509604

Page: 1 of 59
05!02/2005 01 36P

SILVIA DAVIS PITKIN COUNTY CC

COLORADO HISTORICAL FOUNDATION
DEED OF

CONSERVATION EASEMENT

FOR THE PROPERTY KNOWN AS:

CLEVEHOLM MANOR
(KNOWN ALSO AS REDSTONE CASTLE)

Granted by:
INTERNAL REVENUE SFRVICE
o

THE COLORADO HISTORICAL FOUNDATION,
a non-profit Colorado corporation

RECORDING REQUESTED BY:
WHEN RECORDED RETURN TO:
Joscph W. Halpern, Esq.

Holland & Hart LLP

555 Seventeenth Street, Suite 3200
Denver, Colorado 80202



SILVIA DAVIS PITKIN COUNTY C

VI

509604

Page: 2 of 59
05/02/2005 01 36%

TABLE OF CONTENTS
PAGE
Article 1. GRANT OF EASEMENT . ...ttt cesccreereeve e e vsaeses 1
Fol. TGN .o ceeceerr et er s as e s suatse e s e s reseesee s ssseasae s snaseeaesasnnaeeesansnaesesenernensesrassbsesesaras 1
1.2. Photographs and SUIVEYS .......cccovrviriiriirmnintisiiiiiisiiniiiie s snsare s ssrssssessssness onesssassasas 2
Article 2 AFFIRMATIVE COVENANTS. ...ttt s cvassecrese e s s sseae s e neesaeonee 2
2.1. Maintenance and REPAIr ..........coeveeereereerieirereerecerreirvecssvississsssiasssssissiasssssssssssesssnsssnses 2
2.2, Interior MAINIENANCE ........cevveereeirerierireerrrnerrnreerrreerieresssiosisssiasisssessssessssssssssssnsnessssssrssrnar 2
2.3, INSULAIICE .uivevviiiririeiieceeireiiiiitiitttsasceeeaeesaesssssstssaasnessasesasasssssnsmsssssseesansessssssnnsasmtensasasesanse 2
28, TAXES .ueeveeeiereieiarieeeeieeteeeiaeeenereeroetenbtestaseinatbes s e r g4 s sa e i be S e sa e e b e b e s ta s s b bE e e e s e e abreses s ranr s e s 2
2.5, INAEMIGTICATION c.ccceeeeeeieeeeeeeee et e s e s st asss s s b s s se s s s b s s s ssarsees 3
2.6. Notice from Government AUtROIEIES. ......cc.vvviiiiiiiiieric e renecr e e e e aeeees 3
2.7. Notice of Proposed Sale..........coooerieiienimiiiiiiniiiiiiiis s s 3
2.8. EXISHNE LIETIS.....cciiiiiiiiiieitieie sttt c e ra e s e e s n et st as s ssana e s s b b as s b aeaebes 3
A I R T TSSOSO O OUPOUPOUPPUPPUOPRORPURPURRORIIN 3
2.10. Subordination of MOTtZages.........ccvvrrericiivinisrismiiniiimiiis e seerr e sseananes 3
B B 2T 1) PP RSO PP ORPTPOI 4
2.12. NOLICE 10 OHher PEISOMS . u.ivviiierieiieiiiiitiniteniteieseise s esssintsressnesesaesasrsssssassrsassessessasssnnsns 4
213 RECOTAING e ccreerve st sre s st t s tsse s s iea s s e e s s st eeessseesssn e sosssneesacnearenerasnsees 4
2.14, Proof Of COMPUANICE .......eeveeeiieiierieiirecrerrerreeeeeernereersseernenianeusstssssossssessiansssasesssnssossssins 4
Article 3. NEGATIVE COVENANTS. ...ttt rcette e eeteesceetesseeee e saet e e seeaeenesae s saees 4
3.1, NO DEMOIIION cneeeeviiiaeieirtreeeseeetaeee s s acee s e e e et e s e e eree s s ssasereesamseeeieseenbrebesssostesasssans 4
3.2, No Alteration of Specific Interior SPaces..........coccvrerecrrivrirnrrcnicnicieiescrecssesreeseaees 4
3.3, NO CONSITUCHON. ... .eueirieeereeeieieierrere s rrrenrterreerresssasrasssmratoteeneestesassrsassnrnsersenasesasasnen 5
3.4, New BUIldINES.......cccoioeeicie ettt eee s e ce et s s s s retr e saeesseesessssasesnansaesasssessnne 6
B SIS ittt ettt ettt st e e e e et et e e r et e aa e et e sttt e s as e s r e et s nbe e e assen 6
3.0, TOPOETAPNY ..ocvveereerererrerriireeeesemrirrestanessmressanrastasessaasssnesaasaassanseaesasssaneesannsaneeasnmneaneaerasas 6
3.7, LandSCAPINE.....ccemroeeerirmieeicreeerteereieteeesteasesteesessreeasnrererneesannresasaereesanreesaonesonaresssanes 6
3.8, PUDBC VIEW. ..ot ette s e e ree s e s e e sesaesa s s e at e e e e s e s s mnea e e e s nsnseneannmseaesamanneaaenn 6
3.0, TSI caetiiiiiieeree ettt s ttr e s ceaeeee e aa e et usbas bt anaasaae et as e e nsebesrsanaeaaaaesesnasrenrateatsasaasieansn 6
3.10.Use 6
3.1 1. SUDIVISION .ottt e st et e e sr st ee e s e e s e sr e e s ae s na e e e e s s e nae s e nneesaesanne 6
312, UIHEIES coeeeeeieeeeeseseeccceeeteeeeteeeeseeeeseeam st araeesaaesasessessasarensananesaaeeresssssessnsnsatessesssasrnnrens 6
Article 4. CASUALTY/OBSOLESCENCE ... it itie e et ieeaeeesessesaecssbbasasesanns 7
4.1. Damage or DESIIUCTION ......ooeiiiiiiiiiiiiiiiiieieriericeet e ete e rareeeceseseesees e seenaesaeenseses 7
4.2. Review After Casualty Damage or Destruction...........ooovvviiiiiiiininiincccncnnee e, 7



