placement of base station
equipment;

(] Tower antenna space;

Space required for cable runs to connect PCS equipment
and antennas,

in the location(s) shown on Exhibit A, together with a non-
exclusive easement for reasonable access thereto and to
the appropriate, in the discretion of SSLP, source of electric
and tefephone facilities (collectively, the “Site”). The Site will
be used by SSLP for the purpose of installing, removing,
‘replacing, modifying, maintaining and operating, at its
expense, a personal communications service system facility
(“PCS8"), including, without limitation, related antenna
equipment, emergency backup generator and fixtures.
SSLP will use the Site in @ manner which will not disturb the
occupancy of Owner’s other tenants.

2. Term. The term of this Agreement (the “Initial Term") is
five years, commencing on the date (“Commencement
Date”) SSLP signs this Agreement. This Agreement will be
automatically renewed for four additional terms {each a
“Renewal Term") of five years each, unless SSLP provides
Owner notice of intention not to renew not less than 90 days
prior to the expiration of the Initial Term or any Renewal
Term.

3. Rent. Until the eariier of {a} the date which is 30 days
after the issuance of a building permit for installation of the
PCS, or (b) the first day of the month following
commencement of physical preparation of the Site, the
earlier of (a) or (b) hereinafter referred to as the “Occupancy
Date”, rent will be the receipt of which Owner
acknowledges. Upon the occurrence of the Occupancy

nt will be paid in equal monthly installments of
_(umil increased as set forth herein), partial months
0 b€ prorated, in advance. Rent for each Renewal Term will

be the annual rent in effect for the final year of the Initial

TMrm, as the case may be, increased
b

If the Option Agreement is exercised, SSLP shall also

igni i yment of
This signing
bonus shall be payable w Tt J2Y's of the
Commencement Date. L~

L

o9

agrees (a) that it is the Owner of the Site; {b) that it has the
right to enter into this Agreement; (c) that the person signing
this Agreement has the authority to sign; (d) that SSLP is
entitled to access to the Site at all times and to the quiet
possession of the Site throughout the Initial Term and each
Renewal Term so long as SSLP is not in default beyond the
expiration of any cure period; and (e} that Owner will not
have unsupervised access to the Site or to the PCS
equipment.

5. Assignment/Subletting. SSLP will not assign or transfer
this Agreement or sublet all or any portion of the Site without
the prior written consent of Owner, which consent will not be
unreasonably withheld, delayed or conditioned; provided,
however, SSLP may assign or sublet without Owner's prior
written consent to any party controlling, controlled by or
under common control with SSLP or to any party which
acquires substantially all of the assets of SSLP.

6. Notices. All notices must be in writing and are effective
when deposited in the U.8. mail, certified and postage
prepaid, or when sent via overnight delivery, to the address
set forth below, or as otherwise provided by law.

7. Improvements. SSLP may, at its expense, make such
improvements on the Site as it deems necessary from time
to time for the operation of a transmitter site for wireless
voice and data communications. SSLP shall obtain the
written consent of Owner on the final construction drawings
prior to commencement of construction of improvements,
which consent shall not be unreasonably withheld, delayed
or conditioned. If Owner does not respond to a consent
request within ten (10) days, that consent will be deemed
provided. Owner agrees to cooperate (provided, however,
that Owner shall have no obligation to incur any third-party
costs) with SSLP with respect to obtaining any required
zoning approvals for the Site and such improvements. Upon
termination or expiration of this Agreement, SSLP will
remove its equipment and improvements and will restore the
Site to substantially the condition existing on the
Commencement Date, except for ordinary wear and tear
and casualty loss.

8. Compliance with Laws. Owner represents that Owner's
property (including the Site), and all improvements located
thereon, are in substantial compliance with building,
life/safety, disability and other laws, codes and regulations
of applicable governmental authorities. SSLP  will
substantiaily comply with all applicable laws relating to its
possession and use of the Site.

9. Interference. SSLP will resolve technical interference
problems with other equipment located at the Site on the
Commencement Date. If after SSLP's initial installation of
its PCS facility, SSLP desires to add additional equipment to
the Site, SSLP will resolve technical interference problems
with any equipment that is attached to the Site. Likewise,
Owner will not permit the installation of any equipment after
the Commencement Date which results in technical
interference problems with SSLP's initial installation of the

NRICINAI



PCS facility or then existing equipment; provided, however,
that Owner and Owner's tenants shall have an absolute
right to install and utilize any and all office equipment of any
kind and to install and utilize such eguipment as is
necessary to maintain or operate the building itself. If it is
determined after written notice from Owner that SSLP’s
equipment is causing technical interference with Owner’s or
Owner's tenant's equipment, SSLP shall immediately take
all steps reasonably necessary to correct and eliminate such
interference.

10. Utilities. Owner represents that utilities adequate for
SSLP's use of the Site are available. SSLP will pay for alfl
utilities used by it at the Site. Owner will cooperate with
SSLP in SSLP's efforts to obtain utilities from any location
provided by Owner or the servicing utility. SSLP shall
separately meter its utilities if it is economically and legally
feasible at the Site.

11. Termination. SSLP may terminate this Agreement at
any time by notice to Owner without further liability if SSLP
does not obtain all permits or other approvals (collectively,
“approval”} required from any governmental authority or any
easements required from any third party to operate the PCS
system, or if any such approval is canceled, expires or is
withdrawn or terminated, or if Owner fails to have proper
ownership of the Site or authority to enter into this
Agreement, or if SSLP, for any other reason, in its sole
discretion, determines that it will be unable to use the Site
for its intended purpose. Upon termination, all prepaid rent
will be retained by Owner. Owner may terminate this
Agreement after expiration of the Initial Term or any
Renewal Term without any penalty or liability provided 180
days written notice is received by SSLP prior to the
expiration of the Initial Term or any Renewal Term.

