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CITY AND COUNTY OF DENVER  

– ACQUISITION EXEMPTION –  

WESTERN STOCK SHOW ASSOCIATION 

IN THE CITY AND COUNTY OF DENVER, COLORADO 

________________________________________________________________________ 

 

VERIFIED NOTICE OF EXEMPTION 

________________________________________________________________________ 

 

 

 The City and County of Denver (the “City”), a political subdivision of the State of 

Colorado, hereby submits this Notice that at an as-yet unspecified date in the second quarter of 

2018, it intends to purchase from the Western Stock Show Association (“WSSA”) a Colorado 

nonprofit corporation, the real property underlying two lines of railroad for a total distance of 

approximately 1.2 miles in the Denver Stockyards in the City and County of Denver, Colorado 

(the “Lines”), shown on the map at Attachment 1, consisting of: 

 The “National Western Drive Corridor”: a section of line adjacent to National Western 

Drive, from the south right-of-way line of East 47th Ave., extending northeast and then 

north to the northeastern right-of-way line of Race Court; and 

 The “River Corridor”: a section of line adjacent to the east bank of the South Platte River, 

from the intersection of the line with the National Western Drive Corridor at a point just 

north of the south endpoint of the National Western Drive Corridor, extending north and 

then northeast to an intersection with the National Western Drive Corridor just south of 

Race Court. 
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Although WSSA owns the real property, the Lines are operated by the Denver Rock 

Island Railroad (“DRIR”), a Class III rail carrier, which also owns the rail, ties, and ballast over 

which it conducts its service.  DRIR, then operating as the Denver Terminal Railroad Company, 

obtained an exemption in 1993 to acquire the rail assets of Denver Railway, Inc., and operate the 

Lines, along with other property not relevant to this Notice.  Denver Terminal Railroad 

Company--Acquisition and Operation Exemption--Denver Railway, Inc., Finance Docket No. 

32356 (Service Date Sept. 29, 1993).  As the result of a series of subsequent transactions, WSSA 

now possesses the real property interests originally held by its corporate predecessors, the 

Denver Union Stockyard Company and Denver Union Corp., and DRIR owns and operates the 

rail assets associated with the Lines.  DRIR will continue its operations on the Lines following 

the City’s acquisition of the real property from WSSA.  The Lines are shown as highlighted on 

the map attached as Attachment 1 hereto. 

The Denver Union Stockyard Company developed the Denver Stockyards in the late 19th 

Century and constructed rail lines on the site, operated by third-party railroads, 1 to support its 

stockyard operations.  The current asset ownership and operating scenario was established in 

1997, when WSSA obtained the real property interests under the Lines, transferred the track to 

DRIR, and granted DRIR a non-exclusive freight operating easement over the Lines (the “DRIR 

Easement”).  A copy of the DRIR Easement Deed is attached hereto as Attachment 2.  Although 

                                                           
1 Over time, a number of railroads have operated on the Denver Stockyards, including the predecessors of Union 

Pacific Railroad Company (“UP”) and the Burlington Northern Railroad Company (“BN”).  In Denver Terminal 

R.R. Co. – Adverse Discontinuance – In Denver, CO, Docket No. AB-446 (Sub-No. 2), this Board’s predecessor 

agency, the ICC, granted the request of WSSA to discontinue UP’s and BN’s rights on the Lines.  In subsequent 

decisions, the ICC authorized both UP and BN to discontinue service on the Lines.  Union Pacific R.R. Co. – 

Adverse Discontinuance – In Denver, CO, STB Docket No. AB-33 (Sub-No. 92) (Service Date July 22, 1996); 

Burlington Northern R.R. Co. – Adverse Discontinuance – In Denver, CO, STB Docket No. AB-6 (Sub-No. 374) 

(Service Date July 22, 1996).  The City has researched the history of rail operations on the site through the dockets 

of the ICC and STB, and through review of agreements between the Denver Union Stockyard Company and Denver 

Union Corp., WSSA’s predecessors, and various operators.  It has not been possible to confirm that all prior 

operators have either merged into UP, BNSF, or DRIR, or have abandoned their common carrier obligations.  The 

City will pursue further proceedings as appropriate to resolve the status of any lingering previously-granted common 
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its rights are non-exclusive, DRIR is the only railroad that currently operates on the Lines.  The 

DRIR Easement will remain in effect, subject to any amendments necessary to address the City’s 

acquisition of the underlying real property and future improvements to and relocation of the 

Lines, on which the City will coordinate with DRIR.  Accordingly, pursuant to the terms and 

conditions of the freight railroad easement, DRIR will retain (a) all of its common carrier rights 

to provide freight rail service over the line as well as (b) its ownership of the rails, ties and 

trackbed. 

The City is a political subdivision of the State of Colorado and has no legal authority to 

operate common carrier freight rail service.  The City will acquire no right or obligation to 

provide freight service on the Lines, and is acquiring the property for the purpose of 

implementing a comprehensive redevelopment of the Denver Stockyards to: (a) provide 

improved facilities for Denver’s annual National Western Stock Show and Rodeo; (b)develop, in 

conjunction with Colorado State University (CSU), an extensive equine sport medicine facility 

and stock animal research complex; (c) create additional mixed use facilities; and (d) establish a 

public park.  A description of the proposed redevelopment, known as the National Western 

Center, is available at https://nationalwesterncenter.com/about/the-redevelopment-

process/master-plan/.   

 This Notice of Exemption is filed under 49 C.F.R. § 1150.31.  Because the City will not 

acquire either rights or obligations that implicate in any way the existing freight common carrier 

operations that remain attached to the Lines, and thus will not become a rail carrier providing 

transportation subject to the jurisdiction of the Board, the City is separately filing a Motion to 

Dismiss this Notice of Exemption.  

                                                                                                                                                                                           

carrier interests.  Nevertheless, for the past two decades, DRIR has been the only freight rail operator on the Lines.  

DRIR is operating and will continue to operate under its existing exemption.   

https://nationalwesterncenter.com/about/the-redevelopment-process/master-plan/
https://nationalwesterncenter.com/about/the-redevelopment-process/master-plan/
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 In accordance with the requirements of 49 C.F.R. § 1150.43, the City submits the 

following information: 

(a)  The full name and address of the applicant, 49 C.F.R. § 1150.43(a) 

 

City and County of Denver 

Office of the National Western Center 

201 W. Colfax Ave., Dept. 205 

Denver, CO  80202 

Attn: Gretchen Hollrah, Executive Director 

 

(b) The name, address and telephone number of the representative of the applicant 

who should receive correspondence, 49 C.F.R. § 1150.43(b) 

 

Charles A. Spitulnik 

Allison I. Fultz 

Kaplan Kirsch & Rockwell LLP 

1001 Connecticut Avenue, N.W. 

Suite 800 

Washington, DC  20036 

(202) 955-5600 

 

(c) A statement that an agreement has been reached or detail about when an 

agreement will be reached, 49 C.F.R. § 1150.43(c) 

 

The City, WSSA and CSU entered into a Framework Agreement, dated 

September 28, 2017, setting forth the parties’ respective rights and obligations in 

connection with the acquisition of real property for, and development and 

operation of, the National Western Center campus.  Section 6(c) of the 

Framework Agreement identifies the “WSSA Parcels,” which include the Lines.  

A Copy of the Framework Agreement is attached hereto as Attachment 3.  As 

part of their negotiation of the Framework Agreement, the City and WSSA 

negotiated a Real Property Conveyance Agreement (“Conveyance Agreement”) to 

govern all of the transfers of real property, including the land underlying the 

Lines, as Exhibit F to the Framework Agreement.  A copy of the Conveyance 

Agreement is attached hereto as Attachment 4.  The Special Warranty Deed that 

will be used to convey the real property and associated interests WSSA proposes 

to transfer to the City, including the Lines, is attached to the Conveyance 

Agreement as Exhibit B.  The City intends to begin acquiring the property 

associated with the Lines beginning in the second quarter of 2018.  Exhibit A to 

the Conveyance Agreement, the WSSA Parcel Conveyance Schedule, reflects that 

properties in Transfer Group 2, which includes the Lines, are needed in the 

second quarter of 2018.  A diagram showing the various properties the City will 

acquire, color-coded to correspond to the date of anticipated acquisition, is 

attached to the WSSA Parcel Conveyance Schedule. 
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At no time will the City have the right to interfere with DRIR’s ability to fulfill its 

common carrier freight obligation. 

 

(d)  The operator of the property, 49 C.F.R. § 1150.43(d) 

 

DRIR will retain its existing non-exclusive easement for freight railroad purposes 

over the Lines.  See Attachment 2.  Since DRIR is the only railroad operating on 

the Lines, in practical terms it has the exclusive obligation to provide freight 

service on the Lines. 

 

(e)  A brief summary of the proposed transaction, 49 C.F.R. § 1150.43(e) 

 

  (1) The name and address of the railroad transferring the subject property, 49  

   C.F.R.  § 1150.43(e)(1) 

 

Western Stock Show Association 

4655 Humboldt Street 

Denver, CO 80216 

 

WSSA is not a railroad, but owns the real property underlying the Lines. 

 

 (2) The proposed time schedule for the consummation of the transaction, 49  

   C.F.R. § 1150.43(e)(2) 

 

The transaction between the City and WSSA will be consummated in 

approximately the second quarter of 2018.  

 

 (3) The mile-posts of the subject property, including any branch lines, 49  

   C.F.R. § 1150.43(e)(3) 

 

The Lines consist of: 

 The “National Western Drive Corridor”: a section of line adjacent to 

National Western Drive, from the south right-of-way line of East 47th 

Ave., extending northeast and then north to the northeastern right-of-way 

line of Race Court; and 

 

 The “River Corridor”: a section of line adjacent to the east bank of the 

South Platte River, from the intersection of the line with the National 

Western Drive Corridor at a point just north of the south endpoint of the 

National Western Drive Corridor, extending north and then northeast to an 

intersection with the National Western Drive Corridor just south of Race 

Court. 

 

 (4) The total route miles being acquired, 49 C.F.R. § 1150.43(e)(4) 

 

The total mileage of the lines to be acquired is approximately 1.2 miles.   
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(f) A map that clearly indicates the area to be served, including origins, terminals,  

 stations, cities, counties and states, 49 C.F.R. § 1150.43(f) 

 

See Attachment 1.  There are no shippers on the footprint of the National 

Western Center.  DRIR uses the Lines for through-movements and uses 

associated side track and spurs for car storage.  No new service is proposed.  

DRIR’s existing operations will continue and DRIR will retain its existing non-

exclusive right to provide freight service on the line. 

 

(g) A certificate that applicant’s projected revenues do not exceed those that would  

 qualify it as a Class III carrier, 49 C.F.R. § 1150.43(g) 

 

See Verification and Certification, attached. 

 

(h) Interchange agreements, 49 C.F.R. § 1150.43(h) 

 

No interchange agreements and no limitation on any future interchange 

agreements are being imposed in connection with the subject transaction.   

 

Under § 1105.6(c)(2), the City’s proposed acquisition of the Lines is exempt from 

environmental reporting requirements because the railroad operations on the line segment that is 

subject to the Board’s jurisdiction will not be affected by the acquisition by the City.  See 49 

C.F.R. § 1105.6(c)(2).   

Similarly, under 49 C.F.R. § 1105.8(b)(1), the City’s proposed acquisition of the Lines is 

exempt from historic preservation reporting requirements.  Although the WSSA site has seen rail 

operations for over a century, the tracks on the site have been reconfigured extensively over that 

time and the only components which may be fifty years old or older are likely to be isolated 

fragments of rail.  There are no structures over 50 years old that would be affected by the 

proposed property transfer, and all track, ties, and ballast are the property of DRIR, the 

incumbent operator. 

The proposed acquisition will continue the status quo with respect to freight rail 

operations, since the City is acquiring only the real property underlying tracks that DRIR owns 

and operates, and any future alterations to the site will be designed to allow current operations to 



continue. Further Board approval would be required for DRIR to discontinue or abandon any 

freight service that DRIR currently offers on the line. 

A proposed caption summary for publication in the Federal Register is attached as 

Attachment 5. 

Dated: November 28, 2017 

R~;~(__ 
Charles A. Spitul · 
Allison I. Fultz 
Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, N.W. 
Suite 800 
Washington, DC 20036 
Tel: (202) 955-5600 
Emails: cspitulnik@kaplankirsch.com 

afultz@kaplankirsch.com 

Counsel for the City and County of Denver 

7 



VERIFICATION AND CERTIFICATION 

I, Gretchen A. Hollrah, Executive Director of the Mayor's Office of the National Western 

Center of the City and County of Denver, verify under penalty of perjury that the facts recited in 

the foregoing Notice of Exemption are true and correct. Further, I certify that I have personal 

knowledge of the facts stated therein and to the best ofmy knowledge and belief that I am 

authorized to very these facts stated in this Verified Notice of Exemption. 

In addition, this is to certify, as required by 49 C.F.R. § l 150.43(g) that, because the City 

and County of Denver will conduct no freight operations on the line segments being acquired, its 

revenues from freight operations will not result in the creation of a Class I or Class II carrier . 
• 

Subscribed and sworn to 
before me this 27th day of 
November, 2017. 

·{?[WJW~~ 
Notary Public / 

Name: Gretchen A. Hollrah 
Executive Director 
Mayor's Office of the National Western 
Center 



 

 

Attachment 1 

 

Map of the Line 

 

 

 

 

Not to scale 



 

 

Attachment 2 

 

DRIR Easement Deed 

 

[attached hereto] 
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9700122742 1997/09/15 15:00:35 1/ 40 &,.S 
l>IINVPR cnJtfl'Y a.ml< AND RFJ'.DRDER 201.0CI 

EASEMENT Dl~l&:D 

.oo JCZ 

TIUS t)EED, made effective as of the 10th day o.r July, 1997, by and between nm 

WESTERN .~TOCK SHOW ASSOCIATION, a Colorado nonprofit corporation ("Orantor") and 

DENVER ROCK ISLAND RAILROAD, a Colorado co1poration ("Grantee"): 

WITNESSETH, that Grantor, for and in considetation ,of the sum of Ten Dollars ($10.00) 

the receipt whereof is hereby confessed and acknowledged, by ·these presents does grant, 

bargain, ICIJ, convey and quitclaim unto Grantee, without wammting title or interest and 1Ubject 

to the terms and conditions hereinafter set forth, a non-eicclusive EASEMENT, for so long u 

auch easement 111 used for rail purposes, for a right of way for tlae operation, malrdenance, repair, 

renewal and re<-.onstruction of railroad trackage (the "Trackage") over and across the land situate 

in the City and County of Denver, State ofC~lorado, desc:ribed in Appendix I hereto attached 

and hereby made: a part hereof (the "Easement Property'') 

TO HA VE AND TO HOLD the above-mentioned easernent unto Grantee, subject to the 

terms and conditions hereinafter set forth. 

The above-mentioned easement is granted upon, 11,d subject to, the following terms and 

conditions: 

I . This easement deed is given pursuant to, arid governed by the provisions of, an 

1greeme11.t entered into of even date herewith by Orantor and Grantee entitled 

t........ --- ~- --

. 
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------------·--

"Agreem~nt for Resolution of Disputed Issues" (the "Agreement"), the terms of which 

are inc.of!>Orated herein by this reference represented by .A,ppendix 2 hereto attached and 

made a pan hereof(excluding the exhibits attached ·thereto). 

2. The Trackage includes the rail and related hi~ms d,escrlbed in the bill of sale 

between Orantor and Grantee of even date herewith represented by Appendix 3 hereto 

which is incorporated herein by reference, including the m1pective rights and obligations 

of Orantor and Grantee. 

3. Sc, long as Burlington Northern Railroad Company uses that component of the 

Easement Propeny designated on Appendix 1 as the River Corridor (the "River 

Corridor") without paying rental to Orantor therefor, On111tee shall be entitled to the uae 

of the River Corridor without the p&yment of rent.a.\ for such uaage. In the event 

Burtingtori Northern Railroad Company is required to pay rental for its right to use the 

River Corridor, Grantee shall pay Grantor an equivalent aimount of rental on a tmck-rnile 

buis. Grantee's failure to make any such rental pay1ncnt 1:hall provide Orantor the right, 

at Its opti<>n, to terminate the above-mentioned eueinent upon 30 days' prior written 

notice to Grantee of such failure unless Grantee cu1111 the aame within such 30 day 

period. 

4. Gn1ntor may adjust the amount payable under Section 3 above on each 

anniversary date of this Deed. The adjusted am<>lmt shall be reasonable and in no event 

~-- ------- ---~ ------------

~,~ ----- r 1 



lball it ex~!ed the amount paid to Orantor by Burlington Nm1h«n Railroad Company for 

use of trackage in the River Corridor computed on a 1rack-1rn.Ue buis. 

S. Grantor reserves the right of ownership, use and oc,:upancy of the Eueme:ot 

Property insofar as said ownership, use and occupancy doe:s not impair the rights granted 

to Grantee hereunder. Grantee's rights hereunder sha~I be nonexclusive and Grantor shall 

haw: full right and authority to grant other euementt or rishts to use the Euement 

Property a.1 will not impair Grantee's rights under thin Deed. Grantor reserves the right 

to cross ow:r and through the easement granted heratnder for access to and from 

Grantor's l~ational Western Complex for Grantor and its ernployees, agents, invitees, 

licensees. nuests and the livestock., vehicles and equipment of any of the foregoinr .. as 

well as the general public, at any plaod and for any ptirpose so long u 1Uch crossing and 

use does not unreasonably interfere with Grantee's rdroad operations, and durins; the 

month of J11nulU}' of each year, Grantee's use of such easernent shall be specifically 

subject to the provisions of Subsection 6.1 below. Oranteci acknowledges that any 

impairment by Grantee of such right to cross over and through the easement granted 

hereunder for access to and from Grantor's National West«m Complex reserved by 

Grantor for itself and the others identified above cannot be adequately compensated by 
I 

. monetary d11111SC1 and that injunctive relief may be appropriate. 

6. ~o long as this Deed remains in effect, Grant1e,e agrees as follows: 

.3. 

·t 
• 

L ~~- ---------------------JIL.......lLL_ 



' ~ . t .I .... , 

6. I Grantee shaJI limit its activities on the easeme:nt in accordance with 

Appendix 4 attached hereto and will use its belt efforts to coordinate IUCh rail use 

with Grantor and the shipper served by the tm:lcage on the easement granted 

hereunder in accordance with said Appendix 4. 

6.2 Grantee, at its sole expense, shaJI mairt1ain all road crossings of the 

Trackage to meet FRA standards and standards of the City and County of Denver, 

Colorado, and also shall maintain the crossing,; in condition so that they can 

accommodate safely all types of motor vehicle traffic!. 

6.3 Grantee shall, at all times, conduct its operations at crossings and at all 

poh~r.s on the Trackage with reasonable care 11~d slu~I observe all applicabl,e 

fed•~ral, state and municipal laws, ordinances, 1rulcs and regulations in conducting 

it, operations on the euerncnt granted to it hereunder. 

6 .4 All taxes (real estate, personalty or of whatc:ver nature), wastcwat«, 

atonn, sanitary sewer, tap charges, or any charges 11lllde by any government 

authority against or on the casement granted hereur1dcr shall be borne and 

promptly paid when due by Grantee. 

6.5 Grantee shall not dump any waste tlr debris of whatsoever nature on the 

eat;c:ment granted hereunder. 

6.(, Grantor may, in connection with the use of its adjacent properties, create 

ne.:essary or appropriate easeme:tts, rights of way 1tnd/or crossings on the 

ea11001ent granted hereunder to Grantee for uDderground or surface pipelines and 

us.e the easement for reasonable installation, 1naintcmance. removal, replac:ement, 

-4-
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instnllation and rehabilitation of the same 10 bng 11111.1ch use by Oraotor does not 

interfere unreasonably with the use thereofb)' OrMitce for railroad purpot,CI. 

Accordingly, Grantor shall have the right to ~lace.11111intaln, remove, replace, 

install, and rehabilitate old or new pipe, or ut~ities on the euenK11t, by going in, 

upon, over, under, across and through the ea11ement and Tracbge and other 

facilities thereon with Grantee's prior approval whic:h shall not be unreasonably 

withheld, temporarily cutting the Trackage, a:nd any other meam necessary, and 

rep~acing same, all upon reasonable prior notice to Grantee;~. any cuttins 

of the Trackage shall be pefonned by Grantee, at reuon&ble cost to Orantor, 

unless Grantee is unavailable, in which case such cutting of the Trackage may be 

performed by Grantor. 

6.7' Grantee's use of the easement granted hereunder is subject to the rlghits of 

othcn, and Grantee in this respect, under all track ,agreements with third parties, 

lfulll hold Orantor harmless for any repairs, n,placements or safety requirements 

for the tracks on the easement while this Deei is in effect, including but not 

limited to railroad entities. 

tt8. Grantee shall, at all times while this Deed is, in effect, keep on file with the 

Surfilce Transponation Board and the Colon.do Public Utilities Commiulon (or 

ui, successor agencies), to the extmt applicable, all tariff's and all other 

do,:yments and papers which Grantee is required by law, rule or regulation to 

lcee1> on file with the Surface Transponation !Board and/or the Public Utilities 

Commission, or any successor agencies . 

• s. 

~-~---- - _.l_ 

\, 



6.9 Except in cue of emersency, when Clrantee shall notify Orantor 11 aoon 

as reasonably possible, Oramce lhall notify Orantoc in advance of any 

maintenance, repair or reconstruction work un the Tracbse which could 

rta!M>nably be expected to interfere with uae by Grantor of any portion of the 

Euement Property. Relocation of any Tncl:age wmhin the Easement Property 

i,fo11tificd as Parcel 2-A- l of the Rive:- Corridor or11 Appendix I lhall require the 

prior written consent ofGrantor, which coruent 1hall not be unreasonably 

withheld. 

7. All rights of Grantee under this Deed shall unnina1te on the effective date of an 

order of the Surface Transportation Board or 1Uccel110r a:sency authorizing DRIR. to 

discontinue service over the rail lines located on the eue1111ent sranted hereulll.lct. In the 

event the Surf ace Transportation Board or any such IUCCC~r agency authorius the 

discontinulUlce of service over some but not all of the rail Jines located on the ea.,ement 

sranted hereunder, the easement granted hereundr.r will t1!ffllinate with respect to the 

ponion of the property on which 1Uch aervice has ~,en discontinued. In the event of 

termination. of the easement in whole or ;wt. Grant1!C 1haJI uave 30 days to remove all 

personal property and fixtures to which it has title fi·om 1uch property over which the 

easement has terminated. 

8. Notices given under this Deed shall be In wrltii1g nnd may be given personally or 

sent to each respective party by express courier, facsimile:, or United States certified mail 



_, 
I 

II 

at the addl"ess for each party set forth below, or to 1uch other addreu u 1Uch party may 

designate in writing to the other panics. 

lfto Gram.or: 

Addrea: 

Aacntion: 

'1655 Hwnboldt Street, 
Denver, CO 80216 

Patrick A. Orant, President 

F acalmlle: 303-292-1708 

Tclcpho:tc: 303-297-1166 

lfto Grantee: 

Addrce: 3400 E. 56th A 'l'mUC 

C!unmc:rce City, CO 80022 

Atiention: 1'001 Mm, President 

FIClirrule: 303-296-2347 

Tclcplme: 303-296-0900 

Any notice shall be deemed given on the date of detive:ry If given personally, on the 

date of the return receipt if given by mail, on the date evidenced by the courier aervlce 

receipt if given by express courier, and on the date of'tran11mission Indicated by a machine 

generated Cilnfirmation if sent by f aclimlle. 

9. This Doed shall not constitute or Imply any pan11ershi11, Joint venture or agency 

agreeme.nt unong the parties for any purpose. Nothlt,g in this Deed ahlll be deemed to 

constitute an agreement for lhe benefit of any third porson ,or entity. 

10. Tilis Deed and the easement granted herein by Oranto1r may not be uligned c,r 

transferred by Grantee without the prior written approval elf Grantor; pnmd.«id. ullder no 

circumstances shall Orantor be required to approve any suc:h assignment unless the 

wignee consents to be bound by the covenants of (kantee set (orth in thia Deed and the 

insurance and indemnity provisions of the Agreement, and such other reasonable 

conditions u Grantor may impose. 

.7. 
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11. No flulure to require perfonnance or oblCl"Vltion of any provision. ofthia Deed lha11 

comtitutc a waiver thereof unless waived in writing. 1Kgnec! by the party benefitted by such 

provision. Any waiver of a provision on one occuicm aha:11 not constitute a continuing 

waiver or the waiver of ariy other provision. 

12. Subjec:t to the provisions of Section I above, this Deed constiMes the entire 

agreement and understanding among the parties wit~. respc,ct to the subject matter hereof 

and aupemedes all prior discussions, representations, understandings and agreenwtts, 

written ,,r oral. No modifications of this Deed shall lt>e valid unless made in writins and 

signed by the panics. 

IN WITNESS WHEREOF, the parties hereto have caused. this Deed to be executed by 

their duly authorir.ed representatives as of the IQfH •. day <1f J,, 1r::f _, 1997. 

TIIE WESTERN S'fOCK SHOW DENVER ROCie: ISI..AND RAILROAD 
ASSOCIATION 

By:~ 
Patrick A. Grant 

Title: President 

,--n.,.~, r •~(.r.~;:i .... 
By:-----~·---------------------ThClmas P. McFarland, Ir. 
Title: Attomey-fo-Fact 

-8-
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-----------------·-- - --

STATEOF{!_Q/o,,-aJ. () 

COUNTY OF .1, nvl!L 

) 
) IS. 

) 

The foregoing instrument was acknowtridged before me this gj!::day of 

---:r-9 ~ 1997 by PATRICK A. GRANT u President ofT!lll WESTl!RN STOCK 

SHOW ASSOClATION,. &Im ()_c/.,(J COl'JIOratie>n. 

Witness my hand and official aeal . 

My contmiuion expires: .3,- ,;l)-qq 

t).~µd 

-9-
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STA'IEOF '!'::\.I,..,., •.s ) 
) II. 

COUNTY OF -~l'"' .( ) 

1bc fe>tt.$Ding instrument was acknowledged bef'o11~ me this I I ""'-day of 

Su L"( ---.J 1997 by TiiOMAS F. M1~FARLANI), Jr. 1is attorney-in-fact of DENVER 

ROCK ISLAND RAILROAD, a to Lo"-" b O corporatioo. 