4.3. Grantee’s Right t0 Raise FUNS ........cocooiiiiiiiiieeeeeere e eeven e e e 7

4.4. Determination Not To Require Rebuilding...........coooiiiiiiiiiiiiiiiiiniiiiicreeccrce e 8
Article 5. EXTINGUESHMENT. ....ooiiiteitceetecrieeecereeireesis e e sassea st ss et sessvaesnsnanee s 8
5.1, EXUNGUISRIMENE .....ooiiiiiieeiiiciieeit it e ee e te s ete e ete s sisaesssaaesassssaasbsessssnasssenssansssanaseans 8
5.2, CondemnNAtiOn..........ceiieiiciirerieiireeteeiiieerseerrseeee s e e ss e et resa e anetessssssretesesasannsesinsnreseesans 8
Article 6. ADMINISTRATION AND ENFORCEMENT......coccoiiiiiiiteeecieeeesierieaeae 9
6.1, INSPECHIONS ..ceeeeieeeeieeeceteeceeete e ee e e e e e se e s sttaseresaeessesesaaaasassnnstasasesseanessansasnsnsnnesessesasesnnnn 9
6.2, Grantee’s ReMEAIEs. . ..occviiiriiriiriieiiiniinieiisisiienissssisssssssiassiesssassesrsssstesssssssassassssornssssaon 9
0.3, INO MEIEET ..oeeeieeeeeeeereerre ettt eree s vaereertees e s e seesssss s rnartasneessassassassnmrransanenassassas 10
6.4, ASSIENIMEIL ..cceieieieieieiiiaieeereerreeresseserseasvesseeereesessssasasstaseasesessessessssssssrssssessenassrrarnse 10
Article 7. MISCELLANEQOUS. ...ttt te ettt e s s eesbbeaaeeentsseaasessssseaarissnsnsans 10
Tl NOUICES. ... neiiieieeec e etee e ccereeteeer ettt ere e e rsanr e e st assaneassasstaseeansssasasasnssnssseasrassssressssrenneans 10
T2, EABCCHVEIESS ..ottt ettt ettt e s et ee e st s e s s e s eae s s e s samsbatasaaasne e s s sannas 11
7.3, PRIPEIULLY..ceeiieiceeeiee e cee ettt cre s st e e e e s e e e s e s s s e e s ae s s nneraes s nanee e sassaeraeararransnarans 11
T4, COUNLETPATLS ..oonneeeeeeeeeeeceeet e et ee e e teeeesamassreaeesessaeraesasamssesasaasnnseaaeesannaeaaeaasrnenaesanns 11
7.5, INETPIEIALION ..ooeeeieeeeiieteee ettt e ie e e e e e s te e s st e e e st e e e s te s e assae e e s st e eaneesennnas 11
7.6, BINAING BARECE ...ttt et e e es e et s s e s i e e e saan e e st e e ae e 12
7.7. No Public Right Of ENEIY ......coeoeieeieeeeee ettt e e te e e s e e e s v nae s 12
7.8. Development RIGIES.........oocoiiiii ettt e s e e e as e s n e sen e e eans 12
7.9, AMENAIMENLS ...oooivireiiiiiiiiiritieiirntirrsrrrrettressrrteaissssrrrnsatessssrasssesssstssisssssrnnssssinsiansssns 12
7.10. ENfOrCeability .........eueeereeeeireeieeerere st eeeer st ere et eere et ese s s e ss e s rman e s e sa e eeeeas 12
7.11. Building REGUIALIONS ......cccocvreiriirirercierriieeisrcrrecrieeesisseessnesecssesesessnsesornessesssesssmansenns 13
7.12. Statute Of LIMIAtiOns ........cccuiiiiiiiiiiiieiiaieeiaeeecoireasesissseasasessssssssessssessssasssssmessosssssasssas 13
TIBUVEIUC ..eeieeeriecitercieecseeeee e e s et s et s sr e e s aee st e sase e sreaesretassesssssensntressnsennerssnsesseeransensses 13