12. Default. If either party is in default under this
Agreement for a period of {a} 10 days following receipt of
notice from the non-defaulting party with respect to a default
which may be cured solely by the payment of money, or (b)
30 days following receipt of notice from the non-defaulting
party with respect to a default which may not be cured solely
by the payment of money, then, in either event, the non-
defaulting party may pursue any remedies available to it
against the defaulting party under applicable law, including,
but not limited to, the right to terminate this Agreement. If
the non-monetary default may not reasonably be cured
within a 30 day period, this Agreement may not be
terminated if the defaulting party commences action to cure
the default within such 30 day period and proceeds with due
diligence to fully cure the default within 90 days. If Owner
terminates this Agreement or otherwise acts to remove
SSLP from possession of this Site, SSLP shall be entitled up
to ninety days after the entry of an Order for Possession
against SSLP in a court of competent jurisdiction to

ClibPDFE-—wwwfastio-com

surrender possession of the Site. SSLP shall pay -of
the Rent to Owner for the period which SSLP remains in
possession of the Site, as liquidated damages together with
any direct damages Owner incurs as a result of such
holding over. Owner acknowledges that (a) due to the
difficulty of relocating SSLP’s property from the Site, SSLP's
right to such additional ninety days period is an integral part
of this Agreement, and {b) due to the unique purpose of this
Lease, SSLP's obligation to pay Rent during this period is
fair and reasonable estimate and compensation for the
Owner's damages if any, such damages being difficult to
ascertain.

13. Indemnity. Owner and SSLP each indemnifies the
other against and holds the other harmless from any and all
costs (including reasonable attorneys’ fees) and claims of
liability or loss which arise out of the use and/or occupancy
of the Site by the indemnifying party. This indemnity does
not apply to any claims arising from the sole negligence or
intentional misconduct of the indemnified party.

14. Hazardous Substances. Owner represents that it has
no knowledge of any substance, chemical or waste
(collectively, “substance”) on the Site that is identified as
hazardous, toxic or dangerous in any applicable federal,
state or local law or regulation. SSLP will not introduce or
use any such substance on the Site in violation of any
applicable law.

15. Miscellaneous. {a) This Agreement applies to and
binds the heirs, successors, executors, administrators and
assigns of the parties to this Agreement; (b) This
Agreement is governed by the laws of the State in which the
Site is located; (c) If requested by SSLP, Owner agrees
promptly to execute and deliver to SSLP a recordable
Memorandum of this Agreement; {d) This Agreement
{including the Exhibits} constitutes the entire agreement
between the parties and supersedes all prior written and
verbal agreements, representations, promises or
understandings between the parties. Any amendments to
this Agreement must be in writing and executed by both
parties; (e) If any provision of this Agreement is invalid or
unenforceable with respect to any party, the remainder of
this Agreement or the application of such provision to
persons other than those as to whom it is held invalid or
unenforceable, will not be affected and each provision of this
Agreement will be valid and enforceable to the fullest extent
permitted by law; and (f) The prevailing party in any action
or proceeding in court or mutually agreed upon arbitration
proceeding to enforce the terms of this Agreement is entitled
to receive its reasonahle attorneys’ fees and other
reasonable enforcement costs and expenses from the non-

prevailing party.

The following Exhib;ilts?:_gr? attached to and made a part of
this Agreement: Exhibit A, B and Cand D.
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OWNER: 2460 LIMITED PARTNERSHIP, a

Colorado limited partnership
By: 2460 INVESTMENTS, LTD., a Colorado

limited partnership, as general partner

By: 2460 HOLDINGS, INC., a Colorado
Corporation, its general partner

Address: c/o David Johnson Group

1512 Larimer Street, Suite 325

Denver, CO 80202

Date; 7/3/!@ 7

Owner Initials

L
SSLP Initials cpgy/
/4
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CC:

SPRINT SPECTRUM L.P., a Delaware limited
partnership

Address: 4700 S. Syracuse Street, Suite 600
Denver, CO 80237

Attn: Director of Engineering and Operations
Date:

Sprint Spectrum L.P.
4717 Grand Avenue, 5th Floor
Kansas City, MO 64112

Attn: General Counsel

ORIGINA!



A Version 2.1 ' 3.14-97
EXHIBIT A*

Site Name 2460 Waynoka Site Description Quad No. 244a (EL-01-E)

Site situated within the Owner’s property located in the City of Colorado Springs, County of El Paso, State of Colorado
commonly described as follows:

Legal Description:

LOTS 3, 4, and 5 in BLOCK 2 in CIMARRON - NORTHWEST INDUSTRIAL,
as amended by Resolution No. 88-203 recorded December 21, 1988 n Book 5588 at page 1099,
El Paso County, Colorado

Also known as: 2460 Waynoka Place, Colorado Springs, CO 80915

ORIGINAL
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3-14-97

Version 2.1

EXHIBIT A*

244a (EL-01-E)

Quad No.

Site Description

Site Name 2460 Waynoka

Continued

Sketch of Site:
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(Drawing not to scale)

’s option, replace this Exhibsit with an exhibit setting forth the legal description of the property on
ite.

built drawing depicting the

4

Owner Initials
SSLP Initials

Note: Owner and SSLP may, at SSLP
which the Site is located and/or an as-
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- Verslon 2.1 3-14.97

EXHIBIT B
Site Name 2460 Waynoka PCS Site Agreement Quad No. 244a (EL-01-E}
Subordination and Non-Disturbance

The foregoing Agreement is subordinate to any mortgage or deed of trust now of record against the Site. However, promptly after the
Agreement is fully executed, Owner will request the holder of any such mortigage or deed of trust to execute a non-disturbance
agreement, and Owner will cooperate with SSLP toward such end to the extent that such cooperation does not cause Owner additional
financial liability or administrative expense.