Witness niy hand and official·~~~ 

My commission expires J STEPHEN C Hl:RMAN 
T>1111~t-ont:[llrfflo1--

~'f'H:"' 
MY COMMl:1SION EXPtRl:6· 12/011111 L_ 

_J_~~ (' l 
Notruy Public 
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APPENDIX I 

[LEGAL DESCRIPTION] 

All that portion of the following described real prop1my located in the City and County of 
Denver, Colorado lying between the easternmost boundary of each Parcel and ten feet 
West ofth1~ centerline of the westernmost track on each Parcel. 

Parcels idtntified as "2-A-1" and "2B" below 1han constitute the "River Corridor." 

Parcels iJ entiifed as "2-C"; "IO"; "21" and "2D" behw shall constitute the "National 
Westen.' I)rive Corridor." ' 

,I 

• 
----~ L_ '. 

I I 



PARCEL 2 ·A· l Property TaK A•••••••nt No, 214)•00•096· 

~ ••r1P o! 9rounc! ly,n9 .,,u-.:.r. t.·.• ,.., 11, c! ~~Ol'I H, ::,wnel\J.p l Sc>uth. RAnqt Ee heat 
c! t.~• fth Punc.pa.l Mer1d1&1l. o::iund~ n !:1low1: 1<1t1: e! t1,1 hHt line o! llook 2C~2 a: 
,191 4J!: Sout111dy ~ry !~u c! Proper:y duen~ 1, t::ck H61 a: Page 06. look 
4,6 at P191 199 and 9oo~ !!12 •t P191 ~]9; Northerly •nd W11terJy o! Nort.harJy and 
._.ftAr.y i,oUl\dAry ·,,rn c! F""P"~Y dHc:rl.bed 1" look 2l6J .a: Pa~,c J::, &:wlk 1518 ar. Paqt 
;5;, IOOlt 20 .. at P,94 l!J, 9ool< ! 748 at P19t !!5 And ad,huon to hrca.l r •• delll:'rlhed 1n 
lool< JOU n Paq• I.? u 1.ud Property l111H oo--:t ucn otner, and E.11tar!y o~ ta11t.arly 
~Ii' hna o! Propnrty du.:ruied 1n look 7,a n P191 4S. ll'Crt 1•rt.1i::ul1rly ducruie<t u 
tou°"'" c:om.nc1119 at t/\1 Cl/It.er c! 1ud leet1on 14; tncnee I CO de<;r1«1 16'21• w along 
tllt ~ort.h•louth c1nttr!Ln1 of a.a1d l~t1on 1~ a dL1tan:1 c! 131,39 f .. t to ~t• l,n,:.areec· 
t1on w1t~ the llout~aterly line o! tl'le O!f1c,1l Clv.tvwtl o! the &c~th Plltte R1v1r: thence 
I '7 cl~tffl 02•03• W alor,q 11,ud $out.l\Ulttrly hna I d11tance 01! 1603 .. o, f•n: tha""• I 
,2 d~rHs 51•51• t • ch•t.anc:• of 50,00 ffft t.o the so,tt,,,esurly mat corner of a Pareel 
of land dHc:rl.bed in 11:iok 426 at .,,9e 199 of the P.eeord1 cf the C.lerlt and Recorder of the 
Cay and County of Clll'lver, said po1l'lt aho t,ul'l9 on u.. SouU>er1y hne ot • Parcel of Land 
deac:ru»d ln look 1$12 at Pa9e 539 and the Po11'1t of le91M1119: thence I 42 de,grN• ,1•57• 
£ AIOf'l9 t.hl lolltherly line of 1ud Puc:•l d•ac:r.u..d ln look 426 11. Pa9• 199 a d.iltllr.• of 
22,07 fHt t.o the louthaut1rly l.l.111 cl a.aid Parc:el1 thence ti at 1ie9rN1I 56' i al0f'l9 1ud 
Souwrly Une a d.:.runce of 605.t! lHt t.o the tlortila.lltlrly Ur111 of a,,id Parcel, thence 
N 42 de9r111 57' 5l• w 1lon9 11id llcrth1uterly Jin• a diaur,ce of 6,32 lNt to tM 
Souwrly corNr o! • Parc:11 of Land deacrlbed in llcok U61 It P.11,e 496, thane• ti n de· 
9rN1 57'08" £ II01'19 tha loutwiterly h.na of uid Pared deacrl.1.-d 111 9cok 1961 It pa9e 
06 a cuirurce of 202 .1J lHt t.o a p:,1nt of CW'\11: thffl::1 110119 udd cu.rv11 to the l&tt, 
the chnrd ct which ~rl II 44 d19rHt 4J'l6" EI di1t.anee of '45,21 t:Nt ~ a c.ntrd 
An9l• of 50 d.-arN,1 2:,•o•· hav1.119 a radiua of 522,4 fN~ ard UC 11119th of 459,H ffft t.o 
• fllMlt of non-~,,cy on tl\t lole1tarly 11.M of look 2042 at P•<J• Uli thine• 1 oo .s.<,n, .. 
16' 21 • W bu119 SO feat. l,jest of and pt.rdld t.o Nid tlorth·South cu,terline oC l«:tion 14 
&nd alonq Mid w.aterly u.,.. of IIOok 2042 at Pa91 631 • cliat.anct of 101,811 fNt to a p,int 
of ncn·tan91nt C\ll'YI CII\ tht llortharly Ii.lie of I prc:el of land dau:ribad in look 2363 1t 
Pav• 3201 thane• ,10119 a.aid r.on·t.a119tnt CW'Va to tht ri9ht tn. cho.:d ot '111\ich wn I 46 
Cle9rN1 ,1·~7· W a dian:anc:, of 401,69 fNt Ulrou9h a central M9l,t of 46 d,19rN• 08'24" 
MYU'lf I radi111 of 512.!5 !Ht and IU'C lanqth of 412,16 hat; t.harl<:11 contl.nuJ.1>9 1lot19 1.aid 
Nor'thlrly 11.M I 19 ~rHI )0''9• W I clilt.ance of 7'9,13 !Ht t.o I FOint of C:W:WI thenea 
cont1111U119 alot19 add .. ,n:.harly Una of uid Parc:al dHcra..d 1n l,oc)( 2'383 1t P199 )20 
1lot19 a.a.'.d CW'VI t.o thot lift the chord of which bur, I 67 d119rtt1 :,9•57• W • clistanee of 
0,91 lfft throu9h a c1ntrll anqlt of o, da;rN• 23'43" ho1v.1J,9 a radiua of 12,.51 tNt and 
an: l&nllth of 0.,1 ,,.,-: to a point ot ncn·tan9eney and th• loUtJiWHterly liN of a.aid 
••reel deacrU.S in ~ 2363 at Pa91 3201 t.hanca I 55 &,q....,, 03•52• ,: alot19 uid Sou1:.h• 
Wo1st:.arly line a dilt.anc:1 of 17,46 feat to the Wtattrly line of e P11'Cll oJ! Janel duc:rihld 
.I.ti 1oo1c 2044 at Pave 15) and I p,int of non•ta119e11t CIU'Yt/ thane• 111)119 add W.etuly 111\e 
ol uid Par1:1J deacdbad .!J, look 2044 at Pa91 153 and a!0119 uid 1'1311·tlfl94Ll'lt curve to the 
ltlt the chord ot which t.ar1 I 50 d19rN1 25'58" w I d.i1unc1 o! 2u.o, feat throu,ah a 
central .1119!1 of n d191·M• o•s1· havi119 • rad.l.ua of ,11.19 teat and arc: !anoith of )00,82 
lNt t.o • P,1/lt ot. non-~ and the Nort.hlrly U.M of a Parcel c'.neril:ed .I.ti look 17<8 
at Pa91 llSr tllar.ee ti 5~ ci..,l'fft 10'27" w al0119 uid Northerly Un• a d:11t&/'oCe o! 2,50 
!Nt t.o th& W11terly ll.11• of uid Parcel daacrU:ied ill look 1749 at :Pa91 l.l~; thanct I )4 
d19rNt l9'U" W llOl'l9 11,\id W1urt.1rly line a clilltanc:• of 105,38 hat to • point of .,,..._,., 
tl'lene• 1101'19 u.l.d cu,ve t.o the latt the chord of which ti.An I 22 d1;rN1 01 '05" W a di•· 
unce of 2)4,20 fMt a Dtt1tr1l 'fl9la of 25 d.-ar•• 14'26" havincl a raliua o.! !3~.t6 fNt 
a/Ill arc Janfth ot :ll6, 11 fNt to th• Nort.hweat comer of a hrc:el of land da11<:ru.d H ad• 
,1uon to Parc:al r in loCok 1044 at P19t U?1 thence I 02 d19rHI 116'36· W alon9 the 
111111to1rJy Hne of uid Puc:11 dater.I.bad in 9ook 1044 at P&9e 121 for thh and the next J 
eour1H I d11t.anc• of 251,22 INt1 thence s oo d19rN1 1e•u• E • dilt.1J1Ce of. 140,06 het: 
t/llnCt • o, da,;rN• H'l1'' i I d11t.anc• ot e2.7P fHt1 thtrv:1 • 08 d9111'N1 0!,'54" E • di•· 
CAiiee o! 101 ,08 fNt. t.o tht South Hna of Southweat 1/4 of Mid l«:ti.on 14, thence S 89 
cleqrN, se·u· w al°"9 111,ii lout.II hne a di1t.ane1 of 61,68 !a«t·to th• P'A1t.arly Jina of a 
Parcel of JIN$ d .. crU:lld .ln Ioele 70 at Page o, thence II 04 deqrH, a2•22· E aJonq Nid 
tutarly hna o! aaid Parcel de1Cribad in llook 748 1t P•'il• 49 a dUtlJ'ICt of 347,62 lMt; 
the~ ti 02 d99rN1 35•15· w conunw.119 alol'l9 u1d £&1tarly line a diltanee o! 152,08 lHt 
i:.o u. NOl'therly line of aaid Parc:el I thenea I 54 da,;rea1 l3'48• W alon9 111id NOrtherlY 
hna a d11t.ane1 of 22,62 het to the E.aattrly lina ot a Parcel o! land duc1'.1bed ln Book 
1$82 It Page ~39 •nd a po~l'lt of non•tan91nt c11rv11 thine• llortheutarly 1lon9 uld 
l,a1t.1r ly hne and alot19 aut rion•tan91l'lt curve to the n9ht th• chord 1>! whil:h burs 11 23 
d119rN1 S9'25" E • di8tlnr.ff o! 120,)4 fHt tl\l'ou9h a cantr1l anql• cf 46 dt~r,.., 53•00• 
hllvlf'l9 a radl\111 of tOS,)7 lilet and arc J1119th o! 740.84 fttti thlnct N 117 de!91'Nt 00 1 ~1· E 
ocnunw.119 alot19 u1d taat,tl'ly line I d1irurc1 of 126,20 fNt t.o the Pol.nt of le91ML"9, 

al I in the C:1t.y and County c,! Denver. 
II.It.a of C.olor•do, 
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PARCEL 2B Property Tax Assessment No. 2232-00-118 

A atnp c! irourd lying within the NW l/4 tM l/4 c! Sec:tion 23. Township 3 South. Range 68 
West of tr1e 6th Principal Meridian, bounded u !1~1l01o'S: North and Weae of the Hesterly 
boundary l1ne of. that which i• described in Book 1440 at Pa9e 470; Easterly of the 
r..uterly bouncla.ry line• of Property deaeribed in Eook :L84 at Page 221 and Book 748 at Page 
49; and Wen.erly of the Westerly boundary line• o1 l•ropert.y described in Elook 1021 at Page 
627; Addition to Parcel F J.n Book 1044 at Page 12, 1 1n Elook 748 at Page 5:?1 in Book 737 at 
Page 483 &lid t.hl.t which ia being conveyed to Albert :;. l<.arah and Mele s. l<.arah by quit 
claiJII &lid correction deed u reootded in Book 2643 at l?age 322 •• .. id property lines con­
nect ueh other, ll'Ore particularly de1eri.b!d II tc.Uo,,:1: BegiM.ing at the intersection o! 
the t.at.erly line of a Parcel of. land described ir1 eoo:i< 184 at Pa9e 221 of the Record. of 
the Clerk and Recorder ot the City and County ot Cenver and the Northwesterly line o! 
PackJ.nc; House Road u deaeribed in Book 1'40 at Page 4701 therv-..e N 03 degree• 53'48• W 
alor19 the East,t,rly line of said Parcel deacrihecl in Book 184 at Page 221 a cliatanc:e of 
251. 76 feet: t.hnnee c,ontinui.ng a.long aaid Euterl:,' Hr.a N 29 degree• 55' lP W a distance 
of 35,52 feet to the Easterly line of a. Parcel of land described in Boole 748 at Pa9ft 491 
thence N 04 ,'«:,;rees 22' 22" W a.lor19 aaid Easterly liru!. a diabn=e o! 550, 79 feet to the 
~rth line· ot the ~rthweat 1/4 o! said Section 23; thence N 89 degrees 58'16• E along 
aud North 111111 a distance o! 61.68 feet to the Westerly line of a Parcel of land 
dHcribod H Addition to Parcel Fin Book 1044 at Page 1271 tha.nc::e S 08 de11ree• 05'54" Ea 
distance ot 46.C1l fNt1 thenca continuing along u.id Wt!aterJy line S 09 dcqree• 01'39" £ a 
clisunce o! B!l,23 !Ht: thence continuing along add W.tttr.rly line S 07 degree• 22'12" Ea 
d11tanee o! ,,.l9 feet to the Westerly line of a farc1!l ot land described in Book 1021 at 
Pa~ 627; ~ S 05 d99reea 57'20" £ along aaid WestA~rly line a distance of 48,08 feet 
~ t.ht Southerly lin. of a&id Pa.reel, thence s 65 clegre11 18'30" Ea diabnce of 2.97 fNt 
• • tM Honhwesr. comer ol a. Parcel ot. land deacrihed in Book 748 at Page 521 thence s 04 
d~reu 17' J.r r. along the Westerly line o! said 11,1rcel described in Book 748 at Pa9e 52 a 
diaur.:e ot 203, 96 feet to the Northweat corner o1 a P,1rcel o! land described in Book 737 
at Pap 483: thcu,ce S 02 degrees 24'06" W along thu Westerly line of aaid Parcel described 
in Boe< 737 at f>a9e 483 a. distance of 185.8 feet ei, the: South liM of a&id Parcels thence 
I 85 c49reH 08'31" E a.10119 thtt South line of Mid Pal'l::el a diatanc:e of 2,51 feet1 thence 
S 00 c49rees 07'58" E a.long tha Heat line of P.uc:111 deacribed in &:x>k 2643 at Page 322 a 
diatar,:e o! 182,0l feet to the Northwesterly line o! f•ackin9 House Road; thence s 37 de-
9ree• 20'21" W alon9 aaid Northweaterly line a diltance o! 44,56 feet to the Point of 
889 inr . .l.llQ, 

all ir the City And County of Denver, 
State of Coloraclc,. 



PARCEL 2-C Property Tax AHess111ent. tlo. 2232-()0-171 

A rtr· p o! ground l}·ing within the tM 1/4 tM 114 of Soction 2J. Township 3 South, Range 68 
West. of t.he 6th Pr.incipal Meridian. l:ounded as !ollous: 1~n:.herly o! t,,e ~rtherly Right 
ol W.-, line ol 46tJ\ Avenue: Easterly of the Easr.erly bourldary line o! Property deacri.bed 
.i.n ec ,k 637 at Page 371; Sout.heuterly of the Sout.he.auterl:t boundary line of that which is 
due:~ in Book 1440 at Page 470; Westerly o! the ~11:.erly bowdary line ot. Property 
dHcr~ 1n Book 628 at Page 183, and westerly of the Westerly Right o! w..y line o! the 
&.arl: .,gt.On Northen\ Jo:, Railroad; and Southerly ot. Uie So!Jthwesterly Right o! way line o! 
that a&Nffltnt de.c:ribed in Book 1217 at Page 10, in:ir.it particululy duc:rihecl H .followar 
&eqi:."l.i.nq at the intersection of the North line o! .46th Avenue and the EHterly line of 
Pare, l 2 11 deaeril:ed in Book 637 at Pa9e 371; the.rce N 32 degree:• 46'44· E along the 
East!lrly line of Hid Parcel 2 described in Book 6n at Pave 371 for thi• and next 2 
cour:i .. a diaunca of ·144. 34 feet: thence N 22 devree11 41 ':z7• £ a d.utance o! 149.18 fNtl 
thenr;e N 11 degree• 52' 27" E a dist.a.nee of 152. 21 lee:~ to the Sout.heHterly line of Pack­
~ IOU.Se Road u descrllled in Book 1440 at Page 470,: thence N 46 degreu 5,t•41• E along 
uit Southeasterly line o! Packing House Road for thia ancl the next 2 course• a diatanee 
of ~J.59 feet: thence N 37 devreH 20'21" E 1. distallce o! Sl.70 feet, thence N 20 degrea 
31'1:" Ea diatanc:ct ot. 90.43 feet to the Southwesterly line of a strip o! 1,nc:1 duc:ri.bed 
in &~ 1217 at Pagit 10 and a point ot. non-tt.ngent C\J.rve: t.he2'Ce along said ~rly 
line o! said atrip o! land deacri.bed in Book 1217 at Paget 10 and &lQni said non-t:an9«nt 
curve to the le.lt throu9h a central &n9le of OJ degrees :l0'55· having a radius of 645.2 
feet and arc di1t&rc.e ot 35,67 feet to U.e Westerly lJ.ne o.f a parcel of land deacri.bed in 
Book 628 at Pa9e 18l1 thence s 21 d~ree• 46'1.J" w alcng ~,id Westerly line o! aid s-rcel 
deac: ribed in Boole 628 at Page 183 for thia and the next 2 COW'Ntl a d.latance of 64, 73 
fNt: thence s 21 de9re«s 14'12" Ha dist:.t.nc:e o! 351.19 !~1t1 thence S 23 de9ree• 53'5S- w 
a d~rt.ance o! 146.99 feet: thence S .t5 d~reea 23'40" W leavin9 said We•terly line of 
11ic parcel deacril>lld in Book fi28 at PaQe 18l a di1t..1.nc:e 1:,f 42. 79 feet to the North line 
o! 46th ~venue: thence S 89 de9ree• 59' W along aaid tlort.h line of 46th Avenue a distance 
o! 0.74 feet to the Point of Begi~, 

1111 in the City arid County of Denver, 
St.ate of C.olorado, 

11 
- ___ _J,._ ------- _ ____[__ 
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PARCEt. ;..; Pr~r~y Tax ,. ... ,..,,.~ Nos •• 212-00-1 ?2 and 2143-00-079 

A in:r~p or trac:t c! land s1tuat.e 1n tJ'le ~ 1/2 of~ l/~ e! Sec:t1on 23 and ill the I! 1/4 of 
~ 11' o! S.Cuon H. TO'J!\Sn1F' J South, ~· 68 Weat of th& Suth Pnno:1pal t1erldun, in 
t.">e city ano County o! Denvu, Colorado. boumed and de1eribeC! u tollo.,w: 
ea,,,wnc:1NJ at. tu po111t o! intaraec:t1on o! t.'wt noru,cascarly hne o! the old Colorado , 
SoUtJlem Rulway ~Y right o! way ta.:iandor\l!d i.n 193SI w1t.'I the no~rly n;nt o! 
.. ay ht.a o! :..-.a &..i.rhnqten i;ortMrn. :no:. l!onnerly c~1a90. 9.lrhnqt.011 , ~ R.al.lroad 
COl'p\t\Y I ; 

"th&rc• ,;. ,~ deqree• 4!' E, •10tl9 .. id noruiw.1surly right of way liNI of the blinqt.oti 
tionhem. Inc:, • dil'Ul'Ce of 35,35 !Ht, ll'Ore or lua: 
t)lence Mru-st.erly and Mrthtrly aloni;, the usurly bourdlry line of that certain sarcel 
of lard heretofore c:cnwy*<I b-/ Union P.ac:Lfie IIAilroad Carpany to The Denver 111\icn ltcck 
Y&J"d ~Y t,y QW.t.c:laia 0..:1 datM:I "'"'"'" 1:L. 19C2 ""'1cl', t• a CW'WI concave &aft.U'ly, 
the e&11te.r o! wh1Ch bur• N, U 11"9rN1 co• E, • d.itrtance of. 595,) ht:e, an an: cU,atanca 
of )82 !Nt, iront or leH, t.o the nxt. nc,n.herly comer of said parcel henttofont ~ 
..tuch i• the tt\MI point ot. beq1.11Ain9 ot U1e pa,cal hereby dll9Cru.d1 
thence cont1n1un9 northeuurly alon, the 1uun11on of the lHt dur:ru.t c:uZ'll9CI UM 
whtch u aho the 90Ut.husterly b:lund.uy U.ne of that caru.in 1trip of land heretofore 
oon~eyed t,y The DetMtr Union Btocic rud Carf,&ny to Union P.cs.lic ltaiJl'Olld O:np,ny by War­
ranty Deed dated Febniary U. 1911, • di11Unce of 154,19 fe,,t to the end of Nid curve, 
tillJIC'tl fl, 25 &l9rN• 20' E, a diirt&ree o! 46!,,17 fNt, ncr• or 1 .... to a p,illt ill the 
north Juw ot sud s.:tton 2J that ts Hi .. 82 tciet e..ut trm the noru-st comar of the Mr 
114 of tM 1/4 of .. id MCt1on1 
U>enc& oont111wnq 11. 25 &19ree• 20' t. • distarce of 14,11 fNtl 
~ north&ain:.arly aJot19 • Une cwvil,q to 'the right, h&v1119 a radJ.u.s ot 1003 t-.t., • 
dJ.1tanea o! 174.42 f.et1 
thine:• II 35 d119reea 18' t. a distanoe of 620.0 !Nt: 
thenr:e no,uie..airurly aJot19 • U.ne c:wv1n1 to the r19ht, having • r,diua of f30,4 f-.t., • 
d.1irunce of 210,2 fNtl 
thine• N 50 d99r .. , 07' !, a diltltce o! 222.411 fe11t1 
~ ti, 5, d1t9rN8 Cl' t, a diaunc:e CJ( 207. II fNt I 
thMc:e rcrtJl&Hterly alq a hne c:u.nlUIIJ to the ldt, hav"'9 • radiua of lil0.3 feet, a 
dlscanoe o! 42,6 !Ntl 
Lhence H, JC &l91"N1 19' w. •IOl'l9 • hM clrawn redi..ally t.o Ui• la11t. deacrihed c:urw • dia­
t,nce oC ll.O fNtr 
u.,ce ~atarly al""ll • curw ...,._.,,, nortl-at.erly, the ewit.11r o( which bean N JC 
cl-,ree1 19' w. a distance of 597,l t .. t. an arc d11t.anee of 41.69 f .. t: 
1:1*,ce I, 59 .,..,,.... •1• W, a disu.nae of. )5),0 t ... t., 
thlince S, 55 d119ree, 51' w. 1 di•l:Ane:9 or. 13,37 fNt; 
thence~. 41 clevree• 45' w. a dlllt.&.nl:e of 4,6 f1et1 
tJlence aoutb4aterly al0ft9 a Clll'W DOnCal~"I ~aarrterly, the center of which ti.an 1. '1 
cle9n111 45' t, 1 dilt&nc:e o! 980,4 feet, ,narc dillt.lnce of 721,5 t .. t, 
Chance I, 35 d99,...e 11' W. I diat.ance of 620,0 fNt 
Ullnce IO\lthwe1t.1rly 1Jonia 1 1 ine CW'Vl.llll to the le.ft, having a radius of 10Sl,O feet, a 
diatarce of 113,12 f .. t: 
thine• I, 25 de',lrN• 20' w. a diaunce cf 37,111 feet, non or la•, to a p,int. ill the 
90Uth line o( sud l«:tton 14 that h 19.5 leet. distant un .fl'OII the 1Cllltn4at comer of 
Ult It 114 of .., 114 of Nid .. c:t.ion1 
til8nce oonunu.1.119 I 25 clevrMa JO' w. 11 di~! of Ul.5 feetr 
thence eouthweatarly al0ft9 a Hne CW'V1ftll t.o t;he Jett, havU19 a radiua of 645,l teat. a 
di1unee of 345,lif fNt, sara or ln11, I.cl the riorthwertarly oomer of uid parcel of land 
which ..-1 heretofont oonveyed to fl1e Dnrwr Union ltock y,rd ~ by Quitclaia O..S 
d&ted A1J9119t 11, 1P421 
t'- non.he.uurly alq a nra!.9ht line p,r,;1on of Ult rooru-starly bcuduy Una of 
sud parcel heretofcnt conveyed by sud doed d.a1:.ad AU9USt 11, 1'42 • di.unc:. of 55 faet, 
1110r1 or l1n: 
ui.nce eonunuir,q nort.husterly alOt19 • cW'Ylld line p,rtion ol the non'-atuly bound&ry 
hne oC u1d parcel heretufcre c:onve)ed 11)' auf clNd dat.ed Au9Uat 11, 1'42, ~ic:h h • 
line CW'Y1f19 to the left, havi119 a radiu1 of 1'73 feet, a di1Ullea of 95, 7 feet, IIOIW or 
l••a: 
t.t-.oe eontl.lWJ'o9 r,ort.hu11t.arly alonra tht ,-1..111119 p,rt1on of 1ald no~ly boundary 
line o! parcel hanttofont conwyed by aat..l daed d.ated ~ 11, 1942 lohich. h a atrai9ht 
line • d.i,n.ance of 21 fNt., 110re or Jue, to U..1 tn>11 p,1nt. of be91Nung. 
EXCa'T that p,rt1on thereof da1crlbed 111 l:he fo:llo,11119 dam!a: 
Deaf recorded O:tdier 2, 1972 in lo,)k 574 at Pac•, 1'61 Died reoorded .Jaruuy 12, 1'73 UI 
l!loOk 621 at Pa,ie 1131 DNd recorded Dec,n,er 23., 1975 ill Book 1173 at P• 761 o-1 
recorded ,\pnl 5, 1'76 in look 1223 at Pa•~ 3151 Deed reoor&td April 5, 1976 ill look 1223 
at Pa91 J171 OMd noorded Deoanar 9. U'l6 in Doak U51 at ••~ 6171 Di.t aaaot,led 
May 9. 1'77 l.n 8cok lUO at Pa~ C70: .O..I noo,rded Dece,,ber 17, 1982 in Boole 2711 at Pa9& 6-

all 111 the City and O:lunty of Oenvtr. 
St.It« o! O:>lorado. 