509604

Page: 3 of 58
05/02/20.5 01 36P

T T

SILVIA DAVIS PITKIN COUNTY C




Schedule of Exhibits

Exhibit A

Exhibit B

Exhibit C

Exhibit D

Legal Description of Property
Photographs of Buildings
Site Plan

Photographs and Floor Plans of Interior of Main Castle Building

MR 2. -

4]
sILVIA DAVIS PITKIN R 296.9

IS



509604

Page: 5 of 59
@5/@2/2005 01 36P

MM MARIRTR

THIS DEED OF CONSERVATION EASEMENT (the “Easement”), made as of

Ann 29, 2005, by and between the INTERNAL REVENUE SERVICE, Grantor,

and the COLORADO HISTORICAL FOUNDATION, a non-profit Colorado corporation, of
1300 Broadway, Denver, Colorado 80203, Grantee;

RECITALS:

A. The Grantee i1s a non-profit corporation exempt from income tax under Section
501(c)(3) of the Imternal Revenue Code, is a qualified organization for purposes of Section 170(hX3)
of the Internal Revenue Code, and as further defined by Internal Revenue Service Regulation
§1.170A-14(c), and was created at least two years prior to the date of this Easement;

B. The Grantee is authorized to accept easements to protect property significant in
Colorado history, architecture, and culture;

C. The Grantor is the owner in fee simple of certain real property sometimes known
as Cleveholm Manor (the “Property™), said Property presently including 5 structures (the Castle, the
Hose House, the Carriage House, the Garden Shed and Gazebo (the “Buildings™); the Property is
more particularly described on Exhibit A;

D. The Property has been listed in the National Register of Historic Places;

E. The Property is part of the local Redstone Historic District, designated by Pitkin
County Ordinance 033-2003 and the District is governed by Pitkin County Land Use Code Chapter 3-
80-060, Historic Resources and Archeological Resource Areas;

F. The Grantor and Grantee recognize the historical, architectural, cultural, and
aesthetic value and significance of the Property, and have a common purpose of conserving and
preserving the value and significance of the Property;

G. The grant of this Easement and the acceptance of this Fasement will assist in
preserving and maintaining the historical, architectural, cultural, and aesthetic value and significance of
the Property;

H. To that end, Grantor desires to grant to Grantee, and Grantee desires to accept this
Easement on the Property, pursuant to Article 30.5 of Title 38, Colorado Revised Statutes (the “dct™).

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and other good and
valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows:

ARTICLE 1. GRANT OF EASEMENT.

1.1. Grant. Grantor does hercby irrevocably grant and convey unto Grantee a
conservation easement in gross, to have and to hold in perpetuity (which easement is more
particularly described below), to constitute a binding servitude upon the Property and the exterior
surfaces of the Buildings and specific interior spaces of the Castle (more particularly described in
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Section 3.2), located thereon, owned by the Grantor, and more particularly described in Exhibit A
attached hereto and incorporated by this reference.

1.2. Photographs and Surveys. In order to make more certain the full extent of
Grantor’s obligations and the restrictions on the Property (including the Buildings), and in order
to document the exterior and interior nature of the Buildings as of the date hereof, attached hereto
as Exhibit B and incorporated herein by this reference is a set of photographs depicting the
exterior surfaces of the Buildings and surrounding property and attached hereto as Exhibit D and
incorporated herein by this reference is a set of photographs and floor plans depicting the specific
interior spaces of the Castle (more particularly described in Section 3.2). Attached hereto as
Exhibit C and incorporated herein by this reference is a site plan illustrating the boundaries of the
Property and the location of the Buildings on the Property. It is stipulated by and between
Grantor and Grantee that the external nature and the specific interior spaces of the Buildings as
shown in Exhibit B and Exhibit D are deemed to be the external nature and the specific interior
spaces of the Buildings as of the date of this Easement and as of the date this Easement is first
recorded in the real property records of Pitkin County, Colorado. The external nature of the
Buildings as shown in Exhibit B is hereinafter referred to as the “Present Facades.”