Owner tnitials

SSLP Initials

7
ORIGINAL
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- Version 2.1

3-14-97
EXHIBIT C
Site Name 2460 Waynoka PCS Site Agreement Quad No. 244a (EL-01-E)
Insurance

SSLP will procure and maintain a public liability policy, with limits of $1,000,000 for bodily injury, $1,000,000 for properly damage,
$2,000,000 aggregate, with a certificate of insurance to be fumished to Owner within 30 days of written request. Such policy will

provide that cancellation will not occur without at least 15 days prior written notice to Owner. Owner shall be added on such policy
as an additional insured.

Owner Initials M
SSLP Initials pﬁ"
/4

ORIGINAL
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Version 3 7-30.87
EXHIBIT D
Site Name 2460 Waynoks PCS Site Agreement Site 1.0, 244 (EL1.€)

Refocation Right

A, Qunar wilt have the sne-time nht 10 reiocata the communicatinns faciy of §SULP, or any part theregf, 10 an allernate ground
logatun un Dwrier & peepaty anditn ' space wilhin andior on top of @ building situsted on Cwner's propery (the " Building™): provided,
hownves, ihat such rmigoatnn =it f1Yhe at Ownec's sole cost and expense, (2) ba performed exclusively iy SSLP ar i1s agents, (13) not
rasull i any intarruplinn of the communications senace providad by SSUP on Qwner's groperty, {2) nolimpair or i any manner aiter,
Ihe quabty of comrumcations senace provided by SSLP on uno fram Owner's property, and {55 e donn in accomance wilh he lerms
and condiuns uontaned i poragraons 8 ary C. below Unan relneation of the communcations fanfity of SSLP. ihe access ond utilety
sasemeetic] af I5LE wil bo relocaed as required, 10 the sole Jiseretion of SSLP, in aperate and mantain the communication Tacihty
o{ S5LF.

8. Owner will wreruise de relocation right under Paragraph 4 | above. by (and Galy by) delivenng wnttan notine {the ‘notice™) 10 SSLP.
It the notiee, Cweer will propose an slicmate site on Cwner's praperty to which SSULP may miocate #s communications facility, 350LP
will have saly (60) deys ‘rom the date o receives the notice to evaluate Owner's proposed relogution ste, dunng which pengd S5LP
will have the nght o conduct t23is (0 delermine the technotogical feasibility of the oropesed relocation site. If SSLP fails to approve of
such progesed relocalion sde it wiling within suid sixty-day pannd. then SSLP will be deemed t© have disagproved such propnsed
relocation sde it 35LP disagproves such relneation sitg, then Owner may thereafler propose angther relocation site by notice Lo SSLP
in the mannar st forth above Any relocation sie which Owner and SSULP agree upon m wriling is refarred o hemingftar as the
‘Ralocation Bte” SSLE will nave 3 pored of annty (90) days after execution uf a writtan agreement bebween the parties concerning
Re IACAeT S fimenmees A vhs Dale sk Téa ta salee e o) hmer's ~eponsed s communications Lty to thn Relosation Site.
C Upon refonaion of the communications faciity of SSUP, ar any part thereof. to the Relocaton Site, 3t refrrences to the Site i tha
Agreement will be Cewrres tiy e refurunee 1y the Rolnenbon Site Cweer and SSUP heraby agree thal the Retocstion Site fingluding
die ateuss and utdify night of way) may be suiveyed Dy a licensed survayor at the sole cost of SSLP, and such survey wilt then reslace
Ex«hibit A andt become a part nerecl and vl control or descnbe the Site. Exceot as exprassly provided in this Exhibit, Cworr and SSILP
hereby agror that in no event wall the reiccaton of the communications faciity of SSLP. or any part thereof, uncer Paragraph A.
above. affevl ofter, mudify or ctherasa change any of the terms and conditions of the fofegoing Agresmnnt,

Owner Ingiais _ A//

o

33LP Inats
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Version 2.1 3-14-97

EXHIBIT 2

FILED FOR RECORD AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:
Sprint Spectrum L.P.

Attn: Property Dept.

4700 S. Syracuse Street, #600

Denver, CO 80237

Site Name 2460 Waynoka Memorandum of Option Agreement Quad No. 244a (EL-01-E)

This memorandum evidences that an option was made and eniered into by written Option Agreement dated
. 1997, between 2460 LIMITED PARTNERSHIP, a Colorado limited partnership ("Owner™ and Sprint
pectrum L.P., a Delaware limited partnership ("SSLP™), the terms and conditons of which are incorporated herein by

reference.

Such Agreement provides in part that Owner grants to SSLP an option to lease a certain site {“Site”) located at 2460 Waynoka Place,
City of Colorado Springs, County of E! Paso, State of Colorado, within the property of Gwner which is described on Exhibit A attached
hereto, pursuant to a PCS Site Agreement. The term of the option commenced on August 1, 1997, and will terminate at 11:59 p.m.
(Mountain Time) on Januaury 31, 1998, as may be extended pursuant to the term of the Option Agreement.

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the day and year first above written.

“OWNER" : “SSLP”

2460 LIMITED PARTNERSHIP, a Colorado fimited Sprint Spectrum L.P., a Delaware limited partnership

partnership
By: 2460 INVESTMENTS, LTD., a Colorado Address: 4700 S. Syracuse Street, Suite 600
limited partnership, as general partner Denver, CO 80237

By: 2460 HOLDINGS, INC., a Colorado
Corporation, its general partner

Attn: Director of Engineering and Operations

Address: c/o David Johnson Group
1512 Larimer Street, Suite 325
Denver, CO 80202

Owner Initials /4 /
SSLP Initials «9 #/Jk
L/

ORIGINAL
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STATE OF Cocoeg,oo )
) ss.