PARCEL 2-C Propertr Tax Asseumf!nt tlo. :!232-00-171 

A au p o! grOW'ld lying within the NW 1/4 NW l /4 cf !.ect1cin 22, Township 3 South, Range 68 
i.eat. c! the 6th Pr1nc:1paJ Mt!!ridian, bounded as folJc,ws: Northerly of the Northerly Ri9ht 
o! 1.i.-, line o! 46th Avenue; Easterly of the Eaat.erly ooundary line ot. Property deacribed 
.:.n Be ,k 637 at hgt! 371: Sout.heaaterly of the South~.utedy boundary line of that which ia 
desc: :.bed 1n Book 1440 at Page 470; Westerly ot. the i.e11tedy boundary line of Property 
deacr.:..bed 1n Book 628 at Page 183, and Westerly ot l:he Westerly Right of Way line of the 
a.u,1;.,gt.0n Northern Inc:, Railroad; &N:i Southerly o.( t.he &)uthwest.erly Right of way line of 
that easerent deteribed in Boole 1217 at Page 10, ll'01~e particularly described aa follows: 
Begi:.'\ing at the J.ntersection of the .North line of 46th Avenue a.-rl the Euterly line of 
Parcl l 2 .u decribed in Book 637 at Page 371; tht:nce Ill 32 degree• 45•44• E along the 
Eastsrly line c>f: Hid Parcel 2 described in &:lolc 637 at Pa9e 311 tor this &nd next 2 
cour:.ea a diatano:e of ·144. 34 feet; thence N 22 degret11 4l' 27" E a distance of 148.88 teat.1 
thence N 11 degrees 52 • 27" E a diatanc:e of 152, 21 teat to thi!I SoutheAsterly line of Pack­
ing louse Road u described in Book 1'40 at Page C,1); thence N 46 dt1gree1 54'4i- E along 
1,&ic Southeasterly line o! Packing House Road for U1ia and the next 2 cour11es a diatar.::e 
o! ~3.59 feet: thence N 37 degrees 20•21• Ea distance o.f 91.70 feet1 thence N 20 degree• 
31'!:" Ea di1tanc:e o! 90,43 feet to the Southwesterly l.Lne o! a strip o! l&N:i described 
in 8~lc 1217 at Pa9e 10 and a point of non-tangent c:w:ve; thence along a.id Soutb,.iuterly 
line of said strip of land described in Book 1217 1.t Pa,~e 10 and along aid non-tangent 
cu.rs.·& to the left. through a central angle of. 03 decJrees 10'55" having a radius of 645.2 
feet &N:i arc di1t.t..,ce ot 35,67 feet to the "'1e1terly line o! a parcel of. lard deac:ribed 1n 
Book 628 at Page .183; thence S 21 degree• 46'13" W a.long aaid Hesterly line of said pa.reel 
described in Boo~: 628 at Page 183 for this &nd tl'Mt next 2 CQW'HI a dil'unoe of 6'.73 
feet: thence S 21 degree• 14'12" W a diatance of 351,19 teet: thence S 23 de;ree• 53'!58• W 
• d:.stance of 146,99 feet; thence S 45 degrees 23'41)• w leaving said Westerly line of 
Nie: parcel de.:f'ibed in Book 628 at Pa9e 183 a distance of 42, 79 feet to the North line 
ot 46th Avenue: thence S 89 degree• 59' W along Aid North line of 46th Avenue & dil'tanee 
o! 0,74 feet to the Point of Beginning, 

~11 in the City and County of Denver, 
State of Colorado. 

- -----------------------· 



--

PA.RC~L 10 

Property Tax Assessment No. ,:143-00-079 

A cract or parc1l ot land fn the IEJc of S1c. 14, Tvp, 3 I,, 
lHll 61 \I,, or chu 6th P,K,, •nr• pntlcuhrly ducrlbtd u Collov11 ~at hnd 
lyln& b~tv,,n thr v11t bdundary lJne oC that c1rt~ln tract~, thu provorty d~•· 
rrlbtd In thnc euuln dud or ,v,n dltt htu1,leh fro• LJut,·rn atock Ctnur, Inc., 
co Th, wuurn lcock Show Auoclaclon, end th,, vut boundary Una of rhac ceruln 
dC'rd r,rordrd Octnb.r 2, tt7:, ln look S74, p,1111 1.96, or Che rul 11ut1 r,cordt 
nf ch, City ,nd Councy oC D1nv1r, and tht ,11t1rn bounctnry lint u( that ccrttln 
rlaht•o(•vay 11nd prlvau roadvay uhrrtd to ,u 11 f11ckln1 Houu M.c .. d" and u du• 
crlbrd ln th,t r,,,,,n quit eta,~ dttd or ,v,~ due, h1r1vlth frn• v,,c11rn Stock 
CrntC'r, Inc,, and D,nv,r Union Corporatli:in to Joh~1 r. O'Du, tt 111,, rH.rvlna, 
hov•nr, to 1.rontor rha rl,ht co uu, ••lnul1\, rtpalr, ,,.plact or naun &ht 
exl~tlna rnllrnnd tr1ck111 lylna nn ••id &r•~m. 

·, 

.. ,;._:;_ --- -- ---- ------~-!.!_ 
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PARCEL .2D Property Tax Assessment No. 2143-00-084 

A strip o! 91"01.11"1d lying within the South l/2 c.!' Sect!on 14, Township 3 South, ~nge 68 
~at o! the 6th Pnnc1pal ~ndia. ..... bounded as follor..-11: F.aaterly of the F.aaterly line cf 
that ~~ieh is descr1bed in Book 1440 at Page <70; Noi'therly of the Soutrawesterly line ex­
tended Nort.h~1te.rly of Propen:y described in Uc)ok :L285 at Page 231: Westerly of the 
Westerly boundary lines cf Propen:y described in Book 1922 at Pa9e 676, Book 1285 at Page 
231. and i.n Bo,1< 1727 at Page 619 and Southerly c! thc! Southerly line of the 60 foot por­
tion of Parcel C described in Book 1440 at Fage 470, more particularly de~cribed •• 
follows: Coff-.!.~.l.n9 at the center of said Secticn 14, thence S 00 degrees 16'21 • W along 
the North-South centerline of aaid Section 14 a dis~a..nce of 1320.3 feet; thence S 89 de-
9reec 43'39" ta d.iaunee o! 30 feet to the interaeci:ion o! the Southeasterly line of 
Packing tt.>use P.oad •• deacribed in Book 1440 at Page 470 of the Reoord• of the Clerk and 
Recorder of the, City and County o! Denver and 1:he l~esterly line of a Parcel of land 
desc:ri..bed in BQ.:,k 1712 at Page 415, and the Point of lle9iMing; thence S 00 degrees 16' 21" 
W along said Westerly line of. said Parcel deacrilled in Book 1712 at Page 415 a distance of 
8,04 feet tD the t.ort.hwesterly line of a Parcel of la.rid deacribnd in Book 1727 at Page 619 
and a P:,11\t of non-tangent curve: theni::e along aaid Nc>rthwesterly line and along aid non­
ungent curve t.o the right the chord uf which bu.rs S 40 dt!'3ree1 08' 29• W a diltance of 
21.73 feet through a central angle of. Ol degree11 04'58" having a radius of 1149,91 feet 
and arc lenqth of. 21, 73 feet to the Southwesterly oo:mer of said Parcel1 the.nee s 54 de­
gree• 33•57• E along said Southwesterly line a dbtanc:i, of 17,46 f-t to the Northwesterly 
line of a Parcel of land deacrihld in Book 1922 at P•u.ie 676 and in Book 1285 at Page 231 
and a point of non-tangent curve; thence along said Ncn1:hwesterly line a.rd along aaid non­
t.angent curve t.o the right the chord o! which bears S 44 degree, 04 • 11" W a dilt.lnCe o! 
13S,OO feet through • central angle of 08 degr~ts 1Ei 1 u• having • radi\l.& of 936,05 feet 
and arc len,gt.t, o! 135,12 teet1 thence oontinui!'\11 a.lcmg said Nort:hweatuly line S ,a de• 
vree• 09'21" w a distance of 30,13 feet to • p>int of curve; t.hen::e continuing along uid 
Northwesterly line and along .. id cwve t.o the ri¢1t t:he chord of which bean S 5~' degrees 
16 '30" w • diltane• ol 219, 10 feet thn,ugh a eemtral angle of ll degrees 15 '1i- having 1 
radius of 1117,37 feet and are length of 219,45 feet, thence continuing along said 
Northwe1terly line S .59 degree, 23•55• w a distance o! 114,39 feet to the He1terly nost 
comer of uid Parcel described in Book 1922 at Paget 6161 thence N 54 de9ree1 33'16" W 
along the Sout}ierly line extended Nort.hoie1terly of aaid parcel de11eribed in !oak 1922 at 
Page 676 and in Sook 1285 at Page 231 a distance of 15,54 feet to the Southerly line of• 
Pucel of la.nd described in 8ooJc 1217 at Page lO; thfu,ce N 59 degrees 25'2'" E along uid 
Southerly line • distance of 153,87 feet to a point oi: curve; t}ierx,e continuing along .. id 
Southerly lint! •rd along .. id cwve to the le.ft the 1:hord of which bur1 N 57 de9ree1 
25'24" Ea dist:Anct of 42.60 feet through a central angle ot 04 de9ree1 00•01· havin9 • 
radius of 610,3 Leet and arc length of 42,61 feet to I p>int of non-tangency; thence S 34 
degree• 17'24· E along the Easterly ll'Olt line of al.id Parcel described in Book 1217 at 
P19e 10 extendtid Southea1terl)' a distAnc::e of 1.;~e feet to the Southerly line of Pa.eking 
House Road u described in Boo~ 1440 at Pa9e 470: thftnce N 57 decJreea 58'30" E along uid 
Southerly line a di1tance of 117,91 Leet; thence cont:Lnui.ng along aid Southerly line N 39 
degrees 37 1 12• ta distance of 214,83 feet to the Point of Beginning, 

all in the City and County of Denver, 
State of C.olorado • 

.. 
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PARCEL 20 Property TAX A11.,1 ... nt No. 214;-00-084 

A 1trip of t;round lying "ith!r. the South 112 c! Sect!on H, i'OWnahl.p 3 lout.II. ~• 68 
hftat o! the 6th Pruwapal 11er1d1L" .• l)OUn(!ed u !olJo,,1: £aaterly o! the tnterly hne c,! 
that wtucn n de1er1bed 1n eook lUO at Page 470: Northerly ot the Scutnweaterly llne ex­
t.anded No~1c.ar,y of Propert.y dHeribed 1n Book 1295 at Poge 2Jl i i.uterly of the 
.,..1t.erly boundary hnH ol. Propart.y described an Book 1922 •t l'•fle fi,'6, Book 1285 at P•9<! 
231. and i.n Book 172'1 at hge 619 and Southerly ot the loutherl:r hrw of t.ha 60 foot por­
tion of Parcel C dtacr1bed 1n Book 1440 at Page 470, nore part.1cul1rly deacribed e• 
followe: Camanc:11l1 at the cant.er of u1d Sect1on 141 then:e I 00 de9re«a lfi'Zl" W along 
tht North-South calltArlirw of uid Section 14 • dl.at&nee of 1328.3 het1 thence S 89 de­
, ..... 43'39" t I cUata.nc• o! 30 fNt t.o the 1ntenection of the S0\1thu1terly lin• o! 
P1c:ltir19 ttouw !toad n deaerl.bed in Book 1440 at Page 470 of t.hit hoord• of the Clerk &lid 
Recorder of the Caty and c:ounty o! Denver and the Weaterly I.in• o! • Parcel o! land 
deec:nbed in look 1112 at Pa~ 415, &lid the Polnt of leg1M1119; thence, I 00 degrNr 16'21" 
w alonra aud Weaterly liM of Mid Parcel deaeribed ill look 17JJ at P1.ge 415 a diat&ne• o! 
1.04 fNt tD the No~sterly line o! a Parcel o! la.'ld deaeril•d in JlODlc 1727 at Pa;a 61!1 
a.nd a p,i.nt of non•l:Aft91nt CW'YII U..nce al0fl9 aaid NQrtt-aterly line: and alOncJ add non­
t&n9ent curve tD the ri9ht the chord of which bura I 40 de;n•H 08'29" W a diatance o! 
21.73 fHt tJ\rclU9h a central a119le of 01 dt9rH1 04'58" hav1"11 a r~liua c! 114!1,91 fNt 
a.nd arc leni,th o! :II. 73 fNt tD U.. louth4aterly oorrwr of a.a.lei Par,cel I thane• I 54 de­
trN• ll'57" t alonq aaid loutn4aterly line a diatatr.e of 17,ce tNt tD the Nortb4aterly 
line of a Parcel o! la.nd de.cribed ln lloOk 1922 at Page '76 and in lo:iok 1285 at Page 231 
and a punt of 11011·1;,Mgent cwve1 thence along aaid tbrthw91terly liM and alonra 1dd non­
tan9lflt CW'lle to th11 right U.. chord of lolhich bura I 44 Aran.,. 04'11" W a di.atanee of 
135.00 fHt U\r'OU9h & centnl angle ot 011 de9rNa 16'14" havU9 a r1tdi11a of fl6.05 feet 
and arc lenqth of 135.12 fNtl thence oonti.NJing alM9 aaid Ncirtb411terly U.na I •11 da-
9""• 0!1'21" w a dittt..ance of 30.13 f .. t to a l'Oint of curve, thence cont.inJ.i.nv along 1dd 
t1oru-1terly U.ne a.nd along Mid curve to the ritht the chord ct whic:h bMn I 54 dagrNa 
16')0" W a diatanc:4, of 219,10 fNt throu9h a central 1119le of .U degreM 15'11" havin9 a 
radiua cf 1117,37 fut and arc len9th of 219.45 fHtl the.,.11 cor1t1nuin9 110119 Hid 
fbl'UIWCaterly lil'III I .59 da9reH 23'55" W a diatAnce of 114.)51 t .. t 1:t, t.hll Huttarlr -t 
oorrwr of Nid Ur<:•I duc:ribed in lloOk 1!122 at P•9ft 6761 thane, H 54 degl'N• l3 u· w 
along the loutherly line Ht.anded tloru-aterly of Hid pamel ck9cdbed in look 1922 at 
Pat·' 676 and in Boole 1215 at Page 231 a dilltance of U.54 feet 1:0 the loutherly liM of a 
Parcel o! land derrilled in look 1217 at Page 101 thtlnce II 59 c!119rN1 25'24" t alcng Mid 
lloUtherly Jina a cU11:anca of 153.17 f .. t to a point of curve, tJ,ence c01tJ.nui,,w 1l0119 Mid 
lloUtherly Jina and 1l0119 1&1d cu.rw to the Jett the chord of 11hich bun N 57 clegrNa 
25'24" E a diftAftOI of ,2.60 t .. t throu9h a central 1119le of o• dag ...... 00•01• havin,,1 a 
rediua of 610.J fN1; and arc 11119th of 42.61 feet to I point of non•t.11199ncy1 tlwrr.le I 34 
da9r- 1''24" t ala,g t.he !.Ht.erly .-t. line of a,.id Parcel deaerl.bed ln look 1217 It 
Page 10 uterded ltlutlwHterly a d111t1nee of 1.111 h•t to tllol, lout,ht1rly liM of Packing 
ttouae llold H ducrlbed in look 1440 at Page '701 thtlnce ti 57 c!egrN1 58'30" E alq Pid 
,outherly u ... a clittl:Anee of 117.'1 fNtr thine:• oontinu.in9 alc:,,,9 add loutherly line H l9 
degree• l7'12° f; a 1ll.1t&me of 214.113 f .. t to the Point o! le9innin9, 

all in t.he City and Ctu\ty of Danvv, 
It.ate of Colorado. 

-- __________j,_ - -

', 



APPENDIX 2 
AGREEMENT FOR Rl;s4)Ltn!ION 

OF DISPUTED 1SS1:JES 

TIIIS AGREEMENT FOR RESOLUTION OF DISPUrED ISSUES ("this Agreement•) 

dated effective u of July I 0, 1997, is entered by and between THE WESTERN STOCK SHOW 

ASSOCIATION, a Colorado nonprofit corporation (•WSSA •), and DENVER ROCK ISLAND 

RA.Il.ROAD, a Colorado corporation (formerly known H Den"'er Terminal Railroad C'.ompany 

and hereinafter refemd to as ·oRIR·). 

JtECITAI,S 

A. Jri 199S, WSSA initiated federal a.dminist11tive proceedings seeking the 

discontinuance of rail aervice by DRIR over two lines ofr:ailroa,i on WSSA's property in Denver, 

Colorado. 

B. Jn July, 1996, the Surface Transportation Uoard rendered its order in those 

administrative proceedings (Service Date, July 3, 1996 in Docket No. AB-4S2 (Sub-No. IX)) 

and WSSA thereafter filed its Petitions for Review of the !Board's order with the United States 

Court of Appeali1 for the Tenth Circuit (No. 96-9531 and 'No. 97-9507). 

C. WSSA and DRIR have agreed to resolve the dis1:>uted issues pending in those 

proceedings before the United States Court of Appeals for the Tenth Circuit and those issues 

remaining before the Surf ace Transportation Board as her,einaft,er set forth. 

'f 



AGRJ;EMENJ'. 

In consideration of the premises and other good a:11d valuable consideration, the partiCII 

hereby agree as follows: 

1. This Agreement supersedes in all r,espects that certain Agreement dated 

December 1(1, 1993 between WSSA and the predecessor In intc:rest to DRIR, Tom Mars (which 

agreement is hereinafter referred to as the "1993 Agrecm1~nt"). 

2. WSSA shall grant to DRIR a none,cclusive rail use easement, in. 

accordance witti Exhibit A attached hereto, on WSSA's mal pmperty where the River Corridor 

(u described on the Easement Deed represented by Exhibit A 11ttached hereto) and National 

Western Drive Corridor trackage is presently located, IO long Ill the property is used for rail 

purposes and subject to (i) the right to cross over and thr,3ugh ·the real property and the rail line 

and tracks litu111e thereon for ingress and egress to and from WSSA's National Western Complex 

reserved by WSSA for itself and its employees, agents, invitees, licensees, guests lll'!d the 

livestock, vehicles and equipment of each of the foregoin1i as well as the general public, at 

points where aur.h crossing has customarily taken place ai1d at i1uch additional points as WSSA 

may reuonably need (as more specifically provided for in Exhill>it E attached hereto), so long u 

such cro11ing ~.oo use do not unreasonahly interfere with DRm.'s railroad operations, and (ii) to 

the insurance requirements of Section 6 hereof, (iii) the riiquiremcnt that during the month of 

-2-



January of e"ch year, DRIR's use of such easement 1hnll be .,ubject to the provisions set forth in 

said Exhibit A, and (iv) that cenain Easement Deed from D1mver Union Corporation, as Grantor, 

to Union Pacific Railroad Company, as Grantee, dated Mar<:h 22, 1976, and recorded in Book 

1217 at pagt, 10 of the real propeny records of the City and County of Denver, Colorado, and 

assigned to DRIR pursuant to an Assignment ofEuc11:1ent Deed between Union Pa.cific Railroad 

Compru,y, aa Assignor, and DRIR, as Assignee, dated effective April 28, 1995, and recorded 

May 19, 199S under No. 9500053SOI. 

3. WSSA shall grant to DRIR and Drywall Products, Inc. a nonexclusive 

license for drywall unloading operations, in accordan~~ with Exhibit B attached hereto, on 

WSSA's rea1 property described in said Exhibit B adjoining t:he trackage on WSSA's property 

described in Exhibit A hereto, subject to (i) the right to the use of the licensed property reserved 

by WSSA for itself and its employees, agents, invitees, licensees, guests and the livestock, 

vehicles and equipment of each of the foregoing so loris as 1uch use does not interfere 

unrwonabJy with the off-loading of drywall products by DIUR and Drywall Products, Inc., and 

(ii) WSSA's right to terminate as set forth in said Exhibit B. 

4. WSSA shall quit claim and convey to DRIR, by a bill ofaaJe in 

accordance with Exhibit C hereto, the rail, ties, ballast, spikc:s, tie plates, bolts and angle frons on 

the rail u1e euement ref erred to in Section 2 above, subject to the rights reserved (i) with respect 

to common carrier obligations and (ii) to cross over arid thmugh the rail tracks for access to and 

from WSSA'!; National Western Complex by WSSA for itsellfand its employees, agents, invitees, 

-3-
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licensees, guests, and the livestock, vehicles and cquipmerat of each of the foregoing, as well as 

the general public, at any place and for any purpose so lo11g as 1uch crossing and use do not 

unreasonably int,:rfere with DRIR's railroad operations, and duriiig the month of January of each 

year, DRIR's use of such items acquired by it shall be subject to the provisions set forth in said 

Exhibit C. 

S. DRIR shall quit claim to WSSA, by a qu'it claim in a<'.cordance with 

Exhibit D hereto, all right, title and interest ofDRIR in thie real property owned and used by 

WSSA described in Appendix A hereto, except the rail use eastment and lkense referred to in 

Sections 2 and 3 above and the other exceptions set forth in Exhibit D. 

6. So long as DRIR exercises its rigb1s under the rail use easement granted 

by WSSA pursuant to Section 2 above, DRIR. will maintain insurance coverage as follows: 

6.1 DRIR shall, at all times while this Agrt.e:ment is in effect, carry railroad 

commercial comprehensive general liabilitJI insu1rance coverage on a claims made 

basis on the following terms and conditions: 

6.1. t The insurance coverage will include aJI coverage required by law 

but not limited to the following specific tY]l)CS of coverage: bodily injury and 

property damage, liability for pollution and contamination, including evacuation 

liability, seepage liability, federal employel' liability, liability for owners and 

contractors protective liability insurance, <:omprehensivr railroad and railroad 

-4-



.... ,It . .i, • __ 1L 

liability insurance, personal injury coverage, broad form blanket contractual 

endorsement, cargo legal liability and foreinn rolling stock coverage. 

6.1.2 The insurance policy will have a n,lnimum limit of$2,000,000 per 

occurrence and $4,000,000 liggregate, wit.ti a maximum self-in:rured retention 

limit of $25,000 and be provided by an insllrer lic:ensed to do business in 

Colorado and reasonably satisfactory to W:)SA; provided, in the event that DRIR 

ships significant amounts ofhaz.a.rdous mat1mals not excluded on the liability 

policy, including without limitation mcthaMI, ov•~r the nonexclusive rail use 

easement granted by WSSA to DRIR purSt:ant to Section l of this Agreement, 

then such combined single limit ofinsurano: covc:rage shall be increased by 

DRIR to $6,000,000 combined single limit. For purposes of the proviso to the 

Immediately preceding sentence, the parties aclcn1:>wledge that shipment11 of 

hazardous materials will be deemed significant if such shipments exceed (i) 10 

rail cars per calendar month and (ii) I 00 rail cars during any period of 12 

· consecutive calendar months. 

6.2 DRIR shall cause a true copy of the whol1~ insurance policy to be 

, fomished to WSSA prior to the anniversary or effective date of the policy each 

)'W'. 

6.3 As an additional insured, WSSA thall have the right to reasonable access 

to the insurer and any of it~ adjusters with respcc\t to material O<;CUrrences and 

lnfonnation which may be reasoMbly anticlJ)ated to related to WSSA and/or its 
• 
huurance carriers in any manner. 

-S-
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6.4 No commodities or activit.ics excluded by the insuran<'.e policy will be 

1liowed on the casement granted by wss., to DIR.JR or over the railroad trackage 

tf-.ereon. 

6 S Any and all material accidents or 1irnilar rnaterial incidents on th,e 

cmement granted by WSSA to DRIR must be re,ported by DRIR to WSSA. 

6.6 DRIR will maintain the retroactive ,~ate cf November 20, 1993 on any 

rmewal or new insurance policy. 

6.7 ~ maxiroom speed DRIR will permit it:1 railroad engines and c:m on the 

euement granted by WSSA to DRIR wiJ 1:omply with fRA CILq J safety 

tlllndards which are currently ten miles pu hour. 

6 8 The fund in the amount of approanatdy· S7,S30 paid by DRIR to WSSA 

u.ader the 1993 Agreement for the purpoM!: of purchasing rail insurance shall be 

raid by WSSA to DRIR for purposes of dofrayitig a portion o(the insuranc.e 

premium expense incurred by DRIR in •tilfyinE: its insurance obligations 

hereunder. 

6.9 To the extent permitted by applicable La.w (u defined below), DRIR 

hereby releases WSSA from any and all li•btlity or respon51"bility to ORIR or 

anyone claiming through or undc:r DRIR by way of 1t1broga1.ion or otherwise for 

any loss or damage to property caused by fire oir any other peril insured in 

policies of insurance covering DRIR'1 ac~vity u1poo WSSA's property, unless 

such loss or damage shat! have been caused by the fault or negligence ofWSSA, 

cir anyone for whom WSSA may be resp,nsible. 



7. So long as DRIR exercises its riights under the rail use easement granted 

by WSSA l)IJrsuant to Section l above, DRIR agrC('JS, amon,g other things, to limit its activities 

on the easem,ent in accordance with Exhibit E attar.hed and will use its best eff ons to coordinate 

such rail use with WSSA and the shippers :.crved by the trackage covered by such e-.asement in 

accordance with Exhibit E. 

8. (a) To the extent permitted by apJ)ticable Law, DRIR assumes the risk 

of, and waives and releases WSSA and its parents, subi;idiari,es, affiliates, sharchold,~s. 

directors, officers, employees and agents, and their resiiectivc~ shareholders, directors, officer!, 

employees and agents (each a "Released Party") from liability for, any damage or injury 

(mcluding death) sustained by DRIR or its shareholders, affiliates, partners. employees, agents, 

representative:1, contractors, op,erators, licensees and in•litees (collectively, "Covered Persons") 

u a result of {i) any act or omission of any Released Pai1y relating in any way to, or oca.irring 

on, the facilities or any pan thereof. e,ccept (subject to t:~e other provisions hereof) if such act or 

omission was willful or grossly negligent or constituted a material breach of this Agreement; or 

(ii) the condition ofWSSA'a property or any part therec,f, whether or not such condition was 

apparent or discoverable (unless WSSA deliberately and willthlly concealed such condition). 

(b) Tenant ahall not: 

(i) cause or permit an_y Hazardous SubS1ance (as defined 

below) to be place!, held, located, released, transported or 

disposed of on, under, at or from the premises from 

-7-
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WSSA's propeny, ur any hmd contiguous thereto, unless 

directly related to and nec:essary for the permitted 

operations on WSSA's property or the maintenance or 

repair of DRJR's equipmcmt, and then only if done so in a 

safe, prudent and tt:vironmentally sound manner and in 

accordance with the, requiirements of, and not in violation 

of, applicable Laws, including Environmental Laws (as 

defined below); or 

(ii) permit any person ti) engage in any activity on WSSA's 

property that could result in any liability, cost or expense to 

WSSA or the creation of any lien on WSSA's property 

pursuant to any F.mriroMtental Law. 