ARTICLE 2. AFFIRMATIVE COVENANTS.

Grantor covenamis on behalf of itself, its successors and assigns, with Grantee, its
successors and assigns, such covenants being deemed to run as a binding servitude, in perpetuity,
with the land, to do upon the Property each of the following covenants and stipulations, which
contribute to the conservation purposes of this Easement in that they aid significantly in the
preservation of the historic structures and surrounding land area, which contributes to the
historical, architectural, and cultural integrity of the Buildings.

2.1. Maintenance and Repair. Grantor shall at all times maintain the Buildings in a
good and sound state of repair and shall maintain the Present Facades and the Buildings according
to the “Standards,” as defined in Section 3.3 below, and so as to prevent deterioration of the
Present Facades. Subject to the casualty provisions of Article 4 below, this obligation to maintain
shall require replacement, rebuilding, repair and reconstruction according to the Standards
whenever necessary to have the external nature of the Buildings at all times appear to be the same
as the Present Facades.

2.2. Interior Maintenance. The Grantor shall maintain the interiors of the Buildings as
is required to ensure the structural soundness and the safety of the Buildings, and to maintain the
specific interior spaces of the Castle (more particularly described in Section 3.2) in accordance
with the Standards.

2.3. Insurance. Grantor at its expense shall keep the Property insured, under a policy
of insurance reasonably acceptable to the Grantee;

2.4. Taxes. Grantor shall pay immediately, when first due and owing, all general taxes,
special taxes, special assessments, water charges, sewer service charges, and other charges which
may become a lien on the Property. Grantee is hereby authorized - but in no event required or

2
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expected -- to make or advance upon thirty days prior written notice to Grantor, any payment
relating to taxes, assessments, water rates, sewer rentals and other governmental or municipal
charge, fine, imposition or lien asserted against the Property and may do so according to any bill,
statement, or estimate procured from the appropriate public office without inquiry into the
accuracy of such bill, statement or assessment or into the validity of such tax, assessment, sale or
forfeiture. Such payment, if made by Grantee, shall become a lien on the Property of the same
priority as the item if not paid would have had and shall bear interest until paid by Grantor at 2
percentage points over the prime rate of interest from time to time charged by Wells Fargo Bank,
NL.A., or its successor.
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2.5. Indemnification. Grantor shall indemnify, defend (if requested, with counsel
setected by Grantee) and hold Grantee harmless for any claims, liability, costs, attorney’s fees,
fines, judgments, losses or expenses to Grantee or any officer, employee, agent or independent
contractor of the Grantee resulting from actions or claims of any nature by third parties arising
out of or in connection with the conveyance, possession, or exercise of rights under this
Easement; any injury to or death of any person; physical damage to the Property; the presence or
release in, on, or about the Property, at any time, of any substance now or hereafter defined,
listed, or otherwise classified pursuant to any law, ordinance or regulation as a hazardous, toxic,
polluting or contaminating substance; or other injury or other damage occurring on or about the
Property, unless such injury or damage is caused solely by the gross negligence or willful
misconduct of Grantee. In the event that Grantor is required to indemnify Grantee pursuant to
the terms of this paragraph, the amount of such indemnity, until discharged, shall constitute a lien
on the Property with the same effect and priority as a mechanic’s lien.

2.6. Notice from Government Authorities. Grantor shall deliver to Grantee copies of
any notice of violation or lien relating to the Property received by Grantor from any government
authority within five business days of receipt by Grantor. Upon request by Grantee, Grantor shall
promptly furnish Grantee with evidence of Grantor’s compliance with such notice or lien where
compliance is required by law.

2.7. Notice of Proposed Sale. Grantor shall promptly notify Grantee in writing of any
proposed sale of the Property and provide the opportunity for Grantee to explain the terms of this
Easement to potential new owners prior to sale closing.

2.8. Existing Liens. Grantor warrants to Grantee that no lien or encumbrance exists on
the Property as of the date hereof. Grantor shall immediately cause any lien or claim of lien that
may hereafter come to exist against the Property which would have priority over any of the rights,
title or interest hereunder of Grantee, to be subordinated to the rights, title and interest of
Grantee, pursuant to Section 2.10 below.

2.9. Liens. Any lien on the Property created pursuant to any paragraph of this
Easement may be confirmed by judgment and foreclosed by Grantee in the same manner as a
mechanic’s lien.