COUNTY OF T)EM%R )

- o B/ Daved L.
Tohnsa 1he forggoing instrument was acknowledged before me this 55 day of QE;;{ \?l , 1997 , by Bruce
H-—’Eéﬂa-, as of 2460 Holdings, Inc., a Colorado Corporation, its General Parinef of 2460 |nvestments, Lid_ a

Cblorado Limited Paratnership, as general partner of 2460 LIMITED PARTNERSHIP, a Colorado limited partnership, on
behalf of the partnership.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year first above
written.

My appointment explres: _W%L Hi oo *g
O
s L < s
205 R0
P ANELI

2, € 0 oo\ O
7 F COV
Uit

STATE OF COLORADC )
)ss.
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this ( day of Q &é,c _@é} , 199 3: \
by David L. Jones, as Director, Engineering and Network Operations of Sprint Spectrum L.P., a Delaware limited

partnership, on behalf of the partnership.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and vear first above
written.

ST

Notary Puljic infand 14 the State
residing at
My appeintment expires:

ORIGINAL
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Sprint PCS’

Eagineering and
Metnork Uperations
+.00 3. Suracine Sireet
Suste 68

Demer Colorado S0287

Federal Express

February 17, 1998

The David Johnson Group, Inc.
1512 Larimer St. Suite 325
Denver, CO. 80202

Attn: Barbara Grogan

Barbara: ’

Please find attached (1) original First Amendment to Option/PCS Site Agreement signed
by both Sprint and 2460.

I would like to thank you on behalf of Sprint Spectrum L.P. for your time in this matter.

If you have any questions, please call me-

H

Sincerely, ! ¥

‘: o
\‘I/Y L@b\&{w\ycw Ll

Mary\Kay Grace
Property Specialist
Denver MTA

MKG/mkg
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FIRST AMENDMENT TO OPTION/PCS SITE AGREEMENT

THIS FIRST AMENDMENT TO OPTION/PCS SITE AGREEMENT ("First Amendment") is
made this |{, day of Lolaruan ﬁ998 by and between 2460 Limited Partnership, a Colorado limited
partnership (“Owner”), whose principal address is 1512 Larimer Street, Suite 323, Denver, Colorado,
80202, and Sprint Spectrum L.P., a Delaware limited partnership (“SSLP”), whose principal address is
4700 South Syracuse Street, Suite 6600, Denver, Colorado 80237.

WHEREAS, Owner and SSLP entered into an Option Agreement executed by Owner July 31,
1997 and executed by SSLP August 4, 1997 and a PCS Site Agreement, executed by Owner July 31, 1997
and executed by SSLP November 24, 1997, (such Option Agreement and PCS Site Agreement are
collectively referred to as the "Agreement” to which reference should be made for all terms not otherwise
herein defined) pertaining to the site commonly known as 2460 Waynoka, Colorado Springs, Colorado
(“Site™).

WHEREAS, Landlord and Tenant desire to amend the Agreement as more fully herein set forth.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree to amend the Agreement and otherwise agree as follows:

I. Interference. Section 9 of the PCS Site Agreement shall be deleted in its entirety and
amended to be as follows:

“SSLP will resolve technical interference problems with other equipment located at the
Site on the Commencement Date. If after SSLP’s initial installation of its PCS facility,
SSLP desires to add additional equipment to the Site, SSLP will resolve technical
interference problems with any equipment that is attached to the Site. Likewise, Owner
will not permit the installation of any equipment after the Commencement Date which
results in technical interference problems with SSL.P’s initial installation of the PCS
facility or then existing equipment; provided, however, that Owner and Owner’s tenants
shall have an absolute right to install and utilize any and all equipment of any kind as is
necessary to maintain or operate the building and Owner’s tenant’s operations itself. If it
i3 determined after written notice from Owner that SSLP’s equipment is causing technical
interference with Owner’s or Owner’s tenant’s equipment, SSLP shall immediately take
all steps reasonably necessary to correct and eliminate such interference.

2. Miscellaneous. This First Amendment shall be binding upon and inure to the benefit
of the parties hereto and their respective successors and assigns. As herein modified, the
Agreement shall remain in full force and effect according to the terms and conditions
thereof. In the event of a conflict between the Agreement and the First Amendment, this
First Amendment shall control.
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IN WITNESS WHEREOF, Landlord and Tenant have executed this First Amendment as of the
day and year first above written.

OWNER: 2460 LIMITED PARTNERSHIP, a
Colorado limited partnership
By: 2460 Investments, Ltd., a
Colorado limited partnership
Its:  General Partner

By: 2460 Holdings, Inc., a
Colorado corporation
Its: General Partner
By:

Bruce H. Etkin
Its: President

SSLP: SPRINT SPECTRUM LIMITED PARTNERSHIP, a
Delaware limited partnership
By:
David L.doNes
{ts: Director, Engineering & Network Operations
cc: Sprint Spectrum L.P.
4717 Grand Avenue, 5" Floor
Kansas City, MO 64112
Atin: General Counsel
2
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sFROM:  SBA DENUER

SBAE

SBA of Denver, Inc. = Wirsless Communications Consultants

PAGE B

P.B13

National & inlernational
R
7600 E. Arapahoes Road, 51:;?9 210

FACSIMILE TRANSMISSION

TO: Mary K, Grace FROM: Joyce Dover

FAX- - , DATE: 5/3/97
R

A —

M

You should receive 4 pa

" FAT———
MESSAGE:
Mary: C’ 441
RE: Attached Redline for 2460 Waynoka, (EL-01-) for your review,

Thanks.

i\ﬁ']

1|?
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FILE No. 876 0515 *G7. 07:08 333@ - DENVER 303 2906367 PAGE 7