DRTR shall be re11ponsible for the: management and disposal of all 

Hazardous Substances anci wastc:s in an environmentally sound 

maMer and in compliance ,Nith all pertinent legal requirements. 

DRIR shall promptly report to WSSA and the appropriate 

governmental agencies any Releit.se or threat of Release of any 

Hu.ardous Substance in COMection with DRIR's operatiQns at or 

occupancy ofWSSA's pro:i>erty, provided that DRIR shall use its 

best efforts to notify WSSA prior to reporting any such Release or 

threat of Release in a manr,er as shall be appropriate under tht 

circumstances. WSSA will. aswine full responsibility for reporting 

-8-
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to the appropriate governmental agencies any Relea.'le or threat of 

Release of any Hazardous Substance in connection with WSSA's 

operations at or occupancy of'WSSA's property. Aft used herein. 

the term: 

(i) "Environmental Law" means any Law or Pcnnit regulating 

Releases or threatened Releases of pollutants, 

contaminants, or hazar1fous or toxic materials or wastes 

into ambient air, 1urfae1: water, ground water, or land, or 

otherwise relating to po.Jlution or the protection of health or 

the environment, includi:ng the following Laws: The Water 

Pollution Control .~ct. as amended, 33 U.S.C. § 12Sl et 

seq. ( 1972); Cicen Air A.ct, as amended, 42 U.S.C. § et u,1. 

(1970); C'..ompreheluive !Environmental Rcspon.ite, 

Compensation and Uability Act of 1980, as amended 

ecERcu•, 42 U.S.C. Ii 9601 et stq.; Resource 

Conser;ation and Recovci,y Act of 1976, as a.mcinded, 

42 U.S.C. § 6901 ei' seq. Toxic Substances Control Act, as 

amended, IS U.S.C. § 261)1 et seq. (1976), Safe Drinking 

Water Act, u amended, 42 U.S.C. § 300(f) et u.q. (1974); 

Federal Insecticide, IFungjdde and Rodenticide A.ct, u 

amended, 7 U.S.C. § 136 ~, seq. (1975); Marine Protection, 

Research, and Sanctuaries Act of I 972, as amended, 
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33 U.S.C § 1401 et seq.; National Environmental Policy 

Act of 1969, as amc:nded, 42 U.S.C. § 4321 ti seq.; and any 

comparable state or local Law; 

(ii) "Hazardous Substa.,ce• rncan1 any "hazardous substance• 

defined as such in (or for purposes of) section 9601(14) of 

CERCLA, or any so-called •superfund" or "superlicn• 

Law; any "pollutant or co111taminant• as defined in 

42 U.S.C. § 9601(33); any material now defined as 

·huardous wute• 1,ursuant to 40 C.F.R. Part 260; any 

petroleum, includin1~ crude oil or any products, by-products 

or fraction thereof; natuml gu, natuml gas liquids, 

liquefied natural gru1 or synthetic gas usable for fuel; any 

•tw:ardous chemical• as defined pursuant to 29 C.F.R. 

Pan 1910; asbestos; and 1any other pollutant, contaminant, 

chemical mixture, compound, element, or toxic or 

tw:ardous substaooe or waste whose presence, riature, 

quantity or intensity of e,dstence, use, manufacture, 

disposal, transportation, Release or effect, either by itself or 

in combination wit~ other materials on the Premises, is 

either (A) potentjally injurious to the public health, safety 

or welfare, the envkonmcmt or the Premises, (B) regulated 

under any Em~ronn1ental Law or (C) a basis for liability of 
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Landlord to any govemmcmtal agency or third party under 

any applicable Law; and 

(iii) "Release" means any releai5e, spill, leak, discharge, 

disposal, pumping, Jt0uring, emission, emptying, injecting, 

leaching, dumping, burying, abandonment or escaping into 

the environment. 

(d) DRIR shall indemnify, protuct, dcifend and hold WSSA and any 

Released Party harmlt~s fro,m and against any and all claims, 

losses, damages, injuries penaltie:s, fines, judgments, liens, 

obligations, liabilities, co,11 &nd cocpenses (including real!Onable 

attorneys' and consultants' fees, oosts or investigation, court colts 

and settlement costs) (collectivel:y, "Environmental Liabilities•) 

arising out of or relating to (A) tllle failure ofDRIR or any Covered 

Person to comply with the provi!~ons of this Section 8; (B) the 

handling, transpon, use, storage, disposal or Release of any 

hu.ardous substance brought onto, or generated, stored, treated or 

handled at, or transponed 1>r relciased from, WSSA's property by, 

for, at the direction of or for the benefit of DRIR or any Covered 

Person, or related in any way to DRIR's operations or activities at, 

on, about or from WSSA '1; propcny; or (C) the violation or alleged 

violation of any Environmontaf Law by DRIR or any Covered 

-11-
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Person in connection wi\h WSSA's property or DRIR's operations 

or activities thereat. 

(e) As of the date hereof, WS5:A and DRJR do hereby release, ac.qult 

and forever discharge each other, and their respective present and 

former directors, officers, a.gents, employees, representatives, 

affiliates, 1t1bsidiaries from all claJms asserted or that could have 

been asserted in Civil Actic,n No:J. 96-9531 and 97-950'1 pending 

in the United States Court ,:,f Appeals for the Tenth Circuit and 

related prior administrative prOC4leding before the Surface 

Transponation Board, Docket No. AB-4S2 (Sub-No. IX). 

(f) In addition to the environmental indemnity provided by DRIR 

herein, to the extent pennitted by applicable Law, DRIR agrees to 

indemnify, protect, defend tnd h1:>ld WSSA and each Ruleased 

Party hannless from and as;a.inst aill claims, losses, damages, 

injuries, penalties, claims, j1Jdgm1ents, liens, obligations, liabilities, 

costs and expeii.~s (including any reasonable attorneys' fees and 

court costs) arising out of c>r reb1ting to (i) any injury (including 

death) or damage to any pclf'SOn (including DRIR's employees, 

even though such claim miJJht otherwise be barred against DRIR. 

under applicable worlcers' 1:ompcmsation or 1imilar laws) or 

property whatsoever arising out of or relating to (i) any breach of 

this Agreement on the part of DR.IR; (ii) any act or omission of 

-12-



DR.IR. or any Covered Person re!a:ting to this Agreement or the 111e 

ofWSSA's property; or (iii) DRIR'1 or any Covered Per10n'1 

presence on WSSA's property in <:Onnection with DRIR's or any 

of its affiliates' use of or operations at WSSA'1 property. 

Provisions of this section 1lutll aurvivc the expiration or 

termination of this Agreemeitt. 

9. Notices given under this Agreement malt be in writing and may be given 

personally or ltlt~ to each rC"Spective party by express courier, facsimile, or United States 

certified mail at the address for each party set forth below, or to such other address u IUch party 

may designau in writing to the other parties. 

lfto WSSA: 

Address: 

Attention: 

"46SS Humboldt Street, 
[)l:nvcr, CO 80216 

P•~k A Orant, President 

hclimilc: 303-292'.-1708 

Telephone: J03-297-l 166 

lfto DIUR: 

Aiidrcss: 340) E. S61h Averiue 
Co111mcrcc City, CO 80022 

Aucntioo: Tom tv' .... President 

FIClimill:: 303-296-2347 

Tdq>hcicie: 303-296-0900 

Any notice shall be deemed given on the date of delivery ir given penonally, on the date of the 

return receipt if given by mail, on the date evidenced by llie courier aervice receipt if given by 

express courier, and on the date of transmission int:licated by a rnachlne generated confirmation if 

sent by facsimile. 

~13-
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JO. This Agreement shall not constitute: or imply any partnership, joint 

venture or agency agreement among the parties for any purpose. Nothing in this Agreement 

shall be deemed to constitute an agreement for the benefit of any third person or entity. 

11. This Agreement and the e.asement ,:ranted herein by WSSA may not be 

assigned or transferred by DRIR without the prior written appr<>val of WSSA. 

11. Attached hereto as Exhibit F is a form of' Stipulation (the "Stipulation"), to 

be signed conc:mrently with this Agreement, pursuant to which WSSA and DRIR agree to 

dismiss Civil Action Nos. 96-9531 and 97-9507, and all claims pursuant thereto, with prejudice. 

WSSA and DRlR agree to prepare, execute and file such funher motions or papers as may be 

necessary to cauae the dismissal with prejudice of said civil actfons. 

13. No failure to require perfonnanc:e 4)r observation of any provision of this 

Agreement shall constitute a waiver thereof unless wiuved in writing signed by the party 

benefitted by such provision. Any waiver of a i,rovis.ion on onf: occasion shall not constitute a 

continuing waiver or the waiver of any other provision. 

J4. This Agreement constitutes the enf:ire agreement and understanding 

among the panii:s with respect to the subject matter hero)f and. supersedes aU prior discussions, 

representationt~ understandings and agreements, written ,:,r oral. No modifir11tions of this 

Agreement shall be valid unless made in writing and sipld by the panies. 

-14-
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IN WITNESS WHEREOF, the parties hereto NlVC caused this Agreement to be 

executed by their duly authorized representatives as of the 

1997. 

__ day of ___ _ 

nm WESTERN STOCK SHOW 
ASSOCIATION 

By: ------------
Patrick A. Grant 

Title: PresiC:er.it 

~~ ... ~· ----

DENVER. R.OCJK ISLAND llAILROAD 

Ely: -------------
Thmw F. McFarland, Jr. 

1itle: Anomey-in-Fact 

•IS-



APPENDIX3 
BILL OF SAi.i: 

KNOW AU MEN BY THESE PRESENTS: 

That nm WESTERN STOCK SHOW ASSOCIATION c•se11er•), for the sum of Ten 

and no/100 Dollars ($10.00) and other good and valuable consideration, the receipt and 

adequacy o(whkh is hereby acknowledged, does hereby sell and convey and quitclaim., to 

DENVER ROCK ISLAND RAILROAD ("Buyer") all of.Seller''s right, title and in:em.t in reil, 

ties. ballast, apil:es, tie plates, bolts and angle irons (collectively., the •rracu•) located in 

Sections 14 and 23, Township 3 South, Range 68 West in the City and County o(Dcnver, 

Colorado; smmd.cd, howeyer, that the sale and conveyance hcrc~nder of the Tracks is expressly 

1Ubject to, and Seller specifically reserves all rigl1ts to use existi1,g tracks or replacement t1'ICb 

to satisfy common carrier obligations with respect to the 'fraclc:s until abandonment authority is 

obtained froM· th,~ Surf ace Transportation Board, and Buyer acc:epts the Tracks subject to the 

obligationr, or other entities to provide common carrier services:; and agrees not to remove the 

Tracks or replar.cment tracks prior to final abandonment authority being obtained from the 

Surface TransporUtion Board; and provided funha:, th.at :Seller reserves the right to cross over 

and through i'he Tracks for access to and from Seller's National Western Complex for Seller and 

its employees, l(!ents, invitees, licensees, guests and the li•,esto<:lc, vehicles and equipment of 

any of the foregoing, as well as the general public, at My place ,and for any purpose so long as 

such crossing and use do not unrea50nably interfere with Buyer's railroad operations, and during 



the month of January of each year, Buyer's use of the Tracl:s shall be specifically subjt.et to the 

provisions of Appendix I attached hereto. Buyer acknowlodges that any impainnent by Buyer of 

such right to cross over and through the tracks for accesn t,:, SeUer's National Western C..omplex 

reserved by Seller for itself and the others identified above canno,t be adequately compensated by 

monetary dami,ges and that injunctive relief may be appropriate. 

SEILER TRANSFERS AND CONVEYS ONLY $UCH RIGHT, TITLE OR 

INTEREST, IF ANY, AS IT MAY HA VE IN TIIE TRACKS AND DISCLAIMS ANY 

WARRANTY OF TITLE TO THE TRACKS. 

THlS BlLL OF SALE DOES NOT CONVEY ANV RIGHT, TITLE, ESTATE OR 

INTEREST WHATSOEVER IN OR TO THE REAL PROPERTY ON WIDCH THE TRACKS 

ARE SITUATED. 

SEILBR. BY rnIS Bll..L OF SALE, MAKES NO WARRANTY OF ANY KIND, 

EXPP.ESS OR IMPLIED, AND FURTIIER MAKES NOW ARRANTY AS TO rnE 

MERCHANTAl3ll..lTY OR FITNESS FOR ANY PARTlCL1..A.R PURPOSE OF nm 

TRACKS, IT BEfNG UNDERSTOOD THAT BUYER IS, PURCHASING EACH 

COMPONENT OF THE TRACKS "AS IS", "WHERE IS', WITH ANY AND ALL FAULTS. 

IN ADDITION, SELLER HAS MADE NO AFHRMATION OF FACT AND HAS MADE NO 

PROMISE RELATING TO THE TRACKS WHICH HAS, CRE.A TED OR AMOUNTED TO 

~- _ _____cJl__ - ~-- ----
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AN EXPRESS WARRANTY THAT THE TRACKS WOULD CONFORM TO ANY SUCH 

Af'FIRMA TION OR PROMISE. 

THE PROVISIONS OF THIS BILL OF SALE SHALL BE BINDING UPON ANY 

AND ALL SUCCESSORS AND ASSIGNS OF BUYER AND S!ELLER. 

IN WITNESS WHEREOF, Setler has caused this Bill of Sale to be executed as of the 

10th day ofJuJy, 1!~7. 

(SEAL) 

ATIEST: 

By: ---·-------

iTitle: 

Ra11dall Weeks 
Secretary 

TIIE WES'li;RN STOCK SHOW 
ASSOCIATION 

By:~---~~~~----~----
Patrick A. Grant 

Title: President 
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APPENDIX 4 

I. &All .. OPERATIONS 

I 

A. During the month of January of each yoar, ar,d at such other times as WSSA shall 

notify DRIR ofWSSA's need to cross J)RJR's rail lines, including all existing and 

future rail tracks, for access to and from WSSA's National Western Complex, rail 

operations will be conducted on the lincis only during the hours between 10:00 

a.m. and S:00 p.m., and between 10:00 p.m. 11nd 4:00 a.m; provided, (i) there shall 

be no offloading of drywall products 011 the National Western Drive Corridor 

trackage at any time during the month cif January, and (ii) with resptet to the 

River Corridor trackage, there may be c,ff'loading of drywall products from 

railroad cars in place prior to the month of Ja1riuary and located so u not to 

interfere with WSSA's need to cross su<:h trac:kage. The excluded. hours (4:00 

a.m. to 10:00 a.m., and 5:00 p.m. to 10:00 p.m.) arc those that typically involve 

significant activity in the area of the tracks, moving animals, people and 

equipment. 

B. For a period of approximately 16 days in January of each year (to be identified in 

writing by WSSA to DRIR not later than December I of the previous year), no 

rail operations will be conducted on weekends; or holidays. This is the period in 

which the National Western Stock Show and Rodeo is held and especially large 

numbers of visitors are in the area, including the area where the tracks arc located, 

on weekends. 

C. During the period in January of each yeat identified by WSSA purSUAnt to 

paragraph A above, in conformity with the prnctice during previous Stock 

Shows, no methanol deliveries will be mJide 011, the lines unless a shutdown of the 

Commerce City methanol facility ofDRll:t's customer, Power Assist, makes truck 

deliveries unfeasible, or if an iMbility to deliver by truck results due to the 

incapacity of the Power Assist tractor-trailer, Power Assist will be required to 

ship by rail. If either of these contingencies oo::ur, Power Assist can a.ccept rail 
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delivery from ORIR between the hours of 10 a.m. and S p.m. weekdays. If Power 

A$ist is required to ship methimol by rail, the WSSA will be notified u 100n u 

thit possibility arises. 

2. ACCESS.ACROSS TRACKS 

3. 

DRIR agroes to take no action that would impede WSSA or its employees, agents, 

invitees, lk:ensces, guests and the livestock, vehicl~, and equipment of each of the 

foregoin~" as well as Che general public, from croGsing the tracks at points where such 

crossi1,g h,ts customarily taken place, including the 1:rossing of the track along National 

Western Drive across the street from Drywall Products, Inc.; the crossing at the west end 

of the all,~y immediately nonh of the Livc:nock Exchange Building; the crossing where 

the feed concessionaire crosses from National Wc31ern Drive which is nonh of Le 

Mouton Building; the crossing which is the entry into the: Aetna Building and parking lot; 

the crossi11g from National Western Drive into the property known a:, the Livestock 

Exchange: Building; the crossing of the river track 11ppro,cimately I SO feet north of the 

point where the river track crosses National We'Jtei:n Drive (cut of National Byproducts); 

the animal and pedestrian crossing west of "Swift I.ot" and immediately southeast of 

cattle tie-outs; road access across tracks near Cherokee !RV; and such additioruiJ points IS 

WSSA may reasonably need so long as the cost of maintenance of the crossings at 1Uch 

additiilnal points are not unreasonably burdensome to DRIR. 

CONSTRUCTION 

WSSA is fearful that construction of trackage and other rail facilities along National 

Western Drive or on the river track during the £-.ame pedod, when thousands of people, 

vehic:es lltld animals are moving in these areas, pmsents an impediment to free 

movem1mt in connection with the National Western Stock Show and Rodeo, and, more 

importantly, would present a serious safety ha.zarcf:. The~ construction will almost 

cenainly intrude onto the already narrow right-of-way c1fNational Western Drive and the 

tie-out areas of WSSA along the river track, and the additional line opmed will itself 

-2-



intrude onto the shoulder area ofNatioMl Western DriV1e. Therefore, all such 

construction should cease during the month of January of each year unless coordinated 

with the WSSA for emergency purpos..."S only. 

l 
I 
t I 

! 

:! 

. , ' 
lo.IL J. 

.3 • 



:~ 
:( 
ii' 

11 

~ 

f 
I! 
' 

' 

1 

' ,,1 

:·I 

; I 

' 
: I 

I 1 

I: l\ 

'' I . 

I.!: 
'I 

r: I, 
I' I I 

J.l. - _j 

----r--____...~ - -.. -............... ~ - ~-· ......... \ ,-........-.....---

PLEA.SE i:ETURN TO: 

Barb11ra J. Mueller, Esq. 
Davis, Gr11ham & Stubbs LLP 
Post Office Box l8S 
Denviir, CO 80201-0185 
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NATIONAL WESTERN CENTER
FRAMEWORK AGREEMENT

THIS NATIONAL WESTERN CENTER FRAMEWORK AGREEMENT

(“Agreement”) is made and entered into as of the Effective Date set forth below, by and

among the City and County of Denver, a municipal corporation of the State of Colorado

(the “City”), the Board of Governors of the Colorado State University System, acting

by and through the Colorado State University System (“CSU”), and The Western Stock

Show Association, a Colorado non-profit corporation (the “WSSA”). The City, CSU, and

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

RECITALS:

1. The National Western Stock Show has been held annually by the WSSA at the

historic site of the Denver Union Stockyards Company and long-time home of the National

Western Stock Show in Denver for one hundred eleven years.

2. Since 1906, the National Western Stock Show has been a showcase event for

the western agricultural industry and related industries that promotes, supports, and helps to

preserve the rural western lifestyle in our increasingly urbanized society, and to provide

opportunities for dissemination of agricultural industry innovations and best practices locally,

regionally, nationally, and internationally. The National Western Stock Show has an

estimated annual impact to the state of Colorado (“State”) of approximately one hundred

fifteen million dollars ($115,000,000), hosting more national-level competitions than any

other regional venue. It is considered one of the largest annual agricultural conventions and

trade shows in the United States.

3. In addition to the National Western Stock Show, the WSSA currently books

and hosts over two hundred fifty (250) additional shows annually at the National Western

Complex.



2

4. The City and the WSSA have cooperated to their mutual benefit for many

years, with the WSSA producing and presenting the National Western Stock Show annually

and the City furnishing certain facilities, all according to agreements between the City and

the WSSA. Historically, the WSSA and CSU (formerly Colorado A&M) also have partnered

to promote agriculture and education in the region.

5. Since 1983, the WSSA has provided scholarships to students from Colorado

and Wyoming studying agriculture, medicine, and veterinary science through its National

Western Scholarship Trust, which has grown to award one hundred (100) scholarships

annually, ranging from two thousand five hundred dollars ($2,500) to fifteen thousand dollars

($15,000) per student and totaling five hundred thousand dollars ($500,000) per year.

6. In 2011, Mayor Guillermo Vidal and the City Council of the City (“City

Council”) created the opportunity for the WSSA to explore alternative locations for the

National Western Stock Show, which resulted in the WSSA’s decision to move outside

boundaries of the City and caused an outcry from the citizens of Denver. Later in 2011, in

response to this citizen outcry, newly-elected Mayor Michael B. Hancock created a task

force to explore options to retain the National Western Stock Show in Denver.

7. In 2012, the Denver Urban Renewal Authority (“DURA”) evaluated business

alternatives proposed by the WSSA for maintaining, expanding, or relocating existing

facilities. In its report to the City, DURA identified opportunities to utilize the City’s lodgers

and car rental taxes to finance new facilities and maintenance needs, to focus on development

in the current location as a means to bring agriculture-related businesses to the surrounding

area, and to cultivate partnerships with stakeholders, including the City and CSU, as a means

“to ensure a long-term, well-maintained home for the National Western Stock Show and

maximize opportunities for Denver and its residents.”
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8. In 2013, the City, CSU, the WSSA, the Denver Museum of Nature & Science,

and the History Colorado Center entered into a Memorandum of Understanding to cooperate

in the planning and redevelopment of the existing National Western Stock Show facilities to

better integrate the existing one hundred thirty (130) acres of land on which such existing

facilities are located with surrounding neighborhoods, and to build and operate a new two

hundred fifty (250) acre state-of-the art, multi-purpose campus (hereinafter referred to as the

“Campus”). The Campus would (a) house the National Western Stock Show; (b) serve as a

hub for year round creative, experiential education for all ages and for research and

commercial activity that promotes, supports, and helps to preserve the western lifestyle while

highlighting innovation and global issues of health, food systems, food security, water, and

the environment; and (c) provide an attractive environment for additional agricultural

business and science investments that will increase other economic and workforce

development activities in the surrounding neighborhoods, to encourage revitalization of those

neighborhoods, and position the State as an agricultural innovations cluster leader.

9. In 2013, the WSSA established a Citizens Advisory Committee, made up

predominately of residents and business owners from the Globeville, Elyria, and Swansea

neighborhoods to advise on the Campus Development. The committee worked with the City

and its partners to develop a master plan for the Campus in concert with neighborhood plans,

and it continues to advise the project and bring a neighborhood perspective to the Campus

Development.

10. In 2013, the City, the WSSA, and VISIT DENVER also conducted a Venue

Feasibility Study to address the venue needs of the City and the vision for the Campus.

11. In 2015, the General Assembly of the State of Colorado adopted HB15-1344,

which authorized the Treasurer of the State of the Colorado to execute up to two hundred

fifty million dollars ($250,000,000) of lease-purchase agreements to fund National Western
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Center-affiliated facilities on the CSU Fort Collins campus and the CSU Facilities at the

Campus (with respect to up to two hundred million dollars ($200,000,000) of such funding,

the “CSU Funding”). At the time it adopted HB15-1344, the General Assembly affirmed

(among other things):

(a) It is important to sustain and grow the National Western Stock Show in

Denver for the next one hundred (100) years so that the State can continue to realize the

benefits that it provides and additional benefits estimated to accrue from its transformational

redevelopment.

(b) The existing grounds and facilities at the Campus are currently difficult

to access, poorly integrated with surrounding neighborhoods, and functionally limited.

(c) Economic analysis by Strategic Advisory Group estimates that

developing the facilities at the Campus will result in the following significant economic

impacts:

(i) an additional one hundred million dollars ($100,000,000) in

economic impact to the State, which the Campus will generate upon completion;

(ii) an increase to over two million two hundred thousand

(2,200,000) in total visitor attendance at the Campus annually;

(iii) nine hundred sixty thousand five hundred (960,500) new

visitors annually, forty percent (40%) of whom will come from outside of the State;

(iv) three thousand nine hundred twenty (3,920) construction jobs;

and

(v) five billion nine hundred million dollars ($5,900,000,000) in

net new visitor spending over thirty (30) years (more recent estimates indicate this

amount is expected to be nearer to six billion seven hundred million dollars

($6,700,000,000)).
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(d) As Colorado’s land-grant university, a substantial part of CSU’s

educational mission is to provide agricultural-related research, education, and outreach and to

provide support to Colorado’s agriculture industry. In furtherance of its mission, CSU’s

focus at the Campus will be to advance academic, research, and outreach initiatives related to

the State’s broad-based economy in agriculture, food systems, health, water, and western

culture.

(e) The involvement of CSU at the Campus is a critical element of

continued growth in agricultural innovation because it will create research and development

opportunities, showcase Colorado’s innovation economy on national and international stages,

and create public-private partnerships with major industries that will advance science,

technology, engineering, and mathematics disciplines and have significant economic and

scientific impact.

(f) At full build out of the Campus, there will be abundant opportunities

for complementary co-location to advance food production, food safety, animal health,

nutrition, natural resource conservation, and a broad range of related agricultural industries,

resulting in an estimated direct Campus employment of six thousand (6,000) people and

indirect employment of an additional ten thousand (10,000) people.

(g) The centralized location of the Campus relative to the State’s main

population centers and its relationship to the State’s greatest concentration of agricultural

production, commodity processing, and food manufacturing in the north of the State,

including, but not limited to, the availability of a skilled workforce pipeline and proximity to

several public and private universities, will help it drive future agricultural innovations.

12. In 2015, the City approved the master plan for the Campus (“Master

Plan”). Following adoption of the Master Plan, the City referred Ballot Measure 2C to the

voters of the City to authorize the issuance of bonds secured by an extension of the City’s
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lodgers and car rental tax, without raising taxes, to invest in the redevelopment of the

National Western Complex into the National Western Center and the expansion of the

Colorado Convention Center. On November 3, 2015, Ballot Measure 2C was

overwhelmingly approved in each precinct in the City and garnered 65% of votes cast.