2.10. Subordination of Mortgages. Grantor warrants that there are no mortgages,
deeds of trust, or other licns on the Property as of the date of recording of this Easement.

3
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Grantor and Grantee agree that all morigages, deeds of trust, or other liens (collectively, the
“Mortgages”) shall be subject and subordinate at all times to the rights of the Grantee to enforce
this Easement.
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2.11. Plaques. Grantor agrees that the Grantee, its successors or assigns, may provide
and maintain one or more plaques on the Property or Buildings giving notice of the history of the
Property and the grant of this Easement, subject to Grantor’s reasonable approval of the size and
location of such plaques.

2.12. Notice to Other Persons. Restrictions, stipulations, and covenants contained in
this Fasement shall be inserted by Grantor (verbatim or by express reference to the Book, Page,
and County of recording of this Easement) in any subsequent deed or other legal instrument by
which it divests itself of either the fee simple title to or any lesser estate in the Property or any
part thereof. Concurrently with its entering into any such deed or other legal instrument, Grantor
shall give writien notice to Grantee of the same.

2.13. Recording. Grantee, its successors or assigns, will do and perform at its cost all
acts necessary to the prompt recording of this Easement among the land records of Pitkin County,
Colorado.

2.14. Proof of Compliance. Upon written request by Grantee, Grantor shall promptly
furnish Grantee with evidence of Grantor’s compliance with any obligation of Grantor contained
herein.

ARTICLE 3. NEGATIVE COVENANTS.

3.1. No Demolition. The Buildings shall not be demolished, removed or razed except
as provided in Paragraph 4.4.

3.2. No Alteration of Specific Interior Spaces. Without the express written
permission of the Grantee, which shall not be unreasonably withheld, and shall be evaluated
pursuant to the Standards, signed by a duly authorized representative thereof, no alteration of the
fixtures, architectural features and finishes of the interior spaces listed in subparagraph (a) below
and shown in Exhibit D and no alteration of the architectural features of the interior spaces listed
in subparagraphs (b) and (c) below and shown on Exhibit D, which contribute to the architectural
significance of the Castle shall be undertaken:

(a) On the First Floor:
i) The Music/Reception Room
ii) The Library
ii) The Grand Living Room

iv) The Dining Room

s
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V) The Main Hall
vi) The Service Hall
(b) On the Second Floor
i) Osgood’s Bedroom, Bath and Loggia
ii) Lady Bountiful’s Parlor and Bath
i) Lady Bountiful’s Bedroom, Closet and Hall
iv) The Main Hall
V) The Service Hall
) In the Basement
i) The Main Hall
ii) The Billiards Room
i) The Study

3.3. No Construction. Without the express written permission of the Grantee, which
shail not be unreasonably withheld, signed by a duly authorized representative thereof, no
construction, alteration, or remodeling, shall be undertaken or permitted to be undertaken on the
Property which would affect either the Present Facades or the listed specific interior spaces (3.2)
or increase or decrease the height of the Buildings, including without limitation anything which
would alter the external appearance of the Buildings as depicted in Exhibit B or which would
adversely affect the structural soundness of the Buildings or anything which would encroach on
the open land area on the Property adjacent to and surrounding the Buildings; provided, however,
that:

a. Reconstruction. The reconstruction, repair, or refinishing of the Present
Facades, and the listed specific interior spaces (3.2) damage to which has resulted from casualty
loss, deterioration, or wear and tear, shall be permitted provided that such reconstruction, repair,
or refinishing is performed according to the Standards for Historic Preservation Projects and
Standards for Rehabilitation and Guidelines for Rehabilitating Historic Buildings, issued and as
may from time to time be amended by the U.S. Secretary of Interior (collectively the
“Standards™), subject to the prior written approval of Grantee, which shall not be unreasonably
withheld, and in a manner which maintains or recreates, as the case may be, the appearance of the
Present Facades and the listed specific interior spaces (3.2): and

b. Painting. In all events, Grantor, in painting the exteriors of the Buildings,
and the listed specific interior spaces (3.2) shall obtain the prior written consent of Grantee as to
the quality and color of paint to be used.
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3.4. New Buildings. WIthOllt the express written permission of the Grantee, which
shall not be unreasonably withheld, no buildings, structures or other improvements not presently
on the Property shall be erected or placed on the exterior of the Property hereafier, except for
temporary structures, such as scaffolding needed to assist workmen.