, ¥ -
FROMS sB ‘ 5=13-97
)R DENVER _ - 83-13-97 {eieia p.e2

Site Name: 2460 Waynoka -
Sita Number: 227 (EL-01-E}
Date: May 13, 18687

P ON AND SITE AGREE TWIT 10

Lessor 2460 Limited Partnership, a Colarado limited partnership
Title: TBD

SS/Tax ID#: | __

Name of County: El Paso

Agreement: SSLP Optien & PCS Site Agresment

APN: 54062 02 003

Changes ta Option: Yes

#2, Consideration
Changes lo PCS Agreement: Yes

#7, improvements
#11, Termination
Insurance Exhibit

Red Line Copy: Yes

Intent: Per Owner's Request
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Site Name: 2460 Waynoka
Site Number: 227 {EL-01-E)
Data: May 13, 1997

. FILE Mo. 876 0515 97 G?J%QgSSLP ~ DENVER 303 2906367 PRGE 8

REDLINE TO OPTION:

2. CONSIDERATION. On full exscution of this Option Agresment, SSLP will pay to ,

Owner the sum of ~~jas consideration for the /

option, Owner will refain all option consideration upon expiration of the opticn term. [ 1 o
l“'\lb\

REDLINE TO PCS SITE AGREEMENT:

7. Improvements. SSLP may, at its expense, make such improvements on the Site as ’
it deems necessary from time to time for the operation of a transmitter site for wireless

voice and data communications. 8 tain the wri on o ner on

the final copnstruction drawings prior to commencement of construction of AK

improvements. which consent shall pot be unreasonably withheld, delayed or  wum,
; er dogs not respong iest within ten {10) days

that conaent will be desmed provided Owner agraes lo cooperate with SSLP with

respect {0 obtaining any réquired zoning appravals for the Site and such improvements.
Upon larminatlon or expiration of this Agreement, SSLP may remove its equipment and
improvements and will reslore the Site to substantlally the condition existing on the
Cammencement Date, except for ordinary wear and tear and casuatity loss.

{Approved by Mike Manning 3/10/97 - Dublin House)

11. Termination. SSLP may terminate this Agreement at any time by notice to Owner
without further liability if SSLP does not obtain all permits or other approvals
(collactively, “approvai’} reguired from any govemmental authority or any easaments
requirad from any third pady to operate the FCS system, or if any such approvat is
canceied, expires or i3 withdrawn or terminated, or If Owner fails to have proper
ownsrship of the Site or authority fo enter into this Agreemant, or if SSLP, for any ofher
reason, in its sole discretion, detarmines that it will be unable 10 use the Site for iis
intended purpose. Upon termination, all prepaid rent will be retainad by Owner. Owner 4 lk

a te this A ax lon he Ipitial Te ithout o

nal i n ear's wrj ofice to 8 if it Is determine AV
b ne the Site | @ ith the © $ reason n 2% 56 &.PJ'%
of the Site or joinin e P g

{The rediine in this section was submitted for approval on Security Water Tank, #236d (EL-03- oit

D). itis notad that If the Option on Security Water Tank was to be exercised, this rediine would 6(, Je

require AVP appraval. The Securlly Water Tank Oplion was rejected; therefors, this redline was K
not submitted for AVP approval.)
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Namae: 2460 Waynoka

Site Number; 227 (EL-01-E)
Datw: May 13, 1687

- FILE No. 876 0515 .97 Q708 3SSLP - DENVER 303 290_6367 PAGE 9

0 .

EROM: SBA DENVER

insurance

SSLP will procure and maintain 2 public liabity policy, with limits of $1,000,000 for

bodlly injury, $1,000,000 for property damage, $2,000.000 aggregate, with a certlficate -k
of insurance to be furnished to Owner within 30 days of written request. Such policy will
provide that cancellation will not nccur without at least 15 days prior written notice to b

Owner. Ownar shall he addad o such pollcy as an additional ingsuraed,
(Appraved for Executive Tower #232 CS-05-A)
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This Agreement, made this é]i/ gay of S EP7TEMPER | 1996 by and between 2460 Limited
Partnership, a Colorado limited partnership (the "Owner") whose address is 1512 Larimer Street,
Suite 325, Denver, Colorado 80202 and The David Johnson Group, Inc., a Colorado corporation (the
"Manager"), with offices at 1512 Larimer Street, Suite 325, Denver, Colorado 80202,

WITNESSETH:

WHEREAS, the Owner and the Manager desire that the Manager provide management
services for the real property (the "Property") located at 2460 Waynoka Place, Colorado Springs,
unincorporated El Paso County, Colorado commonly known as the Lockheed-Martin Building.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Appointment of Manager. Effective the date set forth above, the Owner engages
Manager as the Manager of the Property upon the terms and conditions set forth below. Except as
specifically provided below, Manager is not the agent of Owner but is an independent contractor.

2. Author ! uties of ager.

2.1 Authority. The Owner grants to the Manager the authority to act on behalf
of Owner to perform the duties provided for in this Agreement.

2.2 Duties. Manager will use its best efforts at all times during the term of this
Agreement to perform the following duties with respect to the Property:

22.1 Familiarity with Property. To familiarize itself as promptly as
practicable with all physical and financial aspects of the Property and the operation thereof.