13. The City subsequently has begun issuing bonds secured by the

extension of the City lodgers and car rental tax, of which four hundred seventy-six million

dollars ($476,000,000) was initially committed to funding the Campus, has applied for and

received an award of up to one hundred twenty-one million, five hundred thousand dollars

($121,500,000) over thirty-six (36) years from the Colorado Economic Development

Commission for development of the Campus through the Regional Tourism Act (“RTA

Award”); and has begun acquisition of property required for implementation of the Master

Plan.

14. As a condition of the RTA Award, each of the Parties must fulfill

certain obligations set forth in Amended Resolution No. 5 of the Colorado Economic

Development Commission Concerning the Allocation of State Sales Tax Increment Revenue

for the City and County of Denver for the National Western Center Project, as it may be

further amended (“RTA Resolution”). The availability of the CSU Funding also is contingent

on the satisfaction of certain requirements of HB15-1344 by the Parties.

15. Consistent with the RTA Award requirements, CSU has committed to

spend at least sixteen million, two hundred thousand dollars ($16,200,000) of the proceeds of

lease-purchase agreements authorized by HB15-1344 in support of an Equine Sports

Medicine Facility/Community Outreach Clinic, which together with a Water Resources

Center and a CSU Center collectively represent the CSU facilities to be developed on the

Campus (“CSU Facilities”). Also consistent with the RTA Award requirements, the WSSA

has pledged fifty million dollars ($50,000,000) in cash based on project delivery milestones
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and has pledged to convey all land and buildings it owns within the Campus boundaries to the

City, as provided in this Agreement.

16. The Parties entered into a non-binding term sheet (“Term Sheet”) on

October 22, 2015, to express their shared intent as to the funding and other financial terms,

design, construction, operation, and maintenance of the Campus, and to form an interim

governance entity, the Executive Oversight Committee or “EOC,” to move the Campus

redevelopment forward pending formation of a separate entity to be known as the National

Western Center Authority (hereinafter the “Authority”) to govern, oversee, manage, maintain,

and operate the Campus

17. The Parties are now entering into this definitive agreement to

memorialize their respective and ongoing responsibilities as to the governance, funding,

design, construction, operation, and maintenance of the Campus and the joint formation of

the Authority, all as consistent with HB15-1344, the RTA Resolution, and the Term Sheet.

18. The Parties intend that, upon its formation, the Authority will join as a

signatory to this Agreement and be bound by all terms and conditions applicable to the

Authority.

19. The Parties further recognize that all phases of the Master Plan must be

completed to realize the full economic potential of the Campus and are committed to work

toward that goal.

20. The Parties intend that the Campus become self-sustaining as soon as

reasonably achievable consistent with the mission and vision of the Campus.

21. The City has included in the ordinance approving this Agreement a

provision exempting the Campus from Section 2-275, DRMC. concerning Naming Public

Buildings or Major Components of Buildings.
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NOW, THEREFORE, it is mutually agreed by the City, CSU, and the WSSA as

follows:

AGREEMENT

1. DEFINITIONS. Capitalized terms shall have the meanings set forth herein,

the Recitals hereto, and in Exhibit A (Master Glossary) hereto. Capitalized terms not defined

in the text of this Agreement, shall have the meaning set forth in the Master Glossary. To the

extent capitalized terms are defined in the text of, or Recitals to, this Agreement and in the

Master Glossary, then such terms shall have the meanings set forth in this Agreement for the

purposes of this Agreement only.

2. TERM. This Agreement shall commence as of the Effective Date and shall

continue for an initial term of fifty (50) years, unless otherwise terminated as provided herein.

This Agreement, unless otherwise terminated as provided herein, shall renew automatically

and without further action shall be extended for two (2) additional twenty-five (25) year

periods, unless and until any of the Parties, at their discretion, gives written notice by

certified mail, return receipt requested, to the other Parties of its election that this automatic

extension shall cease not fewer than five (5) years prior to the date that such additional period

would commence. After the second such twenty-five (25) year extension, this Agreement

shall automatically terminate. Notwithstanding the foregoing, the Parties may amend this

Agreement at any time to extend its term for such additional years as may be agreed upon by

the Parties, provided that any such extension is approved and executed in the same manner as

this Agreement.

3. FORM, FORMATION, AND POWERS OF THE AUTHORITY.

(a) Generally. The City shall incorporate the Authority as a Colorado

nonprofit corporation under the Colorado Revised Nonprofit Corporation Act, C.R.S. Title 7,

Articles 121 to 137 (“Nonprofit Act”). The Authority shall have all powers, privileges, and
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immunities of a Colorado nonprofit corporation, except as expressly limited by its Articles of

Incorporation (“Authority Articles”) and Bylaws. The Authority Articles and Bylaws shall be

in the form attached hereto as Exhibit B. The Authority Articles and Bylaws may not be

amended or modified in any way in contravention of the terms set forth herein, unless this

Framework Agreement is likewise amended.

(b) Name. The name of the Authority shall be the National Western

Center Authority.

(c) Limitation on Powers. The Parties intend that the Authority:

(i) have no powers of eminent domain, no taxation power, no

police powers, no assessment powers, no elections, and no voting members;

(ii) conduct no lobbying, or activities that would cause it to be

characterized as an “action organization,” as further set forth in Section 15 herein;

(iii) secure any and all Authority debt solely with Authority

revenues;

(iv) allow no earnings to inure to the benefit of private persons,

except compensation for services rendered, employment, and distributions in

furtherance of its authorized purposes;

(v) allow no liability or obligation to be deemed a liability or

obligation of the City, CSU, or the WSSA, except as specifically designated or

contracted as obligations of the City, CSU, or the WSSA;

(vi) segregate all funds and assets of the Authority from funds or

assets of the City, CSU, and the WSSA;

(vii) qualify as a constituted authority able to issue “on behalf of”

tax exempt bonds by virtue of its form, method of formation, and its powers,

purposes, and authorizations as set forth in the Authority Articles and this Agreement;
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(viii) not qualify as a “district” subject to Article X, Section 20 of the

Colorado Constitution (also known as “TABOR”) because it does not tax or hold

general elections and is a government-owned business; and

(ix) qualify as a public entity for purposes of the Colorado

Governmental Immunity Act (C.R.S. §§ 24-10-101, et seq.) (“CGIA”).

(d) Composition of the Board of Directors; President/Chief Executive

Officer. As further set forth in the Authority Articles, Bylaws, resolutions, and policies:

(i) The Authority’s Board of Directors (“Board”) shall consist of

eleven (11) voting directors and two (2) non-voting directors.

(ii) The Mayor shall appoint six (6) voting directors, appointment

of which shall be subject to confirmation by the City Council. Nothing herein shall

prohibit any Party from providing one or more candidate recommendations to the

Mayor for consideration.

(iii) One (1) voting director shall serve as the Chairperson of the

Authority Board (“Chairperson”). Until completion of the Initial Campus

Development, the Mayor shall designate the Chairperson, whether or not appointed by

the City (unless the appointing Party is changed in the event of a City default pursuant

to Section 31(e)(ii)). Thereafter, the Chairperson shall be selected by the Board.

(iv) CSU shall appoint two (2) voting directors.

(v) The WSSA shall appoint two (2) voting directors.

(vi) The Mayor also shall appoint one (1) voting director and one

(1) non-voting director who must reside in the Globeville, Elyria, or Swansea

neighborhood and demonstrate a strong commitment to, and understanding of, the

economic, cultural, educational, and social circumstances of residents and businesses

of the surrounding Globeville, Elyria, and Swansea neighborhoods (“GES
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Director(s)”), the appointment of whom shall be subject to confirmation by the City

Council.

(vii) The City’s Chief Financial Officer, or his/her designee, shall

serve as an ex officio non-voting director and shall serve in the capacity of Treasurer

to the Board.

(viii) Voting directors shall have the following qualifications:

A. be a natural person, eighteen (18) years old or older;

B. demonstrate a commitment to the Parties’ vision for,

and the continued viability of, the Campus;

C. have expertise in planning, design, construction,

programming, marketing, financing, fundraising, or have other relevant experience,

based on the operations of the Authority and Board composition at the time of

appointment;

D. demonstrate integrity, passion, innovative ability,

patience, and ability to collaborate; and

E. may not be an elected official and may not be a then-

current officer or employee of the City.

(ix) The Board shall elect its Vice-Chairperson, Secretary, and,

following completion of the Initial Campus Development, its Chairperson. The Board

shall take action as provided in Bylaws adopted by the Board consistent with the

Nonprofit Act, the Authority Articles, and this Agreement. Directors serving in the

capacity of Chairperson, Vice-Chairperson, and Secretary each may serve in such

capacity for the lesser of two terms or ten (10) years.

(x) The Authority shall at all times employ or contract with a

qualified President/Chief Executive Officer (“CEO”) to conduct the day-to-day
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operations of the Authority. The CEO shall be selected by the Board and may be an

at-will employee of the Authority or an independent contractor (whether an individual

or contractor entity) and shall serve at the pleasure of the Board. The City, CSU, and

the WSSA each shall nominate one representative to a committee to conduct a

national search for the initial CEO. Under the direction of such committee, the

Mayor’s Office of the National Western Center shall: develop an initial job

description consistent with the powers and responsibilities of the Authority hereunder;

conduct a survey to determine appropriate compensation based on current market

conditions; and otherwise administer the national search. The City, CSU, and the

WSSA each may nominate up to three (3) candidates for the position of CEO to the

Board in addition to candidates identified during such search. If any Party fails to

nominate a candidate for CEO on or before the initial meeting of the Board, such

Party shall forfeit its right to nominate a candidate hereunder. Any subsequent CEO

shall be selected by the Board after the Board: develops a job description consistent

with the powers and responsibilities of the Authority hereunder and the then-current

operational requirements of the Authority; conducts a survey to determine appropriate

compensation based on current market conditions; and conducts a national search for

candidates, unless the Board determines that a national search is not in the best

interests of the Authority, the Campus, or the Campus Development (as defined in

Section 5(c)(i)). The candidate selected by the Board as CEO must be qualified to

perform such job description and willing to accept compensation within the range

identified during such survey. No CEO may be a then-current officer or employee of

any Party to this Agreement, except the Authority. Pending the retention of a CEO, or

in the absence or inability to act of the CEO, the duties of the CEO may be delegated
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by resolution of the Board to one or more voting directors, employees, contractors, or

agents of the Authority.

(xi) To limit turnover in any single year, the City, CSU, and WSSA

shall appoint the initial directors for the following terms.

A. Initial appointments by the City:

(1) Chairperson (in accordance with

Section 3(d)(iii)), five (5)-year term;

(2) two (2) directors, four (4)-year terms;

(3) voting GES Director, four (4)-year term;

(4) one (1) director, three (3)-year term;

(5) non-voting GES Director, two (2)-year term; and

(6) two (2) directors, two (2)-year terms

B. Initial appointments by CSU:

(1) one (1) director, five (5)-year term; and

(2) one (1) director, three (3)-year term

C. Initial appointments by the WSSA:

(1) one (1) director, five (5)-year term; and

(2) one (1) director, three (3)-year term

All subsequent appointees or reappointed directors shall serve five (5)-year terms. The City,

CSU, and WSSA each shall designate one director who shall not be subject to term limits

(“Designated Director”). Each Designated Director and any successor replacement to such

Designated Director may serve for an unlimited number of terms. Except for the Designated

Directors, no appointee may serve more than three (3) terms.

(e) Successor Directors. The City, CSU, and the WSSA each shall

endeavor to notify the other Parties and the Secretary of the Authority (“Secretary”) of the
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names of the successor directors each appoints not later than thirty (30) days prior to the

expiration of the term of each then-current director to be replaced or reappointed. If any

Party fails to appoint a successor director in a timely fashion, the current director shall

continue to serve for up to one (1) year or until his or her successor is appointed, whichever is

less. Regardless of when a successor director is appointed, his or her term shall be

considered to commence on the date his or her predecessor’s term would have expired. In the

case of a vacancy occasioned by the resignation or removal of a director (but not the failure

of a party to timely appoint or reappoint a director), the votes of the remaining directors

appointed by such Party shall be weighted until a replacement is appointed, so that the effect

is that the number of votes allocated to such Party shall remain the same at all times. (By

way of example, if a party appoints two directors and one position is vacant, the remaining

director shall have two votes until such time as the vacancy is filled.) In the case of a

vacancy occasioned by the resignation or removal of the voting GES Director, the non-voting

GES Director shall exercise the vote of the voting GES Director until such time as the

vacancy is filled.

(f) Removal of Directors. Each Party may remove directors it has

appointed at any time upon written notice to the Chairperson, the Secretary, the Mayor, and

the other Parties; except that the City may not remove more than three (3) voting directors in

any eighteen (18)-month period. Additionally, upon majority vote of the directors, the Board

may recommend to any Party that a director it appointed be removed. If the Board

recommends removal of a director appointed by the City, the restrictions on removal set forth

in the first sentence of this subsection shall not apply.

(g) Assumption of EOC Authority and Functions. The Parties shall take

all necessary action such that, beginning at the initial meeting of the Board, the Authority

shall assume all authority, obligations, and functions of the EOC.
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(h) Deadline for Initial Appointments. Not later than one hundred twenty

(120) days following the Effective Date, the Parties shall have selected, and the City, CSU,

and the WSSA each shall have notified the other Parties of, the names and contact

information for each of their initial appointees to the Board.

(i) Formation Deadlines. Not later than two hundred ten (210) days

following the Effective Date:

(i) The City shall make all necessary filings to incorporate the

Authority, including the filing of the Authority Articles with designation of the initial

members of the Board of Directors. For purposes of such filings, the incorporator

shall be the Mayor, the initial principal office of the Authority shall be the Mayor’s

Office of the National Western Center, 201 West Colfax Avenue, Department 205,

Denver, Colorado 80202, and the initial registered agent shall be CT Corporation,

1675 Broadway, No. 1200, Denver, Colorado 80202.

(ii) Subject to EOC’s review (or the Authority’s review pursuant to

Section 3(g)), the City shall, in accordance with its standard procurement procedures,

as applicable:

A. select a bank and open a bank account in the name of

the Authority (“Authority Account”);

B. purchase a directors and officers’ insurance policy on

behalf of the Authority with coverage terms and amounts consistent with those of

similar City-formed entities as determined by the City’s Director of Risk Management

(provided that the City may offset the cost of such policy against its allocation of the

Initial Operating Contribution, as defined in Section 5(b) below); and
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(iii) The Parties shall determine the Initial Operating and Capital

Budget, which budget shall not exceed one million five hundred thousand dollars

($1,500,000).

(iv) Each Party shall deposit the Parties’ Allocations of the Initial

Operating and Capital Budget (“Initial Operating Contribution”) into the Authority

Account.

(j) Initial Meeting. Following completion of the formation tasks set forth

in Section 3(i) above, the Chairperson shall convene the initial meeting of the Board. At its

initial meeting, the Board shall:

(i) adopt a resolution in substantially the form attached hereto as

Exhibit C authorizing and directing the Chairperson to promptly execute this

Agreement and the Governing Agreements on behalf of the Authority;

(ii) adopt its Bylaws and initial Board policies, which shall include,

but are not limited to, policies regarding conflict of interest, open records, open

meetings, procurement, and other topics as required by the Nonprofit Act;

(iii) initiate development of, including consideration of funding

sources for, the Community Investment Fund, as defined in Section 12(b); and

(iv) such additional matters as the Board may determine.

(k) Party Status. On and after its execution of this Agreement, the

Authority shall be considered a Party hereto and subject to the terms and conditions of this

Agreement and the Governing Agreements.

(l) Subsequent Actions. Not later than one hundred twenty (120) days

following its initial meeting, the Authority shall:

(i) select its initial CEO from the nominees identified by the

Parties;
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(ii) select its legal counsel;

(iii) select an independent third-party auditor;

(iv) develop and adopt an initial Operating and Capital Budget;

(v) establish meeting locations and schedule;

(vi) define a procurement process; and

(vii) elect the Vice-Chairperson and Secretary.

(m) Required Subcommittee. The Authority shall create a Board

subcommittee for the purpose of aligning the interests of CSU, the WSSA, and all tenants to

maximize the year-round use and revenue of the Campus.

(n) Financial and Performance Audit Requirements. The Authority shall

produce annual financial audits on or before April 1 of each year for the preceding fiscal year,

and regular performance audits not more frequently than once every two calendar years,

conducted by an independent third-party auditor for submittal to the Mayor, Auditor of the

City (“City Auditor”), City Council, and the other Parties regarding the Campus operations.

(o) Sunshine Laws. The Authority shall comply with the Colorado

Sunshine Act of 1972, C.R.S. §§ 24-6-101 to -402, and the Colorado Open Records Act,

C.R.S. §§ 24-72-200.1 to -206.

(p) City Social Ordinances. The Authority shall comply, and shall require

compliance, with the following requirements in its contracts hereunder; provided that CSU is

subject to similar State requirements and therefore shall not be obligated to comply with such

requirements, and the WSSA shall not be obligated to require compliance with such

requirements in its contracts, except to the extent such ordinances would otherwise apply by

their terms:
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(i) competitive procurement requirements set forth in the Denver

City Charter 2.3.3(A)(i) and Section 20-56 of the Denver Revised Municipal Code, as

amended or recodified from time to time (“DRMC”);

(ii) payment of prevailing wages as set forth in Sections 20-76

through 20-79, DRMC;

(iii) payment of living wages as set forth in Section 20-80, DRMC;

(iv) public art pursuant to Sections 20-85 through 20-89, DRMC;

and

(v) small business enterprise, equal employment opportunity, and

minority and women business enterprise participation pursuant to Sections 28-31

through 28-91, DRMC.

(q) Staffing. The Authority shall be managed by its CEO, who shall be an

employee of, or contractor to, the Authority. The Authority may hire or contract for

administrative staff as needed to manage and operate the Campus hereunder. The Authority

shall give preference in hiring to current WSSA and Denver Arts and Venues staff employed

at the Campus as of the Effective Date.

(r) Extension of Formation Deadlines. Any date set forth in subsections

(h), (i), and (l) of this Section 3 may be extended by written agreement among the Party

Representatives.

4. COMPLIANCE WITH THE RTA AWARD AND HB15-1344. The Parties

acknowledge that the availability of the RTA Award and the CSU Funding are conditioned on

each Party satisfying certain requirements of the RTA Resolution and HB15-1344 (together,

the “Funding Requirements”), attached hereto as Exhibit D and incorporated herein by

reference. The Parties further acknowledge that: (i) failure to comply with the Funding

Requirements may result in a loss of all or a portion of the RTA Award and/or unavailability
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of all or a portion of the CSU Funding; and (ii) the Funding Requirements include certain

financial contributions, budgeting, reporting by the Parties, and other performance

requirements. Each Party hereby agrees to take such action as necessary to satisfy the

Funding Requirements applicable to it, and shall cooperate with the other Parties as necessary

to satisfy the Funding Requirements with which the other Parties must comply in order to

maximize the amount of funding available to the Campus under the RTA Resolution and

HB15-1344. The requirements of this Agreement, and those separate agreements attached

hereto and referenced herein, shall be considered to supplement, but not to limit, the Funding

Requirements. In the event of any conflict among the Funding Requirements, the

requirements of this Agreement, and those separate agreements attached hereto and

referenced herein, the Funding Requirements shall control.

5. INITIAL CONTRIBUTIONS OF THE PARTIES.

(a) Generally. The Parties shall provide initial financial and other in-kind

capital contributions to the Campus as follows and in accordance with the Funding

Requirements, this Agreement, and those separate agreements referenced herein. Such initial

financial contributions and other sources of revenue shall be used by, and reimbursed to, the

Parties as set forth in this Agreement, including Section 13 herein and the other Governing

Agreements.

(b) Contribution to Initial Formation and Operating Expenses. The City,

CSU, and the WSSA each shall contribute the Parties’ Allocations of the Initial Operating

Contribution to the Authority to cover initial startup and operating expenses in accordance

with Section 3(i) above. In subsequent fiscal years, the Parties shall contribute the Parties’

Allocations to the Authority in an aggregate amount to be informed by the Authority’s

Operating and Capital Budget, but with such final amount to be mutually agreed upon by the

Parties. The Parties intend to provide financial support to the Authority in accordance with
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the Parties’ Allocations during the startup period before Campus revenues are sufficient to

meet anticipated expenses and until the Authority assumes full responsibility for Campus

operation and maintenance, which is expected to be during approximately the first five (5)

years following the Effective Date.

(c) City Contributions.

(i) The City shall contribute (A) not less than six hundred twenty-

two million dollars ($622,000,000) from excise tax revenue bonds authorized by an

election held on November 3, 2015, wherein Denver voters approved the issuance of

bonds or other obligations in an amount not to exceed seven hundred seventy-eight

million dollars ($778,000,000) (“Bond Funds”); (B) an amount realized from the RTA

Award of one hundred twenty-one million dollars ($121,000,000) over thirty-six

years, which amount realized may be less if tax increment does not meet current

projections or to the extent reduced by the cost of financing (“RTA Funds”); and

(C) up to forty six million dollars ($46,000,000) over ten years from grants and other

funds as available and as appropriated by the City in its discretion (“Other City

Funds”). Such funds shall be used for Campus development activities, including,

without limitation, (A) property acquisition and relocation costs; and (B) Campus

infrastructure and facility planning, design, and construction (“Campus

Development”).

(d) WSSA Contributions.

(i) The WSSA shall contribute fifty million dollars ($50,000,000)

(“WSSA Contribution”) in good funds to the City for expenditure on Campus

Development (as defined in this Section 5(c)), including, without limitation, property

acquisition and Campus infrastructure and facility planning, design, and construction.

Contributions shall be made according to the following schedule: (A) fifteen million
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dollars ($15,000,000) on November 1, 2018; and (B) thirty-five million dollars

($35,000,000) as such funds are available beginning on March 1, 2020, with the full

amount due not later than May 29, 2020. To secure contribution of such amount, on

the Effective Date, the WSSA shall execute (A) a deed of trust to two parcels of real

property generally located at 58th and Franklin Streets and 51st Street and Brighton

Boulevard; and (B) a security agreement (1) pledging to the contribution of such

amount all WSSA proceeds from the sale of naming rights and related naming rights-

sponsor assets in accordance with Section 11 and gifts, donations, endowments,

grants, bequests, and devises and other contributions designated by the donor for the

WSSA’s Capital Campaign (“Capital Campaign Contributions”); and (2) agreeing to

place all such proceeds and contributions into one or more accounts with regard to

which the WSSA has entered into control agreements with the City and the

institution(s) holding such proceeds and contributions, to perfect the City’s security

interest in such accounts. Such deed of trust and security agreement shall be in

substantially the forms attached hereto as Exhibit E (“Deed of Trust and Security

Agreement”). Until the WSSA Contribution has been paid in full, the WSSA shall not

use the proceeds from the sale of naming rights and related naming rights-sponsor

assets and Capital Campaign Contributions, for any purpose except payment of the

WSSA Contribution and payment of reasonable expenses of the Capital Campaign.

Nor, until such time, may any other gifts, donations, endowments, grants, bequests,

and devises made to the WSSA and restricted to use for the Legacy Building be used

for any purposes except design and related expenses associated with the Legacy

Building not to exceed one hundred thousand dollars ($100,000). The WSSA shall

provide a monthly report to SteerCom regarding its progress in raising funds for

payment of the WSSA Contribution.
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(ii) The WSSA shall convey to the City, in accordance with the

Property Conveyance Agreement attached hereto as Exhibit F (“Property Conveyance

Agreement”), all right, title, and interest in and to any and all real property, fixtures,

and permanent improvements owned by the WSSA within the Campus boundaries, as

set forth in the Property Conveyance Agreement (“WSSA Parcels”). As of

February 20, 2016, the appraised value of such real property, fixtures, and permanent

improvements was seventy-five million dollars ($75,000,000).

(e) CSU Contributions.

(i) CSU shall pay to the City the actual cost of providing the CSU

Parcels in Pad-Ready Condition, which shall be determined in accordance with

Exhibit G (“CSU Allocation”) and Section 6(e)(iii).

(ii) Subject to the City delivering the CSU Parcels in Pad-Ready

Condition pursuant to Section 6(e) hereof, CSU shall design, construct, and equip

facilities contemplated hereunder and to be funded pursuant to HB15-1344, without

contribution from the other Parties, as set forth in the Master Plan, including, but not

limited to, the CSU Facilities.

(f) Certain Definitions. Together, the Bond Funds, the RTA Funds, the

CSU Allocation, and the WSSA Contribution are referred to herein as the “Initial Funding.”

Existing and new Campus buildings and infrastructure, other than facilities within dedicated

public right-of-way, the Coliseum Complex, CSU Facilities, the Legacy Building (if

constructed), and any other facility constructed by a third party as provided in this Section 5,

are referred to herein as the “Campus Facilities.”
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6. ACQUISITION, OWNERSHIP, AND USE OF REAL PROPERTY AND

FACILITIES.

(a) Existing City-Owned Facilities and Already-Acquired Parcels. As of

the Effective Date, the City owns and leases to the WSSA all of the “Stock Show Facilities”

and all of the improvements which either the City or the WSSA has constructed or installed

on and within the “1990 Property”, as such terms are defined in the existing Stock Show

Amended and Restated Agreement between the City and the WSSA dated May 31, 1990

(“1990 Lease”). Such buildings, fixtures, and permanent improvements are referred to herein

as the “Existing City-Owned Facilities”. In addition, the City has acquired those parcels

within the Campus boundaries identified on Exhibit H (“Already-Acquired Parcels”).

(b) To-be-Acquired Parcels. The City shall work diligently to acquire

remaining parcels owned by third parties within the Campus boundaries to allow construction

to proceed in accordance with the schedule, attached hereto as Exhibit I (as it may be revised

from time to time in accordance with Section 7(c) herein) (“Initial Campus Development

Schedule”). Such parcels are identified on Exhibit J, attached hereto and incorporated herein

by reference, as such parcels may be modified from time to time with the approval of the

SteerCom (“To-be Acquired Parcels”).