3.5. Signs. Except for existing signs identifying some of the specific interior spaces
described in section 3.2, no new signs, billboards, or advertisements shall be displayed or placed
on the Property, the exterior of the Buildings, or in the specific interior spaces described in
Section 3.2 provided, however, that Grantor may, with prior written approval from and in the
reasonable discretion of Grantee, erect such signs as are compatible with the conservation
purposes of this Easement and appropriate to identify the Buildings and any activities carried on in
the Buildings.

3.6. Topography. No topographical changes, including but not limited to excavation,
shali occur on the exterior of the Property provided, however, that Grantor may, with prior
written approval from and in the reasonable discretion of Grantee, make such topographical
changes as are consistent with and reasonably necessary to promote the conservation purposes of
this Easement, except to maintain health, safety and the maintenance of utilities for the property.

3.7. Landscaping. The following landscaping features shall not be modified or
disturbed without the prior reasonable written consent of Grantee: open space in front of Castle
to river, and manmade landscaping features on the property, such as retaining walls, burms,
fountains and the like on the exterior of the Property provided, however, that Grantor may with
prior written approval from and in the reasonable discretion of Grantee, undertake such
landscaping of the Property as is compatible with the conservation purposes of this Easement and
which may involve removal or alteration of present landscaping, including trees, shrubs, or other
vegetation. In all events, Grantor shail maintain trees, shrubs, and lawn in good manner and
appearance, and consistent with local government requircments.

3.8. Public View. Grantor agrees not to obstruct the substantial and regular
opportunity of the public to view the exterior architectural features of any building, structure or
improvements on the Property from adjacent publicly accessible areas such as public streets.

3.9. Trash. No dumping of ashes, trash, rubbish or any other unsightly or offensive
materials shall be permitted on the Property, except for customary trash disposal in accordance
with the ordinances and regulations of Pitkin County.

3.10. Use. The Property shall be used only for purposes consistent with the conservation
purposes of this Easement.

3.11. Subdivision. The Property shall not be subdivided and the Property shall not be
devised or conveyed except as a unit.

3.12. Utilities. No above ground utility transmussion lines, except those reasonably

necessary for the existing Buildings, may be created on the Property, except for utility easements
already recorded.

L
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ARTICLE 4. CASUALTY/OBSOLESCENCE.

4.1. Damage or Destruction. In the event that the Property or any part thereof shall be
damaged or destroyed by casualty, the Grantor shall notify the Grantee in writing within seven
days of the damage or destruction, such notification including what, if any, emergency work has
already been completed. No repairs or reconstruction of any type, other than temporary
emergency work to prevent further damage to the Property and for safety purposes, shall be
undertaken by Grantor without the Grantee’s prior written approval of the work. Within 30 days
of the date of damage or destruction, the Grantor shall submit to the Grantee a written report
prepared by a qualified restoration architect and an engineer, if required, acceptable to the
Grantor and the Grantee which shall include the following:

(a) an assessment of the nature and extent of the damage;

(b) a determination of the feasibility of the restoration of the Present Facades
and/or reconstruction of damaged or destroyed portions of the Property, including the specific
interior spaces of the Castle (more particularly described in Section 3.2); and

(c) a report of such restoration/reconstruction work necessary to return the
Property to the condition existing at the date hereof or as of the completion of any required work
as set forth in the Easement.

4,2. Review After Casualty Damage or Destruction. After reviewing the report
described in Section 4.1,

(a) Grantor shall have the right to restore or reconstruct the Buildings as
provided in this section; or, even if Grantor does not exercise this right,

(b) Grantee shall have the right to require Grantor to restore or reconstruct the
Buildings if Grantee believes, in its reasonable discretion, that the purposes and intent of this
Easement will be served by such restoration or reconstruction of the Buildings.

In the event that either Grantor or Grantee exercises the rights set forth in (a) and (b), then
Grantor and Grantee shall establish a Schedule under which Grantor shall, as soon as practicable,
complete the restoration and reconstruction of the Buildings in accordance with plans and
specifications approved in advance by the Grantee, provided that Grantor shall not be obligated to
incur expenses in connection with such restoration or reconstruction in excess of the total amount
of casualty insurance proceeds that are payable (or would be payable) out of any insurance
maintained or required to be maintained by Grantor hereunder (the “Proceeds”) except as set
forth in Section 4.3.

4.3. Grantee’s Right to Raise Funds. If Grantor has failed to maintain the amount of
replacement cost casualty insurance required under Section 2.3 of this Easement, Grantee has the
right to raise funds toward the costs of restoration of partially or totally destroyed Buildings
above and beyond the total amount of the Proceeds as may be necessary to restore the appearance
of the Present Facades or the specific interior spaces of the Castle (more particularly described in
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Section 3.2), and such additional funds shall constitute a lien on the Property to the extent used to
restore the Buildings until repaid by Grantor. Said lien shall have the same priority as a
mechanic’s lien arising on the date of commencement of construction.