222 Rent Collection. To assist Owner in computing all rents, rent
escalations and other amounts payable by tenants of the Property, to collect the same promptly when
due, to enforce the terms of tenants’ leases and, if necessary, in the name of the Owner, to institute
and prosecute all litigation and other proceedings reasonably required in connection with collection
of rent, the eviction of defauiting tenants, and other similar, routine legal matters, subject to the
approval of Owner, (it being understood that no authority is hereby conferred on the Manager to take
any other legal or administrative action on behalf of the Owner of the Property other than the
eviction of tenants without the prior express approval of the Owner). Owner authorizes Manager,
on behalf of and as agent for Owner, to serve all notices on tenants which Manager reasonably
determines necessary or desirable to implement its duties under this Section 2.2.2. In the event
Manager desires to engage counsel to enforce the terms of tenants' leases, such counsel shall be
subject to Owner's prior approval.
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2.2.3 Maintenance of Property and Payment of Expenses. To maintain

the Property in a first class condition and in connection therewith to make, or cause to be made, and
supervise all necessary and appropriate repairs, replacement, additions, improvements, decorations
and alterations to the Property including personal property and equipment; and to purchase supplies
and equipment necessary to perform the foregoing, Manager shall not make or incur any
expenditures involving repairs, alterations and/or decorations to the Property, for an amount in
€xcess 0 ithout first having received the prior written approval of Owner. However,
in the event of an emergency which in the reasonable opinion of Manager warrants immediate
emergency repairs to protect the Property from damage or from further damage, as the case may be,
and/or to maintain required services to the tenants of the Property, then Manager shall not be
required first to obtain written permission, but shall be expected to cause such emergency repairs to
be made, as quickly as possible, though the cost of such emergency repairs may exceedh
but only if sufficient funds are in the Account (as defined in Section 2.3). If sufficient funds are not
in the Account to pay for such emergency repairs, Manager shall so inform Owner, but Manager
shall be under no obligation to advance its own funds for such purpose. Manager shall, within five
(5) business days following any such occurrence, notify Owner of such emergency and the
expenditure incurred. All contracts for repairs and alterations entered into by Manager in accordance
with this Agreement shall be made on behalf of and in the name of the Owner.

: 2.2.4 Real Estate Taxes. Promptly after the effective date of this
Agreement, and at reasonable intervals thereafter, to review the assessment of the Property for real
estate taxes, to advise the Owner of any assessment which the Manager believes to be in excess of
what is fair and just and to make informal representations to the appropriate authorities in an effort
to secure reduction of such assessment whenever requested to do so by the Owner.

225 Service Contracts. To negotiate and, subject to Owner's approval,
enter into service contracts for snow and trash removal, landscaping, maintenance and other service
and supplies as are necessary for the efficient and economical operation of the Property. Each such
contract, unless otherwise approved in writing by Owner, is to provide for a right of cancellation of
the contract by the Owner or his representative on no more than thirty (30) days written advance
notice. All such service contracts shall be entered into by Manager on behalf of and in the name of
the Owner, Manager shall obtain no less than two proposals on all work performed.

226 Compliance with Laws; Etc. To take all steps reasonably necessary
for compliance by the Owner and the Property with all applicable laws, regulations and other official

promulgations.

2.2.7 Tenant Moves. To supervise the moving in and moving out of
tenants of the Property so that such moves will be made in such manner as will minimize both
inconvenience or annoyance to other tenants of the Property and damage to the Property and the
property of such other tenants.

2.2.8 Tenant Relations. To maintain business-like relations with tenants
whose service request shall be received, considered and recorded in systematic fashion to evidence

-2 -
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action taken with respect to each, and shall report to Owner, after investigation, complaints of a
serious nature, with appropriate recommendations.

2.29 Communication with Qwner. To promptly report to Owner any
material conditions, circumstances or events, occurring with respect to the Property, which may
require Owner's attention as set forth under this Agreement.

2.2.10  General. To perform all other services generally performed by
leading management companies providing management for similar properties in the Denver,
Colorado area and to perform such services and all of the other services described above,

2.2.11  Building Personne]. With the consent of Owner, to hire a building
engineer and such full time maintenance personnel as Manager determines reasonably necessary to
perform the services to be performed by Manager hereunder, all in accordance with the Annual Plan.
All such employees shall be the employees of the Manager and not of Owner.

2.2.12  Reports. To provide Owner with monthly and annual operating
statements of the Property, tenant status reports, maintenance reports and such other similar reports
concerning the property customarily provided by a property manager.

2.2.13  Security and Maintenance Services. Manager may contract with

Preferred Maintenance Services, Inc., a corporation affiliated with Manager, to provide on-site
security, maintenance and engineering services for the Property, and Manager may renew or extend
any such contract from time to time.

2.3 Accountin inancial Matters.

23.1 Deposit of Revenues of Property. If Manager receives any monies

on behalf of Owner, including tenants’ security or other deposits, Manager shall deposit all such
funds in a bank in Denver, Colorado to be approved or designated by Owner in one or more special
accounts maintained by Manager (the "Accounts") for the deposit of monies of Owner with respect
to the Property and any such funds shall not be commingled with the funds of the Manager or funds
belonging to owners of other properties managed by Manager. Manager shall advise Qwner of the
location, name and account number of the Accounts, and Owner and Manager shal] be signatories .
for any such Account, unless otherwise approved by Owner. All funds in the Accounts shall be the
property of the Owner, subject to Manager's right to make payments to itself for amounts due
Manager under this Agreement.

232 Ownper's Access. The Owner shall at all reasonable times have full
access to all books, records and accounts maintained by the Manager with respect to the Owner. The
records and accounts shall be maintained by the Manager at its office in the Denver, Colorado area
or some other convenient place approved by the Owner, and shall at all imes be and remain the sole
property of the Owner, but the Manager may copy such records at its own expenses at any time and
retain such copies.
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2.3.3 ccounting Responsibilities. Owner shall be responsible
for preparation and filing of all Partnership tax returns and any financial or other reports concerning
the Property that are desired by Owner other than the reports to be furnished by Manager under
Section 2.2.12.

2.3.4 [enant Security Deposits. Manager shall promptly transfer all
security deposits and advance rentals (collectively the "Security Deposits") for the property received

by Manager to a separate account for Security Deposits.

23.5 Insurance. Manager will review all insurance policies affecting the
Property and make recommendations to Owner based on such review.