(c) WSSA Parcels. The City shall accept, and the WSSA shall convey to

the City, all right, title, and interest in and to the WSSA Parcels as provided in Section 5(d)(ii)

and the Property Conveyance Agreement attached hereto as Exhibit F. The WSSA shall

convey the WSSA Parcels to the City on a parcel-by-parcel basis as needed for construction

of Campus Facilities. The anticipated schedule for conveyance of the WSSA Parcels is set

forth in the WSSA Parcel Conveyance Schedule, attached hereto as Exhibit K, as it may be

modified from time to time with the approval of the SteerCom. The City shall provide notice

to the WSSA not less than two (2) years in advance of any accelerated conveyance date
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proposed by SteerCom if such schedule acceleration will unreasonably interfere with the

production of the National Western Stock Show, and the City shall coordinate with the WSSA

to identify, and shall take, reasonable steps to minimize or avoid such interference. Such

steps may consist of, by way of example, making Essential New Facilities and/or temporary

facilities available to replace any facilities made unavailable by such acceleration. The

Parties acknowledge that there are certain structures and facilities located on the WSSA

Parcels that are not Existing City-Owned Facilities and that may be available for the WSSA’s

continued use after conveyance of the WSSA Parcels to the City. Upon request of the WSSA,

the City may provide to the WSSA a license for the continued use of such structures and

facilities provided that such continued use does not adversely affect the Initial Campus

Development as determined by SteerCom. Any such license shall terminate at such time that

the licensed property is added to the Master Lease, as further provided in Section 6(f), and

shall be available for use thereafter in accordance with the terms of the WSSA Lease.

(d) Campus Property. Together, the Existing City-Owned Facilities, the

Acquired Parcels, the To-be Acquired Parcels, and the WSSA Parcels are referred to herein as

the “Campus Property.” The City may elect to acquire additional property (“Additional

Property”) or dispose of Campus Property to facilitate the mission of the Campus, as

mutually determined by the City and the Authority; provided that (i) any such disposal shall

be subject to the terms and conditions of this Agreement and the Master Lease; (ii) the WSSA

shall have a right of first refusal with respect to any sale of Campus Property to a third party

for purposes unrelated to the mission and vision of the Campus, as determined by the City

and the Authority; (iii) the sales of Campus Property shall be for a price no lower than the

amount calculated in accordance with Exhibit G; and (iv) the City may not dispose of Key

Facilities. For purposes of this Agreement, any Additional Property shall be considered

Campus Property upon its inclusion in the Master Lease. This Section 6(d) shall not be
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construed to preclude the City from transferring title to such facilities to third parties, or

otherwise pledging or granting rights in the Key Facilities to third parties, so long as such

action does not limit or impair the WSSA’s rights to use such facilities as provided in this

Agreement and the WSSA Lease.

(e) CSU Facilities.

(i) General depictions of those parcels of Campus Property to be

conveyed to CSU for construction of the CSU Water Resources Center (“WRC

Parcel”) and the CSU Equine Sports Medicine Facility (“ESMF Parcel”) are attached

hereto as Exhibit L, although the exact boundaries of the parcels will be determined

and approved by the Parties during design, and alternative locations may be used

subject to CSU and SteerCom approval. The Campus Placemaking Study will

determine final rights of way and operational access, which will determine final

parcel boundaries prior to CSU possession. The CSU Center shall be located as

generally identified in the Master Plan; however, the final legal description of the

parcel where such facility will be located (“CSU Center Parcel”) shall be as

determined by CSU and SteerCom. Any change in location of the CSU Center

identified in the Master Plan shall be subject to approval of CSU and SteerCom.

Together, the WRC Parcel, the ESMF Parcel, and the CSU Center Parcel are referred

to herein as the “CSU Parcels.”

(ii) CSU shall coordinate with SteerCom to deliver the building

square footage for the CSU Center program, including any parking structure

requirements for such building, to the City to allow the completion of the horizontal

infrastructure, utility, and security design for the Initial Campus Development.

(iii) CSU’s ability to make payments for the CSU Parcels and the

CSU Facilities is contingent upon CSU obtaining various approvals set forth in HB15-
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1344. CSU shall proceed with due diligence to obtain all such approvals and to take

the steps necessary for execution by the State Treasurer of the State of Colorado of

State lease-purchase agreements necessary to fund the acquisition of the CSU Parcels

and construction of the CSU Facilities in accordance with the schedules set forth in

this Agreement. However, the Parties acknowledge that CSU cannot control if and

when the approvals in HB15-1344 are provided and makes no representation as to the

same. Assuming the appropriate approvals have been timely received, on April 2,

2018, CSU shall make a payment in the amount of twenty-seven million seven

hundred thousand dollars ($27,700,000) to cover the estimated cost of the CSU

Parcels and associated infrastructure and utilities to support the CSU Facilities (“CSU

Payment”). At the time of such payment, the City shall place the deeds to the CSU

Parcels in escrow in accordance with the Escrow Agreement attached hereto as

Exhibit M (“CSU Escrow Agreement”). Upon notice from the City that the last of the

CSU Parcels is in Pad-Ready Condition (“Final Parcel Notice”), the City and CSU

shall calculate the actual cost of the land, based on the final parcel boundaries, the

cost of delivering the CSU Parcels in Pad-Ready Condition, and the cost of

constructing associated infrastructure and utilities to support the CSU Facilities in

accordance with the formula set forth in Exhibit G (“Final CSU Land Costs”). For

clarity, the Final CSU Land Costs shall include certain costs not known for the CSU

Parcels as of the Effective Date, including, but not limited to, actual costs associated

with environmental remediation, site work, and grading and utilities essential to

deliver the CSU Parcels in Pad-Ready Condition. The City shall provide

documentation of such costs to CSU. Based on the Final CSU Land Costs, either the

City shall reimburse to CSU the amount of the CSU Payment in excess of the Final

CSU Land Costs, or CSU shall pay the City the amount by which the Final CSU Land
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Costs are greater than the CSU Payment, not later than ninety (90) days following the

date of the Final Parcel Notice. The City acknowledges that, as of the Effective Date,

the Board of Governors of the Colorado State University System (“CSU Board of

Governors”) has only approved payment of two million seven hundred seventy

thousand dollars ($2,770,000) in excess of the CSU Payment. Notwithstanding the

foregoing, if the amount by which the Final CSU Land Costs are greater than the CSU

Payment exceeds two million seven hundred seventy thousand dollars ($2,770,000),

CSU shall request approval from the CSU Board of Governors for payment of any

balance of the Final CSU Land Costs in excess of two million seven hundred seventy

thousand dollars ($2,770,000), and the City understands that payment of such amount

is subject to approval by the CSU Board of Governors.

(iv) The City and CSU shall close on the conveyance of each CSU

Parcel when such parcels are in Pad-Ready Condition, in accordance with the Initial

Campus Development Schedule, as follows (provided that the City and CSU

acknowledge that such dates may change as provided in Section 7(c)):

A. WRC Parcel: October 1, 2019;

B. ESMF Parcel: June 1, 2020; and

C. CSU Center Parcel: not later than ten (10) years

following the Effective Date.

(v) If the City has not conveyed the CSU Center Parcel to CSU by

the date set forth in Section 6(e)(iv)(C) above:

A. CSU may, subject to any adjustment to the CSU

Payment in accordance with Exhibit G, select an alternate location at the Campus for

the CSU Center that is mutually satisfactory to CSU and the Authority; or
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B. Within ninety (90) days after receiving a notice of

repurchase from CSU, the City shall return to CSU the portion of the CSU Payment

allocated to the CSU Center Parcel, after applying any adjustment for Final CSU Land

Costs allocated to the WRC Parcel and the ESMF Parcel; or

C. CSU, at its sole discretion, may continue to wait for

conveyance of the CSU Center Parcel.

(vi) At the time of closing on the conveyance for each of the CSU

Parcels, CSU and the Authority shall enter into operation and maintenance agreements

that shall require CSU to reimburse the Authority for its allocated share of the

ongoing cost of Campus-Wide Services, of common area operation and maintenance,

utilities, event services, and lifecycle maintenance and improvement at the Campus.

(f) Master Lease to the Authority. On the date the Authority enters into

this Agreement, the Authority also shall enter into a lease with the City in substantially the

form attached hereto as Exhibit N (“Master Lease”). As further provided in the Master

Lease:

(i) On the effective date of the Master Lease:

A. The leased premises thereunder shall consist of the

Existing City-Owned Facilities.

B. The City and the WSSA shall terminate all of their

rights and interests under the 1990 Lease in accordance with the form of lease

termination agreement attached hereto as Exhibit O, and the WSSA shall enter into a

lease and use agreement with the Authority for use of Campus Facilities in

substantially the form set forth in Exhibit P (“WSSA Lease”).

(ii) Not later than thirty (30) days following the date of substantial

completion for each of the Campus Facilities to be constructed by the City hereunder,
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as provided in the Master Lease, the City and the Authority shall add to the Master

Lease such facility and associated land necessary for access to and operation and

maintenance of such facility as reasonably determined by the City and the Authority.

Notwithstanding the foregoing, not later than thirty (30) days following the date of

substantial completion of the last to be completed of the Stockyards/Events Pavilion,

the Equestrian Center, and the Livestock Center (together, the “Essential New

Facilities”), WSSA shall convey all remaining WSSA Parcels to the City, and the City

and the Authority shall add all remaining Campus Facilities and Campus Property

north of I-70 to the Master Lease.

(g) WSSA Legacy Building. Upon request of the WSSA, the City and the

WSSA shall work cooperatively to identify a mutually acceptable parcel of Campus Property

where the WSSA may construct the Legacy Building (“Proposed Legacy Parcel”) provided

construction of the Legacy Building shall be at no cost or expense to the other Parties. The

price and terms of any lease or purchase alternatives for the Proposed Legacy Parcel shall

reflect the actual cost of the land, the cost of delivering the Proposed Legacy Parcel in Pad-

Ready Condition, including, but not limited to, the actual costs associated with environmental

remediation, site work, and grading, and the cost of constructing associated infrastructure and

utilities to support the Legacy Building and all other costs contemplated, in accordance with

the formula set forth in Exhibit G. The WSSA and the City shall make reasonable, good-faith

efforts to negotiate a definitive agreement identifying the Proposed Legacy Parcel to be

purchased or leased by the WSSA and detailing the terms of lease or purchase. The failure to

reach a definitive agreement for the purchase or lease of the Proposed Legacy Parcel in

accordance with this provision shall not be default under this Agreement. At or before the

time of any closing on the conveyance of the Proposed Legacy Parcel, the WSSA and the

Authority shall enter into an agreement that shall include provisions to set rental rates for the
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Legacy Building that are consistent with other Campus Facilities and require WSSA to

reimburse the Authority for its allocated share of the ongoing cost of Campus-Wide Services,

of common area operation and maintenance, utilities, event services, and lifecycle

maintenance and improvement at the Campus. In no event shall the WSSA incur any

programming, design, construction, or other similar costs related to the Legacy Building in

excess of one hundred thousand dollars ($100,000) unless and until the WSSA has paid the

full amount of the WSSA Contribution to the City.

(h) Ownership of Campus Property and Campus Facilities. With the

exception of the CSU Facilities (including associated land owned by CSU, if any), the

Legacy Building, if constructed by the WSSA in accordance with Section 6(g), and any other

buildings that are constructed at any other party’s sole expense and with the approval of the

City and the Authority, the City shall own all right, title, and interest in and to any and all real

property, fixtures, and permanent improvements within the Campus.

(i) Residential Use. The Parties contemplate residential uses and

buildings on the Campus for temporary, short-term residential purposes, such as hotels,

lodging for program faculty, students, or program participants staying less than one year, or

recreational vehicle parking and hookups. If other residential uses are proposed on Campus

Property, such uses are allowed, provided that: (i) the City shall have no obligation to perform

or to fund any additional remediation of Campus Property necessary to allow such residential

uses; and (ii) accommodation of such uses shall not materially impede or delay completion of

the Initial Campus Development pursuant to the Initial Campus Development Schedule as

determined by SteerCom.

7. CAMPUS DEVELOPMENT.

(a) Scope of Initial Campus Development. The City shall contract with

qualified professional services providers and construction contractors (“Design and



31

Construction Professionals”) to accomplish the following initial Campus Development

(“Initial Campus Development”):

(i) completion of the Campus Placemaking Study;

(ii) Campus design and construction standards (“Design

Guidelines”);

(iii) infrastructure and construction phasing plans;

(iv) design and construction of Campus infrastructure, including

roads, utilities, parks, plazas, parking structures and lots, and other Campus-wide

infrastructure as identified in the National Western Center Capital Build Program

Baseline Book, as approved and amended from time to time by SteerCom (“Baseline

Schedule”); and

(v) design and construction of the new buildings listed in the

Baseline Schedule.

Together, items (i), (ii), and (iii) listed above shall be referred to herein as the “Planning

Documents.”

(b) Selection of Design and Construction Professionals. The City shall

conduct a competitive process for the selection of the Design and Construction Professionals

to conduct the Initial Campus Development in accordance with the City’s standard

procurement procedures. Final selection of all Design and Construction Professionals shall

be approved by the SteerCom.

(c) Requirements for Initial Campus Development; Schedule. All Initial

Campus Development shall be (i) consistent with the Planning Documents; (ii) completed in

accordance with the Initial Campus Development Schedule; (iii) subject to the review and

approval of the SteerCom; (iv) conducted so as to minimize interference with the continued

operation of the National Western Stock Show during its traditional dates and times, and to
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minimize interference with other annual events managed or run by the WSSA to the extent

reasonably possible; (v) coordinated with CSU to minimize interference with the construction

and operation of the CSU Facilities and programs to the extent reasonably possible;

(vi) conducted to provide the CSU Parcels to CSU in Pad-Ready Condition in accordance

with Section 6(e)(iv); and (vii) conducted in a good and workmanlike manner to standards

consistent with other buildings and facilities constructed for City use. The Initial Campus

Development Schedule, and the Baseline Schedule from which it is derived, may be revised

from time to time by SteerCom, provided that SteerCom may not extend any dates for

completion of Campus Facilities beyond those dates required for completion of such facilities

by the RTA Resolution without the written approval of the WSSA and CSU.

(d) Ratification of City Work. The Parties acknowledge that, as of the

Effective Date, the City already has begun the Initial Campus Development, including the

establishment of the National Western Center Office within the Mayor’s office to coordinate

Initial Campus Development, undertaking of the Campus Placemaking Study, engagement of

a program management team to help manage the City’s obligations under this Section 7, land

assembly, environmental investigations, Brighton Boulevard redevelopment, and

entitlements. Such activities have been funded to date by a combination of City general

funds and the Bond Funds and are hereby ratified by CSU, the WSSA, and the Authority.

CSU, the WSSA, and the Authority shall cooperate with the City and avoid taking any action

that would delay or unreasonably interfere with the Initial Campus Development.

(e) Budget Estimate. By December 31, 2017, the City shall prepare and

distribute to the Parties a preliminary estimate for the Initial Campus Development and an

accounting of expenditures and remaining balance of the Initial Funding.

(f) Reporting. Beginning in 2018, the City shall provide a quarterly report

to the Parties tracking its expenditures on the Initial Campus Development and the current
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estimated cost at completion. In the event the estimated cost at completion for the Initial

Campus Development exceeds the remaining balance of the Initial Funding, the Parties shall

use reasonable efforts to work together to obtain other sources of funding and/or SteerCom

shall make adjustments to the scope to complete the Initial Campus Development with

available funding; provided SteerCom must address scope required for the RTAAward.

(g) CSU Facilities. As required under Section 6(e)(iii), CSU shall proceed

with due diligence to obtain all approvals and take all other steps necessary to fund

construction of the CSU Facilities. With respect to the design and construction of the CSU

Facilities, CSU shall comply with the Planning Documents and all provisions of the DRMC

that would apply in the absence of any exemptions otherwise available to CSU under State

law, but otherwise retains authority over the design and construction of the CSU Facilities.

CSU shall coordinate with, and obtain SteerCom approval for, the CSU construction schedule

(“CSU Construction Schedule”) to assure an appropriate sequence of development occurs;

provided, however, that CSU acknowledges: (i) construction access and connections for

Campus Facilities shall take priority over CSU Facilities; (ii) construction of certain CSU

Facilities may be delayed because existing facilities must remain in their current location to

allow continued use of the site until they are replaced by new facilities; and (iii) the City’s

ability to deliver the CSU Parcels in Pad-Ready Condition in accordance with the CSU

Construction Schedule is subject to the presentation and subsequent approval by SteerCom of

the engineering scope (specifications, agreed development final ground level) by timeframes

consistent with the Baseline Schedule. Subject to delays resulting from the foregoing factors,

the City shall use all reasonable efforts to deliver the CSU Parcels in accordance with

Section 6(e)(iv) and CSU shall use all reasonable efforts to complete the CSU Facilities in

accordance with the CSU Construction Schedule.
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(h) Future Phases of Campus Development.

(i) The Parties acknowledge that the Initial Campus Development

does not include facilities contemplated by Phases III-VIII of the Master Plan. The

Parties agree that facilities currently serving the purpose of facilities in Phases III-VIII

will continue to be available for their current purpose until the construction of

replacement facilities is complete or until the Parties agree otherwise.

(ii) With respect to the completion of the New Trade

Show/Exhibition Hall and the New Arena (as such facilities are identified in the

Master Plan), the City shall:

A. complete acquisition and the following pre-

development preparation of the building sites for such facilities: entitlement and

zoning actions, Design Guidelines, environmental assessment, and completion of

thirty percent (30%) design of roadway access to such sites;

B. within the six (6) months following the Effective Date,

conduct regular and ongoing outreach to industry to explore design, construction, and

financing options for the New Trade Show/Exhibition Hall and New Arena;

C. within one (1) year following the installation of the

CEO, complete the business case modeling for the design, construction, and operation

of the New Trade Show/Exhibition Hall and New Arena;

D. if the City has not already identified a viable financing

plan, within two (2) years following the installation of the CEO, convene a finance

committee, which shall include the Treasurer of the Board and at least one (1) other

representatives from the Board, to identify and submit to the Mayor and City Council

alternative financing plans for the New Trade Show/Exhibition Hall and New Arena.
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(iii) The Parties further agree to collaborate in an expeditious

manner regarding options to fund and construct the New Trade Show/Exhibition Hall

and New Arena and other elements of Phases III-VIII of the Campus.

(iv) If the Initial Campus Development has been completed but the

City has not initiated implementation of a plan for financing and constructing the New

Trade Show/Exhibition Hall and the New Arena, and any associated Campus

Facilities necessary to support the New Trade Show/Exhibition Hall and the New

Arena, within ten (10) years after the Effective Date, any of the Authority, CSU,

and/or the WSSA, singly or jointly, may submit to the Mayor and City Council a plan

to finance and complete the New Trade Show/Exhibition Hall and the New Arena and

such associated Campus Facilities. If the Mayor and City Council, in their reasonable

discretion, determine that such plan of finance is feasible, the Parties shall cooperate

to amend this Agreement, or to enter into a new agreement, necessary to implement

such plan for financing and construction and that would allow, as applicable and

equitable: (1) such Party(ies) to lease Campus Property already owned by the City at a

low or nominal rent for purposes of completing New Trade Show/Exhibition Hall and

the New Arena and any such associated Campus Facilities and operating the New

Trade Show/Exhibition Hall and the New Arena cooperatively with the Initial Campus

Development and consistent with the principles, mission, and vision of the Campus;

and (2) the Party(ies) to receive a pro rata portion of the revenue from the New Trade

Show/Exhibition Hall and the New Arena as a means to recover their direct financial

and other contributions to complete such facilities. Any such amendment to this

Agreement or new agreement shall be subject to approval by the Mayor and City

Council.
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(i) Nothing herein shall prohibit the Authority and/or the City from

receiving and acting on any proposal made by any Party or any third party for the financing

and development of the New Trade Show/Exhibition Hall and the New Arena, and any

associated Campus Facilities necessary to support the New Trade Show/Exhibition Hall and

the New Arena, prior to the expiration of the ten (10) year period referenced above.

8. CAMPUS OPERATION AND MAINTENANCE. As further provided in the

Master Lease:

(a) Generally. The Authority shall oversee and manage all general

operations of the Campus, including, but not limited to, tenant agreements, facilities

agreements with private partners, master scheduling, and maintenance; provided that the

Parties acknowledge that one or more of the other Parties also may be parties of the foregoing

agreements in addition to, or instead of, the Authority in certain circumstances.

(b) Transitional Provisions. The Parties acknowledge that, following the

formation of the Authority, a phased transition of responsibility for Campus services from the

WSSA to the Authority will be required. The Parties intend that the WSSA continue to be

responsible for operation and maintenance of all Existing City-Owned Facilities, land, and

facilities owned by the WSSA or under its control pursuant to the WSSA Lease and that the

Authority will begin providing Campus-Wide Services, as defined in Section 8(c) below, to

the extent and at times beneficial to the Campus, as determined solely by the Authority. (By

way of example, and not limitation, entering into Campus-wide concession contracts before

the First Takeover Date, as defined in Section 9(a)(i), may be beneficial to the Campus by

allowing concessionaires to participate in concession design for the New Campus Facilities

and to supply equipment at no cost to the Authority.) However, the WSSA shall not contract

for, or shall terminate at no cost to any other Party, any contract for services beyond the date

that Existing City-Owned Facilities, land, and facilities owned by the WSSA are conveyed to
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the City pursuant to the Property Conveyance Agreement, or are no longer subject to the

WSSA Lease by its terms, unless such contract(s) are otherwise assumed or approved by the

City or the Authority, as applicable.

(c) Campus-Wide Services. The Authority shall provide Campus-wide

services to all property owners and tenants within the Campus, including, without limitation,

operation and maintenance of facilities leased by the Authority under the Master Lease

(except as otherwise provided in any applicable sublease, including the WSSA Lease), and

other Campus-wide procurement for services and facilities (“Campus-Wide Services”), to the

extent that Campus-wide procurement provides the best overall financial benefit to the

Campus, taking into account that such services may be provided in connection with

sponsorship or naming rights pursuant to Section 11 (but without limiting any Parties’ right to

sell such rights pursuant to Section 11), and notwithstanding that any individual Party may be

able to obtain such services less-expensively for its individual facilities on the Campus. The

Parties acknowledge that services for which Campus-wide procurement may provide the best

overall financial benefit to the Campus include, but are not limited to:

(i) common area maintenance;

(ii) telecommunications;

(iii) information technology infrastructure (including wiring,

cabling, and piping);

(iv) energy, which may include electricity or energy sourced from

future on-Campus or local district solar or thermal projects;

(v) non-alcoholic beverage suppliers, such as soft drinks, energy

drinks, coffee, and water;

(vi) A/V technology;

(vii) wayfinding;
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(viii) waste management;

(ix) water supply;

(x) fleet vehicles and equipment;

(xi) general and premium concessions (excluding branded and

specialty restaurants);

(xii) security services; and

(xiii) financial services, including ATMs.

(d) Contracting for Campus-Wide Services. The Authority shall hold all

contracts, agreements, and subleases with tenants, event producers, and Campus-Wide

Service providers, except for those leases and current agreements held by CSU or the WSSA

pursuant to this Section 8. The Authority shall perform any necessary due diligence and may,

as necessary, assume the assignment of any existing contracts held by the WSSA in order to

carry out its intended purpose.

(e) Maintenance of the Campus. The Authority shall maintain the Campus

Facilities in accordance with the requirements of the Master Lease and the WSSA Lease.

(f) Energy and Water Conservation. The Authority shall, consistent with

the proper maintenance of the Campus, the safety of the tenants (including, without

limitation, the safety of livestock and exhibitors), and the safety of the public, conserve

utilities, energy, and water use at the Campus. The CEO shall develop conservation and

sustainability standards consistent with Executive Order No. 123 of the City and with

industry standards and best practices for sustainability and efficiency. The Authority shall

submit to the Board and the Parties such reports of its conservation efforts and achievements

as the Board may reasonably request.

(g) Data Sharing. Subject to the following terms and conditions, the

Parties shall share data on the use and operations of facilities and spaces at the Campus for
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the purposes of reporting against performance indicators, research, and, other purposes

agreed upon by the Parties. The results of data collection, synthesis and analysis may be

published with permission from all Parties, provided that sensitive or proprietary data shall be

anonymized or otherwise protected prior to publication either by the Party sharing such

information or the Party publishing such information.

(i) The Authority, CSU, and the WSSA each shall share with the

other Parties any basic data they collect relating to the Campus, including Campus

energy use, water use, occupancy, and/or event attendee numbers, if any, and/or the

Authority or other Parties may collect or procure collection of such data for specific

studies or reporting needs. All Use Agreements shall reflect this requirement to share

data to the extent reasonable and notify the user that such information collected by the

user shall be shared with the Authority, and that the Authority may use data about the

event (e.g., numbers of attendees, energy use during event, etc.) for purposes

consistent with this Section 8(g).

(ii) The Parties shall accommodate within a reasonable time,

reasonable requests from the other Parties for data sharing and shall provide such data

in a usable format. Any Party may submit requests for data to utilities and outside

parties related to the Campus.

(iii) This Section 8(g) does not preclude other specific data-sharing

agreements among Parties or between Parties and other entities, although any such

other data-sharing agreement shall require written permission from the Authority. No

one Party’s data may be published or otherwise shared by another Party with a third

party without written permission.

(iv) The Parties shall store data collected pursuant to this

Section 8(g) in secure locations or on secure servers.
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(v) Reports and analyses generated from Campus data collected

pursuant to this Section 8(g) shall be the intellectual property of the Party who

generated or procured the report or analysis, unless otherwise agreed upon by the

Parties.

(vi) Each Party hereby grants access to the other Parties to any data

it collects relating to the Campus that includes, but is not limited to,

A. Energy use;

B. Water use;

C. Waste stream characterization and amount (animal,

municipal, other);

D. Stormwater information (amount, quality, retention

duration, etc.);

E. Environmental data (rainfall, temperature, air quality, as

it exists);

F. Number of employees or building users and their use

intensity (hours, FTE’s, etc.);

G. Calendar of Events; and,

H. Number of attendees at events.

(vii) Nothing in this Section 8(g) shall be construed to require any

Party to collect data it is not otherwise required to collect, nor to enter into any

agreement with any third party for the collection and/or sharing of data.

(h) Future Campus Development. Following completion of the Initial

Campus Development, upon agreement of the Parties, the Authority may oversee and manage

the design and construction of additional Campus Facilities in accordance with the Campus

Master Plan and Planning Documents as set forth in Section 7(a) above, including additional
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Campus-wide infrastructure contemplated after completion of the Initial Campus

Development. Such additional facilities may be constructed by the Authority, or the

Authority may enter into lease agreements (including, but not limited to, the WSSA Lease)

whereby CSU, the WSSA, or others may own facilities constructed on City-owned land and

the City and/or the Authority will provide necessary connections and access to common

areas, to the extent provided in the Master Lease.

(i) Community Outreach and Public Relations. The Authority shall

coordinate all community outreach and public relations related to Campus-wide operations,

finance, programming, and other Campus-wide matters that may arise. The Authority may

engage a public relations/marketing consultant with relevant experience in public relations

and marketing for similar facilities to prepare and assist the Authority in implementing a

community outreach plan for the Campus. Such community outreach and marketing plan

shall be subject to approval of the Board.