4.4. Determination Not To Require Rebuilding. 1f both Grantor and Grantee
determine not to exercise their respective rights regarding restoration or reconstruction of the
Buildings as set forth in Section 4.2, then the Grantor may, with the prior written consent of the
Grantee, alter, demolish, remove or raze one or more of the Buildings, or construct new
improvements on the Property. In such event, Grantee may clect to choose any salvageable
portion of the exterior surfaces of the Buildings and specific interior spaces of the Castle (more
particularly described in Section 3.2), purchase them at fair market value, if any, and remove them
from the Property, and Grantor shall deliver to Grantee a good and sufficient bill of sale for such
salvaged pieces

ARTICLE §. EXTINGUISHMENT.

5.1. Extinguishment. Grantor and Grantee hereby recognize that an unexpected
change in the conditions surrounding the Property may make impossible or impractical the
continued use of the Property for the purposes of this Easement and necessitate extinguishment of
the Fasement. Such a change in conditions may include, but is not limited to, partial or total
destruction of the Buildings resulting from casualty. Such an extinguishment must be the result of
a judicial proceceding and shall entitle Grantee to share in any proceeds resulting from the
extinguishment in an amount determined under the provisions of Section 170(h)(3) of the Internal
Revenue Code, and regulations promulgated thereunder as of the date of the original grant. All
such proceeds received by Grantee shall be used by Grantee in a manner consistent with Grantee’s
historic preservation purposes and the conservation purposes of the grant of this Easement.

In the event of extinguishment, the provisions of this paragraph shall survive
extinguishment and shall constitute a lien on the Property with the same effect and priority as a
mechanic’s lien until all amounts due to Grantee hereunder have been paid.

5.2. Condemnation. If all or any part of the Property is taken under the power of
eminent domain by public, corporate, or other authority, or otherwise acquired by such authority
through a purchase in lieu of a taking, Grantor and Grantee shall join in appropriate proceedings
at the time of such taking to recover the full value of those interests in the Property that are
subject to the taking and all incidental and direct damages resuiting from the taking. All expenses
reasonably incurred by Grantor and Grantee in connection with such taking shall be paid out of
the recovered proceeds. Grantor and Grantee shall be respectively entitled to compensation from
the balance of the recovered proceeds in conformity with the provisions of Section 5.1 unless
otherwise provided by law. Provided, however, that if the Property is encumbered by a mortgage
or deed of trust at the time of such condemnation, Grantor and Grantee shall be entitled to their
respective interests in any proceeds remaining afler satisfaction of all mortgages or deeds of trust.
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ARTICLE 6. ADMINISTRATION AND ENFORCEMENT.

6.1. Inspections. Grantor hereby agrees that representatives of Grantee shall be
permitted at all reasonable times to inspect the Property, including the Buildings. Grantor agrees
that representatives of Grantee shall be permitted to enter and inspect the interior of the Buildings
to ensure maintenance of structural soundness and safety; inspection of the interior will not, in the
absence of evidence of deterioration, take place more often than annually. Inspection of the
interior will be made at a time mutually agreed upon by Grantor and Grantee and Grantor
covenants not to withhold unreasonably its consent in determining a date and time for such
inspection.

6.2. Grantee’s Remedies.

(a) In the event of a violation of any covenant, stipulation or restriction in this
Easement or in any collateral agreement made in connection with or pursuant to this Easement,
the Grantece may, in addition to any remedies now or hereafter provided by law, and following
reasonable written notice to Grantor:

i) institute suit(s) to enjoin such violation by ex parte, temporary,
preliminary and/or permanent injunction, including prohibitory and/or mandatory injunctive relief,
and to require the restoration of the Property to the condition and appearance required under this
Easement, and Grantee shall not be required to post any bond in connection with any such
proceedings;

i) after at least 60 days written notice to Grantor, if not cured, or
reasonable steps to compleie a cure, enter upon the Property, correct any such violation, and hold
Grantor, its successors and assigns, responsible for the cost thereof, and such cost until repaid
shall constitute a lien on the Property, such lien to have the priority of a lien as of the date of such
expenditure, with Grantee agreeing to exercise reasonable care in selecting independent
contractors if it chooses to retain such contractors to correct any such violations, including
making reasonable inquiry as to whether any such contractor is properly licensed and has
adequate liability insurance and workman’s compensation coverage; or

iii) release, terminate, extinguish or abandon this Easement.