2.4  Annual Plan Procedure.

24.1 Preparation of Plan. The Manager shall submit to Owner for
approval an annual plan for the Property. Manager shall submit such Plan to the owner no later than
the 1st day of December during each year during the term of this Agreement. If Owner shall object
to any part of the annual plan proposed by Manager, the Manager shall consider such objections and
modify the annual plan as Owner in its sole discretion deems appropriate, and submit the modified
annual plan to the Manager as promptly as practicable. The terms "Annual Plan," as used in this
Agreement, means such annual plan which has been approved by the Owner. The Annual Plan shall
include an operating budget for the period in question and, if capital improvements are made to the
Property during such period, a capital budget. The Owner shall have the right at any time, by notice
to the Manager, to change prospectively any aspect of any Annual Plan.

242 Execution of Annual Plan. Upon the Owner's adoption of an
Annual Plan, it shall be the duty and responsibility of the Manager, to the extent the Annual Plan

relates to on-site management, to effect it during the year to which it applies. Without limiting the
generality of the foregoing sentence, the Manager shall not without the prior written consent of an
officer of the general partner of Owner, expend any funds of the Owner if such expenditures wi
cause either (i) the amount expended for the relevant expenses category to exceed by more than

_the amount budgeted for such expense in the Annual Plan op(ji all
expenditures corresponding to the applicable budget to exceed by more th e
total amount of such budget included in the Annual Plan, provided that nothing in tius Section 2.4.2

shall preclude the Manager from making such an expenditure, regardless of its magnitude, when, in
the good faith belief of the Manager, such expenditure is required to be made urgently in order to
prevent death or serious injury to any person, serious physical damage to the Property or material
financial damage to the Property.

2.5 Payment enses - to be Rei ed.

2.5.1 Pavment from Account. The following costs and expenses shall
be paid for by the Manager from the Account to the extent of sums in the Account and, if the

Account is insufficient, then from the Owners funds:

- 4 -
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(a) Cost of the salaries of employees employed on the
Property.

(b) Cost of all taxes, improvement assessments and other like
charges of any kind or nature relating to the Property;

(c) Cost of any and all supplies and equipment used to
maintain and operate the Property;

(d) Cost to correct any violation of federal, state and local
laws, ordinances, regulations, orders and requirements relative to the leasing,
use, operation, repair and maintenance of the Property;

(¢)  Cost of making and supervising all repairs, replacements,
alterations, additions, improvements and decorations to the Property,
including any personal property located thereon in which Owmer has an
ownership or security interest, but shall not include tenant improvements,
space planning and commissions;

® Cost incurred by Manager in connection with all service

contracts approved by Owmer;

(8)  Costof collection of delinquent rentals;

(h) Cost of capital expenditures relating to the Property;

() Cost of all utilities and on-site telephones;

G) Cost of all marketing and advertising for the Property,

(k)  Cost of all administrative expenses, including without
limitation printed forms, printed checks, telephone, photocopying and
postage incurred by Manager in the course of providing management services

to Owner pursuant to this Agreement.

252 Deficiency in Account. Owner shall maintain funds in the Account

sufficient to meet all costs and expenses, including but not limited to those specified above. Owner
shall deposit funds into the Account by the 15th and last day of each month in such amounts as
Manager reasonably projects are required to meet such costs and expenses. Manager shall notify
Owner of the amounts necessary to pay such expenses at least five (5) days prior to the date such

deposit is to be made.

253 Non-Pavment of Account Deficiency. If the Account contains

insufficient funds to meet the costs and expenses set forth above and Owner fails to provide
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- 5 -



091791

additional funds for such purpose, the Manager shall be under no obligation to pay and shall not be
liable to Owner for any damage or injury resulting from failure to pay for such costs and expenses.

2.54 No Advance by Manager. Manager may, but shall have no
obligation to, expend its own funds to pay any such costs or expenses, in which case Owner shall
be required to reimburse Manager in full upon demand.

3. Related Parties. The'Manager will not enter into any contract or other arrangement
with a part related to the Manager without first obtaining the written approval of the Owner, except
as otherwise provided in Section 2.2.13 hereof.

4. Manager's Insurance. The Manager shall, at its own sole expense, maintain, for the
benefit of the Owner, a fidelity bond having such terms, in such amounts and with such carriers as
the Owner may from time to time reasonably request. In addition, Manager, at its own sole expense,
shall carry with an insurance company authorized to do business in the State of Colorado and
satisfactory to the Owner, workman's compensation insurance in accordance with the laws of the
State of Colorado and liability insurance applicable to and covering all persons engaged in the
performance of said work. Manager shall furnish Owner with certificates showing that such
insurance is in force. Manager may subcontract with qualified third parties to perform any part of
Manager's obligations hereunder with written approval from the Owner. Manager agrees to include
in such subcontract a provision that such subcontractor shall carry with a good and solvent insurance
company, authorized to do business in the state, workman's compensation insurance and employer's
liability insurance applicable to and covering all persons engaged in the performance of such
subcontract work and services and such other insurance, including liability, as Manager deems
necessary to protect Owner, its Property and Manager, and Manager shall satisfy itself that such
insurance is in force at all times during the term of such subcontract.

5. Manager's Compensation.

5.1 Mapagement. For management of the Property and all services provided for
by this Agreement, the Owner will pay the Manager a monthly fee as set forth in Schedule 1 attached
hereto. The fee to Manager shall be paid monthly in arrears on or before the tenth (10th) business
day of each month. Manager is authorized to pay itself the fee due hereunder from funds in the
Account. '

5.2  Engineering. For engineering services provided for the Property, the Owner
will pay Preferred Maintenance Services, Inc. a current fee of $30.00 per hour per engineer.
Engineering services shall be billed monthly. .

5.3  Leasing Commission. Owner will pay the Manager leasing commissions as
described in Schedule 1 attached hereto. All commissions shall be payable upon execution of the
lease.
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5.4  Construction Management. For supervising construction performed on or at
the Property, Owner will pay Manager a fee equal toﬂof the cost of construction

including architectural and engineering fees.