(j) Operations Master Planning. Annually, on or before each December 1,

the CEO shall prepare for Board approval and Authority implementation, a master plan for

Campus-wide operations, programs, and activities for the succeeding two years, including

permanent improvements or programmatic strategies (“Operations Master Plan”).

(k) Operational Reporting to the City. Upon the request of the City, the

Authority shall develop and provide such sufficiently detailed information as the City may

reasonably request concerning or relating to the operations, programs, or activities at the Campus,

including, among other things: (i) significantly increased traffic levels or parking demands in or

around the Campus; (ii) significantly higher noise, vibration, or lighting levels in or around the

Campus; or (iii) financial or operational data related to the Campus. An evaluation of all

reasonably feasible means for mitigation or elimination of adverse impacts shall be provided,

together with any such information requested by the City.



42

(l) Operation and Maintenance of CSU Facilities. CSU shall operate and

maintain facilities it owns and shall maintain all of the CSU Facilities, at a minimum, in good

order, condition, and repair. However, CSU shall have exclusive control over when and how

maintenance and any CSU Facility improvements are completed. CSU shall be responsible

for the cost of its own utilities and services including, without limitation, electric, gas, phone,

Wi-Fi, internet, and similar utilities, and shall pay its pro rata share of the costs of Campus-

Wide Services. CSU may lease space at the Campus in buildings not owned or leased

exclusively by CSU by separate agreement with the Authority. CSU may contract with third

parties, the City, or the Authority to perform necessary maintenance of the CSU Facilities.

(m) Operation and Maintenance of the Legacy Building. The WSSA shall

operate and maintain the Legacy Building, at a minimum, in good order, condition, and repair

at the WSSA’s own cost. However, the WSSA shall have exclusive control over when and

how maintenance and any improvements are completed. The WSSA shall be responsible for

the cost of its own utilities and services including, without limitation, electric, gas, phone,

Wi-Fi, internet, and similar utilities, and shall pay its pro rata share of the costs of Campus-

Wide Services for the Legacy Building. The WSSA may contract with third parties, the City,

or the Authority to perform necessary maintenance of the Legacy Building.

(n) Dedicated Public Right-of-Way. The City shall maintain and operate

all dedicated public rights-of-way within the Campus.

(o) WSSA Exclusive Events. As further provided in the WSSA Lease, the

WSSA will pay directly, or reimburse the Authority for, all operational and maintenance

expenses resulting directly from the National Western Stock Show, the Rodeo All-Star

Weekend, and the Denver County Fair (“WSSA Exclusive Events”) and shall be entitled to

retain all revenues from such events as provided in Section 13(c) below.

9. CAMPUS PROGRAMMING.
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(a) Transitional Provisions. The Parties acknowledge that, following the

formation of the Authority, a phased transition of programming control and responsibility

from the WSSA to the Authority will be required. Transition of programming responsibility

to the Authority shall be accomplished as follows:

(i) Only Existing City-Owned Facilities in Service. The WSSA

shall be solely responsible for scheduling and entering into all agreements for events

scheduled on the Campus (“Use Agreements”) on and after the Effective Date until

the Takeover Date for the first of the Essential New Facilities to be constructed (“First

Takeover Date”). The First Takeover Date is projected to be November 1, 2020, and

may be adjusted as provided in Section 9(a)(v) below. For events scheduled from the

Effective Date until the First Takeover Date: (A) the WSSA shall provide written

notice to the Authority and CSU of all events scheduled (“Event Notice”) and a copy

of all executed Use Agreements with third-party event sponsors (“Users”); and (B) the

WSSA may use New Campus Facilities or other land (such as vacant lots required for

parking) on the Campus required to support such event subject to the terms and

conditions of the WSSA Lease. No Use Agreement may allow use of one or more

Existing City-Owned Facilities after the then-projected Takeover Date of the Essential

New Facility intended to replace any such Existing Building. The WSSA may redact

or designate as confidential pursuant to Section 37 of this Agreement any terms of

Use Agreements provided to the Authority under this Section 9(a)(i) that contain trade

secrets, proprietary information, or other information entitled to protection under Part

2 of Article 72 of Title 24, C.R.S.

(ii) Existing City-Owned Facilities and Some Essential New

Facilities and/or CSU Facilities in Service. For events scheduled between the First

Takeover Date and the Last Takeover Date:
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A. The Authority shall be solely responsible for scheduling

and entering into all Use Agreements for events that require use of the New Campus

Facilities, subject to the booking and event requirements set forth in Sections 9(b)

below. Notwithstanding the foregoing, the Authority and the WSSA and/or CSU, as

applicable, shall jointly negotiate any such agreement that requires use of New

Campus Facilities together with Existing City-Owned Facilities and/or CSU Facilities.

In such case, the Authority shall enter into a separate Use Agreement with the WSSA

and/or CSU, as applicable, for any such event using the Existing City-Owned

Facilities and/or CSU Facilities subject to the terms and conditions jointly negotiated

for such event.

B. The WSSA shall enter into Use Agreements for events

booked in Existing City-Owned Facilities that do not require the use of any New

Campus Facilities, but shall provide an Event Notice to the Authority.

C. CSU shall enter into Use Agreements for events booked

in CSU Facilities that do not require the use of any Key Facilities, but shall provide an

Event Notice to the Authority and shall include the Campus Rider in all such Use

Agreements.

D. No Party shall contract for use of any Existing Building

after the then-projected Takeover Date for the Essential New Facility intended to

replace such Existing Building, except with the approval of the City, and no Party

shall book any event in any New Campus Facilities prior to the then-projected

Takeover Date for such facility.

(iii) All Essential New Facilities in Service. The WSSA

acknowledges that after the Takeover Date for the last of the Essential New Facilities

to be completed (“Last Takeover Date”), the WSSA Lease shall have terminated with
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respect to the Existing City-Owned Facilities. The Last Takeover Date is projected to

be April 1, 2023. For any events scheduled on and after the Last Takeover Date:

A. The Authority shall be solely responsible for scheduling

and entering into all Use Agreements for events using the Campus Facilities pursuant

to Section 9(b) below.

B. CSU shall enter into Use Agreements for events booked

in CSU Facilities pursuant to Section 9(c) below.

(iv) Standard Form of Use Agreement and Campus Rider. Prior to

the First Takeover Date, the Parties shall work cooperatively to develop a standard

form of Use Agreement (“Campus Use Agreement”) to be used for all events on the

Campus that use only the Campus Facilities or a combination of Key Facilities and

the CSU Facilities and/or the Legacy Building. Such Campus Use Agreement shall

allow rents, fees and other costs to be charged as determined by the Authority with

respect to the Campus Facilities (except the Existing City-Owned Facilities prior to

the Last Takeover Date) pursuant to Section 9(b)(v) below, by CSU with respect to the

CSU Facilities pursuant to Section 9(c) below, and by WSSA with respect to the

Existing City-Owned Facilities (prior to the Last Takeover Date), and the Legacy

Building. In addition, the Authority shall develop a rider for attachment to Use

Agreements for the CSU Facilities, the Legacy Building, and any facilities under

exclusive leases to tenants of the Authority pursuant to Section 9(e) (“Campus

Rider”). The Campus Rider shall set the terms and conditions for use of Campus

Facilities (but not the CSU Facilities or the Legacy Building), including those uniform

guidelines, rents, fees, and costs developed by the Authority pursuant to

Section 9(b)(v) below. From time to time, or upon request of any Party, the Parties
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agree to work in good faith to amend the Campus Use Agreement, and the Authority

shall amend the Campus Rider, to reflect current market conditions.

(v) Determination of Dates. The WSSA acknowledges that the

Authority will determine the dates referenced in this Section 9(a) by reference to the

Baseline Schedule, and such dates may change as the Baseline Schedule is amended

from time to time in accordance with Section 7(c) herein.

(b) Campus Programming after the Last Takeover Date. For all events

scheduled on the Campus on and after the Last Takeover Date:

(i) Generally. The Authority shall keep and manage the master

schedule for the Campus to assure: (A) parking and event services can be

appropriately allocated; (B) safety and security services are sufficient; (C) events are

booked in accordance with Section 9(b)(ii) below; and (D) booking conflicts are

resolved in a manner such that revenue is maximized for the Campus. For purposes

of this Section 9 to “book” means to reserve a date or dates for use of one or more

Campus Facilities on the Campus schedule maintained by the Authority. No Party

may charge or demand a fee or commission for booking the Campus Facilities for

events produced by third parties. The Authority shall be responsible for executing all

Use Agreements for events using only Campus Facilities and events using a

combination of the Key Facilities and the CSU Facilities or the Legacy Building.

(ii) Scheduling Requirements for Campus Facilities. The Authority

shall book all events at the Campus, subject to the following requirements:

A. No Party may book any event in any New Campus

Facilities prior to the Takeover Date for such facility, and shall not book any event in

an Existing Building that has been replaced by New Campus Facilities.
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B. The WSSA shall have exclusive priority to book the

Campus Facilities for livestock, equestrian, and rodeo events (whether produced by

the WSSA or a third party); provided that, if the Livestock Center and the Equestrian

Center are not booked more than one (1) year in advance, the Authority may book

livestock, equestrian, and rodeo events in such facilities. Notwithstanding the

foregoing, the Authority may not book a livestock, equestrian, or rodeo event in the

Campus Facilities between August 1 and start of the National Western Stock Show

(January 1) and, the Authority may book the Campus Facilities for any event that is

not a livestock, equestrian, or rodeo event at any time not already booked on the

Campus schedule, except during times reserved for the WSSA Exclusive Events,

provided such event is otherwise consistent with the mission and vision of the

Campus and the Authority gives consideration to events that have been booked

historically on the Campus during such times. Before submitting any booking

described in this Section 9(b)(ii)(B) to the Authority, WSSA also shall give notice to

CSU of any booking that might compete with a CSU event. If CSU determines that

such event will compete with a CSU event, CSU shall notify the Authority and WSSA

not later than five (5) business days following receipt of such notice and CSU, the

Authority, and the WSSA shall meet as soon as possible. The Authority shall not

book such event unless CSU and the WSSA agree, or the Authority determines in its

reasonable discretion, that such event will not unreasonably compete with such CSU

event. In no event will the WSSA Exclusive Events be considered to compete with

any CSU event pursuant to this 9(b)(ii)(B).

C. The Authority and the WSSA shall notify CSU in

advance of any proposed sale of sponsorships to, or booking of Campus Facilities for

use by, other colleges or institutions of higher education, and shall not make any such
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sale or booking that acts to diminish CSU’s prominence (relative to other colleges or

institutions of higher education) as an equity partner in the Campus, or competes

directly with CSU programming at the Campus, as reasonably determined by CSU.

(By way of example, but not limitation, the Authority and CSU agree that a Campus-

wide sponsorship or construction of a lecture hall by another college or institution of

higher education would reasonably be considered to diminish CSU’s prominence as

an equity partner in the Campus and to compete directly with CSU’s programming at

the Campus.) Neither the Authority nor WSSA shall sell such sponsorships or book

Campus Facilities for such uses without the prior written consent of CSU, which shall

not be unreasonably withheld or delayed. Notwithstanding the foregoing, CSU

consent shall not be required for sale of sponsorships related to the WSSA Exclusive

Events to other colleges or institutions of higher education.

D. Notwithstanding anything in the foregoing to the

contrary, no event may conflict with the WSSA Exclusive Events; provided that, if the

City is awarded a Mega Event that requires the use of a Campus venue or facility that

is used for WSSA Exclusive Events, the WSSA shall cooperate with the City and the

Authority to adjust its dates and venues to accommodate such event and shall vacate

Campus Facilities used for the National Western Stock Show no later than January 25

of that year.

(iii) Incentive Fund. The Authority shall establish an incentive fund

to be used for recruiting and retaining additional programming at the Campus

(“Incentive Fund”). The amount to be set aside each year in the Incentive Fund shall

be determined and set aside as set forth in the Authority’s Operating and Capital

Budget pursuant to Section 13(e) and (f) below, and utilized in accordance with

guidelines developed pursuant to 9(b)(v) below.
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(iv) Partner Events Generally. With the exception of WSSA

Exclusive Events, which events shall be subject to the WSSA Lease, the Authority,

CSU, and the WSSA each shall offer preferential terms and conditions for use of

Campus Facilities, CSU Facilities, and the Legacy Building, as applicable, for events

the Parties produce (“Partner Events”).

(v) All Other Events. The Authority shall develop, and from time

to time update, the following uniform guidelines, rents, fees and costs to be charged to

third parties for use of the Campus Facilities (except the Existing City-Owned

Facilities prior to the Last Takeover Date):

A. a schedule of rents, which may distinguish among non-

profit and philanthropic uses, adjoining community uses, commercial uses, and other

uses of the Campus Facilities benefitting the mission and vision of the Campus, as

determined in the Authority’s sole discretion;

B. guidelines for offering incentives from the Incentive

Fund;

C. rate sheets for Authority-provided equipment, utilities,

and services costs, including, without limitation, lighting and electricity, gas, heat,

ventilation, and/or air conditioning; cost and expenses for any and all labor utilized by

the Authority, including Authority staff and contractors, for setting up, staging,

operating, and striking of the event (including, without limitation, ushers,

doorkeepers, ticket takers, security guards, and other attendants and laborers);

facilities, equipment, and materials furnished by the Authority for setting up,

operating, and striking the event; administrative charges on labor and service charges

for equipment; and the costs and expenses for Denver police, fire, and paramedic

personnel to attend and work the event (provided the necessity or advisability of
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using police, fire, and paramedic personnel shall be determined by the Denver Police

Department and Denver Fire Department);

D. a schedule specifying the amount and method of

assessment of a common area maintenance and operation fee (“CAMO Fee”) to be

charged for the portion of annual Authority overhead and operation and maintenance

costs for Campus common areas allocated to individual events that use the Campus

Facilities; and

E. a schedule specifying the amount and method of

assessment of a fee “Campus Betterment Fee” to be charged for lifecycle maintenance

of the Campus that is undertaken by the Authority, such as major replacements,

renovations, or upgrades, to be allocated to individual events that use the Campus

Facilities. By way of example, but not limitation, the Parties contemplate that the

Campus Betterment Fee may be assessed as a percentage of retail sales on the

Campus, similar to a public improvement fee or “PIF.”

(vi) Educational Uses. Subject to subsection 9(b)(ii)(C) above, the

Authority shall make every effort to cooperate with K-12 and vocational or continuing

adult educational institutions throughout the State in the dissemination and research of

agricultural and related economic and scientific information and knowledge. To that

end, the Authority shall afford access to the Campus, to the extent its resources may

permit and as may be compatible with the proper administration of the Campus and

the interests of the general public, to teachers and students in public or private K-12

and vocational schools and other K-12, vocational, or continuing adult educational

institutions of learning who may be authorized by such institutions to bring students

to the Campus where, under the supervision of the Authority, instruction may be given

to such students, at such times and under such rules and regulations as may be
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determined by the Authority. The Authority may also permit the Campus to be used

for the presentation of artistic or cultural displays or performances not inconsistent

with the use and protection of the Campus mission and exhibits. The Authority may

make reasonable charges for educational, cultural, and other goods and services it

might or will provide under this Section 9(b)(iv). Any use of the Campus by an

institution offering four (4)-year degree programs shall be subject to the prior written

approval of CSU.

(c) CSU Facilities. CSU will collaborate with the Authority on the use of

the CSU Facilities and development and use of a uniform Campus Use Agreement pursuant

to Section 9(a) above, but otherwise retains authority over the use of the CSU Facilities, the

form of its Use Agreements, and any agreements associated with its facilities and programs

on the Campus, provided (i) programs and events held at the CSU Facilities shall be

consistent with the vision and mission of the Campus; (ii) the Authority receives advance

notice of events scheduled at CSU Facilities; (iii) the dates for such events shall be

coordinated with the Authority pursuant to Section 9(a) above, (iv) the Authority may take

priority for use of Campus Facilities by Mega Events; and (v) the Campus Rider shall be

made part of all CSU Use Agreements that also require use of Campus Facilities.

Notwithstanding the foregoing, if the CSU Facilities are booked for events sponsored by third

parties that also require use of Key Facilities, the Authority shall be responsible for executing

a Campus Use Agreement for such event and entering into a separate Use Agreement with

CSU for use of the CSU Facilities. CSU may book events produced by CSU at the Campus

Facilities, and the WSSA and the Authority may book events they produce at the CSU

Facilities in accordance with the preferential rents, fees and costs offered for Partner Events

in accordance with Section 9 (b)(iv) above. CSU may not book events in the CSU Facilities

that compete with the WSSA livestock, rodeo, and equestrian events.
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(d) Legacy Building. The WSSA will collaborate with the Authority to set

rental rates for the Legacy Building consistent with those for events held in Campus Facilities

and in development and use of a uniform Campus Use Agreement pursuant to Section 9(a)

above, but otherwise retains authority over the use of the Legacy Building and the form of its

Use Agreements, provided (i) programs and events held at the Legacy Building shall be

consistent with the vision and mission of the Campus; (ii) the Authority receives advance

notice of events scheduled at the Legacy Building; (iii) the dates for such events shall be

coordinated with the Authority pursuant to subsection (a) above, (iv) the Authority may take

priority for use of Campus Facilities by Mega Events; and (v) the Campus Rider shall be

made part of all Use Agreements for the Legacy Building that also require use of Campus

Facilities. Notwithstanding the foregoing, if the Legacy Building is booked for events

sponsored by third parties that also require use of Key Facilities, the Authority shall be

responsible for executing a Campus Use Agreement for such event and entering into a

separate Use Agreement with WSSA for use of the Legacy Building. WSSA may book

events produced by WSSA at the Campus Facilities, and the Authority and CSU may book

events they produce at the Legacy Buildings in accordance with the preferential rents, fees

and costs offered for Partner Events in accordance with Section 9 (b)(iv) of this Section.

(e) Third Party Facilities. Events held at facilities owned or leased

exclusively year-round by tenants of the Authority shall be booked and any Use Agreements

shall be executed by such tenants (as applicable), provided: (1) the Authority receives

advance notice of such events; (2) the dates for such events shall be coordinated with the

Authority pursuant to Section 9(a) above, (3) the Authority may take priority for use of

Campus Facilities for Mega Events; (4) the Campus Rider shall be made part of all such Use

Agreements; and (5) if such facilities are booked for events that also require use of Key
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Facilities, the Authority shall be responsible for executing a Campus Use Agreement for such

events and entering into a separate Use Agreement with such tenants for use of their facilities.

(f) WSSA Right and Obligation to Produce Exclusive Events. Without

limiting the foregoing, and as further provided in the WSSA Lease, the WSSA shall have the

right and obligation to produce the WSSA Exclusive Events annually at the Campus for the

term of the Agreement; provided that the WSSA may discontinue the Denver County Fair and

the Rodeo All-Star Weekend at the WSSA’s discretion. The WSSA may not produce the

National Western Stock Show or any other events at any other venue during the term of the

Agreement without the prior approval of the Authority, CSU, and the City. Annually, in the

month of January, the WSSA shall have full control of the Campus Facilities necessary to

produce the National Western Stock Show, except facilities owned or leased for exclusive

year-round use by other tenants, as required for the production and operation of the National

Western Stock Show. The WSSA will have exclusive control of the production and operation

of the National Western Stock Show, including all event, exhibitor, and competitor standards.

The Authority may not take any action that conflicts with or supersedes that control. Time

necessary for load-in/load-out will be determined in accordance with the WSSA Lease and

shall be reflected as hold dates on the Campus master schedule.

(g) Access for Other Tenants during WSSA Exclusive Events. During the

National Western Stock Show and all other events on the Campus (including Mega-Events),

CSU, the WSSA, and all other tenants shall have access to their exclusively-leased/owned

portions of the Campus. The WSSA shall require producers and other parties under contract

to the WSSA to accommodate access to tenant facilities by tenants and their users.

(h) Coliseum Booking. The City owns and operates the facility and

buildings located generally to the south of East 46th Avenue, commonly known as the

“Coliseum Complex.” No agreement or other legally binding commitment of any kind
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whatsoever with the Parties does or shall obligate the City to continue such ownership or

operation. The City does and shall continue to enjoy absolute discretion concerning any

disposition of the Coliseum Complex, including its sale, demolition, or replacement, subject

to Section 6(d) above. To the extent the City retains or rebuilds the Coliseum Complex and

its improvements in substantially the same form or with the same utility and use as on the day

and date of this Agreement and in further consideration of the covenants of the WSSA, the

WSSA shall be permitted the use of the Coliseum Complex south of 46th Avenue customarily

used for the purposes of the National Western Stock Show, rent free, during a portion of the

month of January in each of the years during the term hereof, and the City shall not make any

conflicting commitment to any other user of the Coliseum Complex for the period of January

required by the WSSA, but only in the event that the WSSA shall notify the City in writing at

least one hundred twenty (120) days prior to the first day of each January of its intention to

use the Coliseum Complex. The City and the WSSA shall make a memorandum of

understanding each year providing for all of the particular items involved in the ensuing

year’s use and specifying the particular dates and details of that year’s use. It is understood

and agreed by the City and the WSSA, however, that the following shall apply to each such

annual memorandum of understanding:

(i) The particular areas to be used by the WSSA shall be listed,

including the Coliseum Arena, promenade and exhibition areas, Arcade Building, and

Rodeo-horse barn; as well as the days of use, including the days of exhibition and

performances, and move-in and move-out days. The WSSA shall be entitled to not

more than twenty-seven (27) days of use of which not more than eight (8) days shall

be for move-in and set-up time immediately prior to the first performance of the Stock

Show, and not more than three (3) days shall be for move-out time immediately after
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the last performance of the Show, and the remaining sixteen (16) days for Stock Show

performances unless otherwise approved by the City’s designee, in writing.

(ii) The City has, and shall retain, the exclusive and complete

ownership and control of all advertising in any and all parts of the Coliseum

Complex, inside and out, wherever located and however operated, including, without

limitation, scoreboards, marquees, signs, signage, banners, and lighted or otherwise

illuminated panels at all times and each and every time. Only the City may exploit, or

permit the exploitation of any and all advertising in, at, or on the Coliseum Complex,

at any and all times; provided, however:

(iii) That during, and only during, the period of assignment to the

WSSA in accordance with Section 9(h)(i) above, the WSSA shall have and exercise

the exclusive right to permit, and to receive revenues from such permitting, from:

A. all advertising in any and all parts of the interior of the

performing area of the Coliseum, wherever located therein, however operated,

including, without limitation: scoreboards, marquees, signs, signage, banners, lighted,

front-lit, backlit or otherwise illuminated panels, unlighted panels, electronic display

equipment, and existing banners and signs hanging down from the Coliseum ceiling;

B. signage located on the pedestrian underground walkway

under 46th Avenue from the Coliseum Complex to the remainder of the Campus,

provided, however that such signage shall not interfere with traffic flow on the

walkway;

C. event-related advertising, such as that on bangboards,

rails and chutes located in the performing area of the Coliseum;

D. other sponsor static signage for advertising located in

the performing area of the Coliseum; and
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E. advertising on broadcast radio, television and other

media.

The WSSA’s rights are subject to the City’s sponsorship agreements in effect as of the

Effective Date.

(iv) The WSSA, during and only during the annual National

Western Stock Show, shall also have and exercise the non-exclusive right to permit,

and retain all of the revenue from, which shall not exclude City’s permitting of other

similar advertising:

A. signage on the exhibition booths in the halls and

concourses and walkways inside the Coliseum sold by the WSSA, and

B. advertising on un-rented, non-paid for, vacant, City-

owned, backlit panels (not front-lit) but only as approved by the City.

(v) The size of signs permitted by City pursuant to

Section 9(h)(iv)(B) above shall not vary, especially during the month of January of

any year of the term hereof.

(vi) The City, through its concessionaire, shall have the exclusive

right to sell, or offer to sell, in the Coliseum Complex south of 46th Avenue during the

period of use by the WSSA all beverage and foods, food products, and related items,

and to operate, charge, collect, and retain fees for parking at City-owned parking areas

south of 46th Avenue.

(vii) The WSSA, either by itself or by a seller or sellers authorized

by the WSSA, shall have the exclusive right to sell or rent only that commercial

exhibit space designated in writing by the City through its designee no later than June

1st of the preceding year, and to sell and retain all revenue from the sale of programs

on the premises during the period of its tenancy.
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(viii) The City, as owner and operator of the Coliseum Complex,

shall, at all times, retain control and authority over all of the Coliseum Complex and

will conduct all maintenance, and will provide all utilities, and will provide the

staffing for the Coliseum Complex, but the WSSA shall either pay directly or

reimburse the City and, in all events, be solely responsible for the costs of such

activities undertaken by the City, including, but not limited to, ushers, door guards,

ticket-takers, stagehands, equipment rental, police and fire protection, paramedics,

and overtime for engineers and custodians of the City. The WSSA shall determine the

daily opening and closing times of the National Western Stock Show.

(ix) The City shall make available to the WSSA outdoor marquee

and other outdoor signage, which may be available and is controlled by City for the

purpose of promoting the National Western Stock Show at times and places the City’s

designee deems reasonable, both before and during its performances.

(x) CSU and the Authority may use the Coliseum Complex, subject

to the standard terms and conditions of booking and use applicable to third-party

users.

10. INTELLECTUAL PROPERTY.

(a) No Transfer. No Intellectual Property is hereby transferred between

any Parties, and each Party shall retain all rights to its current and future Intellectual Property,

except as provided in this Section 10.

(b) Licensing. All Parties shall license to the Authority by separate

agreement, at no cost, the Intellectual Property needed for use in the operation of the Campus.

(c) Authority Intellectual Property. Any Intellectual Property created

under the direction of the Authority shall be the exclusive property of the Authority for the

benefit of the Campus. For purposes of clarity, the WSSA shall retain ownership at all time
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of the National Western Stock Show brand, the Rodeo All-Star Weekend brand, the Denver

County Fair brand, and all related Intellectual Property. However, the WSSA shall not sell or

otherwise transfer the right to produce the National Western Stock Show or any other WSSA

Exclusive Event, including, without limitation, the event-related brands or related intellectual

property rights, without the express written consent of the City and the Authority.

11. NAMING AND SPONSORSHIP RIGHTS.

(a) The WSSA has retained a third-party expert (“Naming Rights Expert”)

to support all naming rights and sponsorship activities on the Campus consistent with this

Agreement. The Naming Rights Expert, upon request, shall assist each Party in valuing

rights, setting rate cards, and marketing, and selling the right for Campus-wide sponsorships

consistent with this Agreement.