(b) Grantee shall also have available all legal and equitable remedies to enforce
Grantor’s obligations under this Easement, or under any collateral agreement made in connection
with or pursuant to this Easement, and in the event Grantor i3 found to have violated any of its
obligations, Grantor shall reimburse Grantee for any costs or expenses incurred in connection
therewith, including all court costs and attorney’s, architectural, engineering and expert witness
fees.

© The exercise by Grantee of one remedy hereunder shall not have the effect
of waiving or limiting any other remedy and the failure to exercise any remedy shall not have the
effect of waiving or limiting the use of any other remedy or the use of such remedy at any other
time.



(d) To the extent that any violation described in this Section 6.2 is of a type
which can be cured, Grantor shall have thirty (30) days following Grantee’s written notice to cure
any such violation involving failure to pay money, and sixty (60) days following Grantee’s written
notice to cure any other violation unless extended by mutual agreement.

6.3. No Merger. In the event that the Grantee shall at any time in the future become
the fee simple owner of the Property, Grantee for itself, its successors and assigns, covenants and
agrees, in the event of subsequent conveyance of the same to another, to create a new easement
containing the same restrictions and provisions as are contained in this Easement, and either to
retain such easement in itseif or to convey such easement to a similar local or national
organization whose purposes, inter alia, are to promote historic preservation.

6.4. Assignment. Grantee may, at its discretion and with reasonable prior notice to
Grantor, convey and assign this Easement to a similar local, state, or national organization whose
purposes, inter alia, are to promote historic preservation, and which is a qualified organization
under Section 170(h)3) of the Internal Revenue Code and Internal Revenue Service Regulation
§1.170A-14(c)(1) and C.R.S. §38-30.5-101 et seq.; provided that any such conveyance or
assignment requires that the conservation purposes for which this Easement was granted will
continue to be carried out. If Grantee fails to remain a qualified organization, as determined by an
agency or court of competent jurisdiction in a final, unappealed ruling, Grantor may require
Grantee to convey and assign this Easement to a qualified organization.

ARTICLE 7. MISCELLANEOUS.

7.1. Notices. Any notice which either party hereto may desire or be required to give to
the other party shall be in writing and shall be mailed postage prepaid by registered or certified
mail with return receipt requested, or hand delivered, if to Grantor, to:

Internal Revenue Service

John Harrison, Asset Forferture Coordinator
P.O. Box 2568,

Grand Junction, CO 81501

with a copy to:
United States Attorney’s Office
James S. Russell, Assistant United States Attorney

1225 Seventeenth Street, Suite 700
Denver, CO 80202
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and if to Grantee, then to: lel_lvllljlonlelsllplt lTl!lIlNI‘t:lol.l!T

Executive Director

Colorado Historical Foundation
1300 Broadway

Denver, Colorado 80203

with a copy to:

Holland & Hart LLP
555 17™ Street, Suite 3200
Denver, Colorado 80202

Attn: Joseph W. Halpern, Esq.

Each party may change its address set forth herein by a notice to such effect to the other party.
Any notice, consent, approval, agreement, or amendment permitted or required of Grantee under
this Easement may be given by the President of the Grantee or by any duly authorized
representative of the Grantee.

7.2. Effectiveness. This Easement is effective only upon recording among the real
property records of Pitkin County, Colorado.

7.3. Perpetuity. This Fasement is intended to be of perpetual duration, in accordance
with the provisions of the Act. If, however, for any reason this Easement is ever held to be in
contravention of the rule against perpetuities or rules respecting alienation of property, by a court
of competent jurisdiction a final decision from which no appeal is taken, then the term of this
Easement shall be deemed to expire 21 years after the death of the last to die of the now living
descendants of John Fitzgerald Kennedy, Lyndon Baines Johnson, Richard M. Nixon, Gerald R.
Ford, Jimmy Carter, Ronald W. Reagan, George H. W. Bush, and William Jefferson Clinton, all
former Presidents of the United States.

7.4. Counterparts. This Easement is executed in four counterparts, each page of
which (excluding exhibits) has been initialed by Grantor and Grantee for purposes of iden-
tification. In the event of any disparity between the counterparts produced, the recorded
counterpart shall in all cases govern. Except as provided above, each counterpart shall constitute
the agreement of the parties. Immediately afier execution hereof, one counterpart shall be held by
each of Grantor, Grantee, Grantee’s attorney, and one counterpart shall be recorded as provided
above and will be returned to Grantee.

7.5. Interpretation. Any rule of strict construction designed to limit the breadth of
restriction on alienation or use of property shall not apply in the construction or interpretation of
this Easement, and this Easement shall be interpreted broadly to effect the transfer of rights and
the restrictions on use herein contained.
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