5.5 Reimbursement. Owner will reimburse Manager for the expenses incurred
by Manager and described in Section 2.5.1.

6. Indemnification.

6.1 O demnification. The Owner will carry adequate liability insurance
on the Property and will name the Manager thereon as insured. The Owner will indemnify and hold
harmless the Manager from any and all liability arising incident to the Manager's performance of its
duties hereunder except such liability as results from Manager's negligence, gross negligence, willful
misconduct or bad faith.

6.2  Manager's Indemnification. The Manager will indemnify and hold Owner
harmless from and against any and all liabilities resulting from the Manager's negligence, gross
negligence, willful misconduct or bad faith.

6.3 Physical Condition of the Property. The Owner shall indemnify and hold

Manager harmless against any and all losses, costs or expenses incurred by reason of, arising out of
or in any way related to non-compliance with all applicable state, federal and local laws, ordinances,
rules and regulations relating to the physical condition of the Property, provided Manager shall
promptly notify Owner of Manager's knowledge of any such non-compliance and, provided further
that such non-compliance is not due to the fault of Manager.

7. Term. Default. Termination.

7.1  Term. This Agreement shall be for a term of one (1) year from the date
hereof, unless earlier terminated as provided below; provided however, either party may terminate
this Agreement upon thirty (30) days prior written notice to the other party. After the initial one (1)
year term of this Agreement has expired and termination of this Agreement has not occurred, this
Agreement shall remain in full force and effect on a month to month basis, until notice of
termination has been given by either party.

7.2 anage efault.
7.2.1 Events of Default. The occurrence of any one or more of the

following events shall constitute an Event of Default:

(i) The failure by either party to pay any sum payable under
this Agreement when due or failure to perform or comply with any of these obligations hereunder
at the time or times and in the manner required under this Agreement, provided the non-defaulting
party first gives the defaulting party ten (10) days prior written notice of such default when the

-7 -
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default is the failure to pay a sum hereunder, or thirty (30) days prior written notice of such default
when the same is the failure to perform an obligation other than the payment of money.

(i)  The making by any party of any general assignment for
the benefit of creditors: the filing by or against a party of a petition to have such party adjudged a
debtor under the Bankruptcy Code or a petition for such reorganization or arrangement under any
law relating to bankruptcy or reorganization; the attachment, execution in other judicial service of
substantially all of any party's assets; or by any judicial proceeding, a trustee or receiver is appointed
to take the possession of all or substantially all of the assets of any party or the interest of any party
under this Agreement.

(iii)  The making by Manager of any material misstatement of
fact (in reports or otherwise) in connection with the management of the Property.

722 Remedies. Upon the occurrence of an Event of Default, the non-
defaulting party may elect, by written notice to the defaulting party, to terminate this Agreement.

7.3  Termination. Upon termination of this Agreement, (i) the parties shall
account to each other with respect to all sums payable hereunder, (ii) Manager shall immediately
deliver to Owner or its designated representative all of the books and records maintained by the
Manager in the management of the Property, including without limitation, leases and lease
applications, payroll records, maintenance records, insurance policies, invoices and inspection
reports, and (iii) Manager shall cooperate with Owner to provide a smooth transition from one
management entity to another.

8. Notices. All notices hereunder permitted or required shall be deemed given when
deposited in the United States mail, certified or registered, return receipt requested, and postage
prepaid, and if given to the Owner addressed as follows:

Owner:
2460 Limited Partnership
c/o Etkin Equities, Inc.
1512 Larimer Street, Suite 325
Denver, Colorado 80202
Attention: Bruce Etkin

and if given to Manager, addressed as follows:
The David Johnson Group, Inc.
1512 Larimer Street, Suite 325
Denver, Colorado 80202
Attention: David L. Johnson
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With a copy to:
Barry Permut, Esq.
Berenbaum, Weinshienk & Eason, P.C.
370 Seventeenth Street, Suite 2600
Denver, Colorado 80202-5626

Such addresses may be changed from time to time by either party by giving written notice of such
change, addressed as hereinabove provided.

9. Miscellaneous. This Agreement shall bind and inure to the benefit of the parties
hereto and their respective successors and assigns, but except as herein provided, no interest in this
Agreement may be assigned by either party hereto without the prior written consent of the other
party hereto. No waiver of any default under this Agreement shall constitute a waiver of any other
default, and no approval or consent given in any instance under this Agreement shall constitute an
approval or consent in any other instance. This Agreement constitutes the entire agreement of the
parties hereto with respect to the subject matter hereof up to the date hereof and may not be waived,
amended or terminated otherwise than by a writing signed by the party to be charged with such
waiver, amendment or termination. This Agreement shall not be construed as creating a partnership
or joint venture of any type between the parties hereto. Upon termination of this Agreement, neither
party hereto shall have any obligation to the other in respect of any period of time following such
termination; however, all rights and obligations of the parties hereto accrued prior to the effective
date of such termination shall survive such termination.

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

OWNER:
2460 LIMITED PARTNERSHIP, a
Colorado limited partnership
By: 2460 Investments, Ltd., a
Colorado limited partnership, General Partner
By: 2460 Holdings, Inc., a Colorado

By:

Bruce H. Etkin, President

MANAGER:
THE DAVID JOHNSON GROUP, INC,, a
Colorado corporation

By:
David L. Johnson, President
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SCHEDULE 1

This Schedule 1 is made a part of the Management Agreement by and between 2460 Limited
Partnership (the "Owner") and The David Johnson Group, Inc. (the "Manager") dated SePT A4

1996.
1) ManagementFee | per month.
2)  Leasing Commission: | | of the net lease amount to Manager for

renewals, extensions, and options exercised by existing tenants. New leases involving an outside

:

, of the net lease amount.

i
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