(b) The Parties shall work collaboratively together, and with the Naming

Rights Expert, on the marketing and valuation of naming rights and sponsorships and will

seek opportunities to maximize value toward the long-term benefit of the Campus. The

award of the naming rights and/or sponsorships by any Party for a facility at the Campus shall

be subject to any process governing the naming rights and/or sponsorships of facilities

applicable to that Party, but shall also include, without limitation, the following:

(i) After collaboration with the other Parties, each Party shall

manage the marketing and sales of naming rights and sponsorships for the facilities in

accordance with the following:

A. The City hereby assigns and transfers the right to sell

and receive revenues from the naming rights (and related naming rights-sponsor

assets, such as interior and concourse signage, event hospitality, and tickets) and

sponsorships for the Essential New Facilities to the WSSA, in accordance with this

Agreement. The WSSA shall receive all revenue from the initial sale of naming rights
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(and related naming rights-sponsor assets) for all internal and external spaces of the

Essential New Facilities. In addition to the right to sell naming rights to the Essential

New Facilities, the WSSA shall have the right to sell Philanthropic Naming Rights (as

defined below) to parties other than the party to the naming rights for those locations

set forth in Exhibit Q. The City, in cooperation with the WSSA, shall be responsible

for the subsequent sale of naming rights (and related naming rights-sponsor assets) for

the Essential New Facilities and revenues from such sales shall be reinvested to

operate, maintain, upgrade, or replace the applicable named building with a mutually

agreed upon allocation of such future revenues to be made to the WSSA in

recognition of the fulfillment role and costs, if any, incurred by the WSSA in

obtaining and servicing such future agreements, to the extent such services are

utilized. The WSSA and the City shall work cooperatively to sell naming rights for

adjacent buildings and areas, such as the Armour Administration Building and the

Water Tower, with the Authority receiving all such revenues, other than commissions

or fees, earned by the WSSA for its role, if any, in such sale.

B. The WSSA shall have the right to sell sponsorships for

the Essential New Facilities. The WSSA shall remit fifteen percent (15%) of all

revenues received from building-related sponsorships in the Essential New Facilities

to the Authority. Building-related sponsorships shall mean those sponsorships,

including, but not limited to, concourse signage, sold for more than a single event.

Building-related sponsorships shall not include any advertising inside the arena bowl

area of the Livestock Center or the Equestrian Center (with the exception of naming

rights and exclusive sponsors). All sponsorships sold for the Stockyards shall be

considered Building-related sponsorship and be subject to the fifteen percent (15%)

revenue sharing provision.
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C. The Authority shall receive all revenue from the sale of

naming rights for all internal and external spaces of, and sponsorship revenue from,

the New Arena and New Trade Show/Exposition Hall (related to the specific naming

rights transaction) to the extent that such revenues are necessary for the financing,

design, and construction of the respective buildings and surrounding plazas. It is

understood that during the National Western Stock Show, sponsorship revenues (all

revenue other than revenue from the naming rights agreements) in the New Arena and

New Trade Show/Exposition Hall, and Campus-wide sponsorships, will be revenue

received by the WSSA. A third-party expert will initially assign values to year-round

sponsorships and typical building-related sponsorship assets, such as concourse

signage, for the New Arena and New Trade Show/Exposition Hall. The timing of

future rate card updates by a third-party expert shall be decided by the Authority.

These values will have a percentage allocation reflecting the value of the National

Western Stock Show, and a percentage allocation reflecting the value provided by

Authority and CSU, if applicable, for the remaining events held at the New Arena and

New Trade Show/Exposition Hall. To the extent that such revenues are not used for

financing, design, and construction, the WSSA shall have the right to market and sell

the initial naming rights and sponsorships to the internal and external spaces of the

New Arena and New Trade Show/Exposition Hall and receive the revenues from such

agreements.

D. The Authority shall receive revenues from the sale of

the right to name the Campus, which naming rights shall not be granted to any party

until at least fifteen (15) years after the Effective Date. Any agreements for the

naming of the Campus shall be subject to the exclusivity provisions of any Campus-

wide sponsorship agreements entered into by the Authority that are then in effect. The
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Authority shall not enter into any agreement to name the Campus that includes the

name of any college or university in the name without the express written consent of

CSU.

E. The Authority shall sell Campus-wide sponsorships

consistent with this Agreement related to those categories set forth in Section 8(b) of

this Agreement. All revenues from the sale of the Campus-wide sponsorships

described in Section 8(b) herein shall be divided as agreed among the Parties. The

Authority will form a working group consisting of a representative from each of CSU,

the WSSA, and the City to coordinate the identification and selection of Campus-wide

sponsorships and the allocation of revenues.

F. The Authority shall receive revenues from the sale of

the right to name all City-owned assets on the Campus, other than the Essential New

Facilities, the New Arena, and the New Trade Show/Exposition Hall, which naming

rights shall be treated as set forth herein.

G. CSU shall receive all revenues from the sale of naming

rights and sponsorships for CSU Facilities and CSU activities. CSU’s sale of naming

rights and sponsorships shall be subject to its policies. CSU acknowledges the Parties’

desire that no naming rights agreement or sponsorship agreement include names

associated with (a) the tobacco industry; (b) retailers who primarily sell firearms;

(c) the marijuana industry, including dispensaries or grow facilities; (d) adult

entertainment, adult books, adult audio, or visual materials; or (e) organizations or

individuals convicted of a felony or who engage in conduct that would severely affect

the ability of the Parties to fulfill their functions regarding the Campus.

(ii) The WSSA may sell Corporate Naming Rights to the Essential

New Facilities as set forth in this Agreement wherein buildings may be named for
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corporate or business related donors. The WSSA and the City shall not enter into a

Corporate Naming Rights agreement that includes the name of any college or

university in the name without the express written consent of CSU. In the case of a

naming rights agreement with a corporate or business donor, the agreement shall

provide that the maximum term of any such agreement shall be for twenty (20) years.

However, if the corporation or business for whom the building is named engages in

conduct that severely compromises the ability of the WSSA or the City to fulfill its

functions regarding the Campus, such agreement may be terminated by the WSSA or

the City, as applicable. “Corporate Naming Rights” means a mutually beneficial

business arrangement wherein a person or entity provides goods, services and

financial support to the naming rights partner (any of the WSSA or the Authority,

respectively) in return for the commercial and marketing potential associated with the

public display of the person or entity’s name on the building and other associated

marketing and sponsorship rights.

(iii) The WSSA may sell Philanthropic Naming Rights to the

Essential New Facilities wherein buildings may be named for individuals, families,

foundations, or organizations donating for philanthropic reasons. WSSA and the City

shall not enter into a Philanthropic Naming Rights Agreement that includes the name

of any college or university in the name without the express written consent of CSU.

In the case of a naming rights agreement with a philanthropic donor, the agreement

shall provide that the maximum term of any such agreement shall be for the Term,

including any mutually agreed extensions thereof. “Philanthropic Naming Rights”

means the naming of a building on behalf of an individual or family wherein an

individual or organization provides financial support with the general intent of
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benefiting the community and honoring an individual or family by having the name

placed on the building.

(iv) In all cases, the Parties shall establish an agreed-upon reporting

structure to the Authority for purposes of tracking naming rights and/or sponsorship

arrangements.

(v) Any naming rights agreement(s), and any sponsorship

agreement(s) related to the naming rights agreement(s) to be entered into by WSSA or

the Authority, shall be approved by the Mayor or his or her designee. The Mayor or

his or her designee shall adopt policies regarding the types of naming rights

agreements that will not be approved, which shall include names associated with

(a) the tobacco industry; (b) retailers who primarily sell firearms; (c) the marijuana

industry, including dispensaries or grow facilities; (d) adult entertainment, adult

books, adult audio, or visual materials; or (e) organizations or individuals convicted of

a felony or who engage in conduct that would severely affect the ability of the Parties

to fulfill their functions regarding the Campus.

12. CAMPUS FOUNDATION AND COMMUNITY INVESTMENT.

(a) Acknowledgment of Right to Form. In its discretion, the Authority

may form a non-profit foundation (“Foundation”) to advance and benefit the interests of the

Campus on or after June 1, 2020.

(b) Community Investment Fund. The Authority shall develop a

community investment fund to fund projects and programs benefitting the Globeville, Elyria,

and Swansea neighborhoods (“Community Investment Fund”). The Authority shall, at a

minimum, require that all vendors, concessionaires, and retail establishments on the Campus

provide an opportunity for customers to “round up” their payments and collect such

donations for the benefit of the Community Investment Fund, all as further provided in the
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Master Lease. It is the intention of the Parties that the Authority work collaboratively with

such neighborhoods as a fiscal agent of the Community Investment Fund to implement

projects and programs that the neighborhoods desire to pursue. Further, the Authority shall

explore and, where appropriate, pursue other funding options and/or partnerships annually to

supplement funding that is generated from the “round up” and to increase the benefits of the

Community Investment Fund to the neighborhoods.

(c) Role of Foundation. In the Authority’s discretion, the Foundation may

act as a fiscal agent for, and perform fundraising, endowment, or other functions related or

unrelated to, the Community Investment Fund on behalf of the Authority. In particular, the

Foundation may serve as one of several funding mechanisms of the Authority to advance

Campus capital improvements that may arise from time-to-time over the term of the

Agreement, as well as Campus-wide programming and operations, that assist in fulfilling

requirements of the RTA Resolution, HB15-1344, Campus principles, mission and vision,

and/or future phases or projects within the boundaries of the Campus on behalf of the Parties.

By way of example, and not limitation, the Foundation may be a mechanism to fund and

operate a year-round farmers’ market. The Foundation is intended to be able to accept tax-

exempt gifts, donations, and other financial benefits to advance these purposes.

Notwithstanding the foregoing, the Authority shall require the Foundation to coordinate all

fundraising activities with the City, CSU, and the WSSA to avoid market confusion, contact

interference, or duplicative sourcing with prospective donors and to prioritize the Parties’

fundraising objectives.

13. SOURCES AND USES OF CAMPUS REVENUES.

(a) City Funding. The City shall make available to the Authority the

following sources of funding, subject to annual appropriation:
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(i) Seat Tax. Funding for capital improvements to the Campus

Facilities may be provided from appropriations approved by City Council in its

discretion annually from the City’s Entertainment and Cultural Capital Projects Fund

(Accounting No. 39000), to the City’s Theatres and Arenas Capital Projects Fund

(Accounting No. 39010) (“Seat Tax Appropriation”). Seat Tax Appropriation

provided to the Authority for such capital improvements shall: (i) be in an amount

equal to the Facilities Development Admission tax (“Seat Tax”) collected by the City

for admission to the Campus Facilities and events located thereon and ticketed events

at the Campus Facilities (excluding ten percent (10%) of the grounds admission only

ticketing for the National Western Stock Show) during the calendar year preceding the

Seat Tax Appropriation; and (ii) only occur to the extent funds in the City’s

Entertainment and Cultural Capital Projects Fund remain sufficient to meet the City’s

payment obligations existing as of the Effective Date with respect to any outstanding

excise tax bonds and certificates of participation related to the Denver Performing

Arts Complex. The amount of Seat Tax collected from the Campus Facilities

(excluding ten percent (10%) of the grounds admission only ticketing for the National

Western Stock Show) shall be as reported by the City’s Controller. The Authority will

assist in the reporting of Seat Tax by submitting to the City a copy of all the Seat Tax

returns it receives from Users (including the WSSA) for applicable events for the

calendar year preceding the Seat Tax Appropriation. The Authority acknowledges that

the City does not by this Agreement irrevocably pledge present cash reserves for

payments in future fiscal years, and that this Section 13(a)(i) is not intended to create

a multiple-fiscal year direct debt or financial obligation of the City. The Seat Tax

Appropriation shall be disbursed following the review and written approval by the

City of a detailed list of proposed capital improvements intended to be funded by the
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Seat Tax Appropriation, which list shall include a detailed description of the work and

estimated costs for each project to be funded. For purposes of this Agreement,

“capital improvement” means an addition made to or a change made in a capital asset,

including without limitation, repair, renovation or replacement of the asset, to prolong

its life or increase its efficiency or capacity. Funding for capital improvements may

include the costs of designing and constructing such improvements. On or before

December 31 of any year in which the Authority receives Seat Tax Appropriations, the

Authority shall provide an accounting reasonably satisfactory to the City of the work

completed and the expenditure of the Seat Tax Appropriation, and, upon request of the

City, shall return to the City any Seat Tax Appropriation not expended.

(ii) In addition to the Seat Tax Appropriation, the City shall make

available to the Authority such amounts as may be deemed by the City to be necessary

or desirable to pay a portion of costs and expenses for capital maintenance of City-owned

facilities and Campus-wide infrastructure and facilities, such as roads, bridges, plazas,

landscaping and other similar facilities. Initially, the City anticipates an annual

amount available from excise taxes for such uses of two million dollars ($2,000,000)

that is expected to grow to a maximum of ten million dollars ($10,000,000). One-half

of such available funding will be allocated to eligible Campus projects and one-half to

Colorado Convention Center projects. Each year, the Authority may identify eligible

current or future projects and apply for such funding from the City through the City’s

capital improvement program process mandated by City Charter. Funds, once

appropriated through the City’s capital improvement program process for such

eligible projects, shall be placed in a dedicated non-lapsing special fund and made

available to the Authority for such projects, subject to compliance with the

requirements of Section 3(p).
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(iii) Authority funding requests pursuant to (i) and (ii) of this

Section 13(a) may include capital maintenance and improvement projects identified

by the WSSA as provided in the WSSA Lease.

(b) Authority Revenues. The Authority shall have the right to retain all

Campus revenue, except as otherwise provided in this section. Such revenue (“Authority

Revenue”) shall include:

(i) revenue from the Seat Tax Appropriation;

(ii) funding requested and received from the capital improvement

program for capital maintenance and improvement at the Campus, as set forth in

Section 13(a)(ii) above;

(iii) annual operating contributions from the Parties pursuant to

Section 5(b) and Section 13(h)(ii) herein;

(iv) all rent, Campus operation and maintenance charges, and other

payments and reimbursements from Use Agreements, leases and subleases or tenant

cost-sharing agreements, including any operation and maintenance agreements with

CSU, and the WSSA Lease;

(v) The Authority’s share of Campus-wide sponsorships and

naming rights, to the extent provided in Section 11 herein;

(vi) revenues from agreements for exclusive Campus-Wide

Services;

(vii) ticketing and entrance fees;

(viii) merchandise sales;

(ix) operations and maintenance contracts with tenants;

(x) suite revenues;

(xi) outdoor media advertising;
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(xii) other event revenues;

(xiii) gifts of money made to the Authority for the use and benefit of

the Campus; and

(xiv) gifts, donations, endowments, grants, bequests, and devises

from private donors and other governmental entities to the Foundation or the

Authority or benefactors of the Foundation or the Authority; income earned by the

Foundation or the Authority on its investments; and operating net revenues received

by the Foundation or the Authority; provided that funds received from donors shall be

expended in accordance with any limitations imposed by its donors.

(c) WSSA-Retained Revenues. The WSSA shall bear expenses in

accordance with Section 8(o) and have the right to retain the following Campus revenues

directly attributable to events produced by the WSSA:

(i) following satisfaction of the WSSA Contribution, revenues

from the WSSA’s share of sponsorships and naming rights, as provided in Section 11;

(ii) all revenues from the National Western Stock Show, including

revenue from Campus Facilities essential to produce the National Western Stock

Show, except Seat Tax;

(iii) all revenues produced by the Legacy Building (subject to

payment of Campus operation and maintenance costs and other fees and charges as

otherwise provided in this Agreement);

(iv) all revenues from the Rodeo All-Star Weekend and the Denver

County Fair, including the Campus Facilities essential to produce WSSA-sponsored

Rodeo All-Star Weekend and Denver County Fair, except Seat Tax; and
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(v) all revenues from other WSSA-sponsored events, to the extent

provided in the WSSA Lease and other booking agreements with the Authority, except

Seat Tax.

(d) CSU-Retained Revenues. CSU shall have the right to retain revenue

generated within CSU Facilities and to revenue generated from other CSU-sponsored

programs on the Campus, as provided herein and in its separate agreements with the

Authority; and its share of revenues from sponsorships and naming rights as provided in

Section 11.

(e) Authority Budgeting Obligations. Annually, on or before June 1 of

each year, the Authority shall prepare an operating and capital budget for the subsequent two

years of operations, consistent with the Operations Master Plan, together with a minimum

six-year operating and capital budget for expenditures necessary to maintain the Campus

Facilities in accordance with the maintenance standard set forth in the Master Lease

(“Operating and Capital Budget”). The budget shall be divided into the fund categories set

forth in Section 13(f) below and shall be consistent with the then-current Operations Master

Plan. The Parties acknowledge and agree that any failure of the Authority to meet such

budget shall not be a default hereunder; however, such budget shall be the basis for

evaluation of Authority performance, pursuant to Section 3(n) herein.

(f) Flow of Authority Revenue. The Authority shall create the following

separate funds (“Authority Funds”), and set aside Authority Revenue for the design,

construction, operation, and maintenance of the Campus in such funds, in accordance with

the Operating and Capital Budget and in the following order of priority:

(i) First, to the Campus Facilities Maintenance and Improvements

Fund, funds received from the City from the capital improvement program and the

Seat Tax Appropriation pursuant to Section 13(a) above, which together with moneys
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on deposit in the Campus Facilities Maintenance and Improvements Fund will equal,

but not exceed, the Annual Campus Facilities Maintenance and Improvements

Budget.

(ii) Second, to the Campus Facilities Maintenance and

Improvements Contingency Fund, all remaining funds received from the City from

the capital improvement program and the Seat Tax Appropriation pursuant to

Section 13(a) above, if any.

(iii) Third¸ to the Lifecycle Capital Maintenance and Expenses

Fund, all Campus Betterment Fees.

(iv) Fourth, to the Common Area Maintenance and Improvements

Fund, all CAMO Fees.

(v) Fifth, to the Foundation Gifts Fund, any amounts received as

contributions to the Foundation and remitted to the Authority in support of the

Campus and Campus Development;

(vi) Sixth, to the Incentive Fund any funds from appropriate sources

and/or partner organizations to be to be used for recruiting and retaining additional

programming at the Campus;

(vii) Seventh, to the Authority Administrative Fund, an annual

amount which, together with moneys on deposit in the Authority Administrative Fund,

will equal, but not exceed, the Authority Annual Administrative Budget.

(viii) Eighth, to the Authority Taxes and Insurance Fund, an annual

amount which, together with moneys on deposit in the Authority Taxes and Insurance

Fund, will equal, but not exceed, the Authority Annual Taxes and Insurance Budget.

(ix) Ninth, to the Authority Campus-Wide Services Fund, an

amount which, together with moneys on deposit in the Authority Campus Wide-
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Services Fund, will equal, but not exceed, the Authority Annual Campus-Wide

Services Budget.

(x) Tenth, to the Campus Facilities Maintenance and Improvements

Fund, an amount, which, together with moneys on deposit in the Campus Facilities

Maintenance and Improvements Fund, will equal, but not exceed, the Annual Campus

Facilities Maintenance and Improvements Budget.

(xi) Eleventh, to the Common Area Maintenance and Improvements

Fund, an amount which, together with moneys on deposit in the Common Area

Maintenance Fund, will equal, but not exceed, the Common Area Annual

Maintenance Budget.

(xii) Twelfth, to the Incentive Fund for recruiting and retaining

additional programming at the Campus an amount which, together with moneys on

deposit in the Incentive Fund, will equal, but not exceed, the Annual Incentive

Budget.

(xiii) Thirteenth, to the Lifecycle Capital Maintenance and Expenses

Fund, an amount which, together with moneys on deposit in the Lifecycle Capital

Maintenance and Expenses Fund, will equal, but not exceed, the Lifecycle Capital

Maintenance Estimate.

(xiv) Fourteenth, to the Contingency Fund, an amount which,

together with moneys on deposit in the Contingency Fund, will equal, but not exceed,

the Contingency Amount.

(xv) Fifteenth, to the Future Campus Phases Fund, an amount

which, together with moneys on deposit in the Future Campus Phases Fund, will

equal, but not exceed, the Future Campus Phases Budget.
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(xvi) Sixteenth, to the Excess Revenue Fund, any amounts remaining

after satisfaction of the requirements of (i) through (xv) above.

(g) Use of Authority Funds. The Authority may use moneys in the

Authority Funds for any items included in the Operating and Capital Budget for such fund.

Authority Funds may not be used for unbudgeted expenses, except expenses associated with

Emergency Events. Without limiting the foregoing: (i) the Authority shall make available to

the WSSA amounts received from the City, from the Capital Maintenance and Improvement

Fund, and from the Seat Tax Appropriation for maintenance of existing Campus Facilities, to

the extent provided in the WSSA Lease and appropriated by the City for such expenses as

provided in Section 13(a) above; and (ii) if gifts or donations are subject to limitations on or

requirements for their use, the Authority may only deposit such gifts and donations in the

fund(s) for which they are designated and/or use such funds consistent with such limitations

or requirements.

(h) Funding Shortfalls. In the event Authority Revenues on deposit in the

Authority Funds (as determined by the annual audit pursuant to Section 3(n)) are less than

amounts set forth in the Authority Operating and Capital Budget for the subsequent year as of

April 1st of each year:

(i) Except to the extent the use of such funds is limited as provided

in Section 13(g) above, the Authority shall transfer funds to make up any such

shortfall from, first, the Contingency Fund, second, the Excess Revenue Fund, third,

Foundation Gifts Fund, as available for such purposes, fourth, the Capital

Maintenance and Improvements Contingency Fund, fifth, the Lifecycle Capital

Maintenance and Expenses Fund, and sixth, the Future Campus Phases Fund.

(ii) The Authority may request contributions from the Parties in the

amount of any remaining budget shortfall, in accordance with Section 5(b); provided
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no Party is hereby obligated to provide any, or any specific level of, funding

contribution in such event.

(i) Use of Excess Revenues. Following any transfer of funds, pursuant to

Section 13(h), the Authority shall disburse any remaining amounts (“Excess Revenues”) to

the Parties pro rata according to the total of their initial contributions under Section 5 plus

any additional contributions in accordance with Section 13(h). Once the Parties have been

fully reimbursed for such contributions (which shall not be interest bearing), the Authority

shall disburse Excess Revenues to the City.

14. INSURANCE AND OTHER SERVICES.

(a) City Provided Insurance. The City shall purchase and maintain on

behalf of the Authority, or, in its discretion, cause to be provided through the City’s policy of

self-insurance, during the term of this Agreement, the below coverages. Additional insurance

may be purchased by the City or required to be carried by the Authority, based on current

exposures. The Authority shall reimburse the City for the City’s actual cost of purchasing or

otherwise providing such coverage.

(i) All-risk property insurance for the Campus Facilities provided

on a replacement cost basis with a deductible as determined appropriate by the City’s

Director of Risk Management. Such coverage may be placed on a blanket basis. The

City may also elect to insure real and personal property on a self-funded basis.

Contents covered will include that of historical relevance or necessary to the

Authority’s operations (but not livestock or personal property). The Authority shall

comply with all requirements and conditions imposed by the insurer or City’s Director

of Risk Management as a condition of coverage and shall cooperate with the City and

the insurer in the event a claim for loss is made. In the event of damage to or

destruction of Campus Facilities, the Parties intend to take steps appropriate to
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maintain the functionality of the Campus Facilities that are damaged or destroyed, to

the extent of funding availability. However, any obligation to repair or replace

Campus Facilities, or other permanent improvements or contents, shall not exceed the

insurance proceeds available under the City’s insurance or self-insurance coverage,

unless the Parties reach agreement regarding sources of funding to cover such

additional costs.

(ii) Commercial General Liability Insurance. Commercial general

liability insurance, including coverage for liquor liability, physical and sexual abuse,

and terrorism with a minimum one million dollar ($1,000,000) limit.

(iii) Business Auto Liability Insurance. Business auto liability

insurance for any licensed vehicles owned and operated by the Authority, with a

minimum one million dollar ($1,000,000) combined single limit.

(b) Additional Requirements. The liability insurance provided in

Section 14(a) shall name the Authority as a named insured. It is agreed that the Authority

shall provide annually, or as otherwise required, any and all underwriting information

requested by the City’s Director of Risk Management to enable it to self-insure, self-finance,

or purchase commercial insurance it deems appropriate.

(c) Other Services by the Parties. The Parties may provide to the

Authority such other services, such as legal, accounting, risk management, and maintenance

services supplemental to those of the Authority, to the extent agreed upon by the Parties from

time to time.

15. POLITICAL ACTIVITY. No funds shall be used by the Authority in

connection with any activities of a political nature, including, but not limited to, any activity

to further the appointment, election, defeat, or removal of any applicant, incumbent, or
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candidate for public office, or any activity undertaken to influence the passage, defeat, or

final content of any legislation or ballot proposal.

16. COOPERATIVE STATEMENT. The Parties acknowledge that the following

is the vision and mission of the Campus:

Vision: The global destination for agricultural heritage and innovation.

Mission: Convene the world at the National Western Center to lead, inspire,
create, educate, and entertain in pursuit of global food solutions.

Accordingly, the Authority shall include the foregoing statement in documentation and

postings at the Campus where it is appropriate to acknowledge the nature of the mission,

including letterhead, annual reports, newsletters, guides to the Campus, signs, and other

materials distributed generally by the Parties to organizations, institutions, and the public. It

is understood that the Authority may, from time to time, be expected or obligated to include

other statements of support and cooperation (e.g., by specific donors), and the Authority may

combine the above statement with such other statements of support and cooperation.

17. INDEMNIFICATION AND IMMUNITY. The Parties acknowledge that the

City, CSU, and the Authority are protected under the CGIA. Therefore, except to the extent

the City or CSU are otherwise protected under the CGIA, the Authority hereby agrees to

indemnify and hold harmless the City, CSU, and the WSSA, and their directors, officers,

agents, and employees, from any all claims, demands, suits, causes of action, liability,

judgment for damages, attorneys’ fees, and other costs or expenses of any kind or nature

whatsoever (including workers’ compensation claims), not arising or occurring by reason of

CSU’s, the WSSA’s, or the City’s negligence or intentional acts, but rather resulting from, or

arising out of, directly or indirectly, the intentional or unintentional actions, or failure to act,

by the Authority, its employees, agents, and contractors, or due to any activities or work

performed by or on behalf of the Authority. Under no circumstance shall this paragraph or
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any other provision of this Agreement be construed as constituting a waiver of immunity on

the part of the City, CSU, or the Authority under the CGIA.

18. CLAIMS. In the event that any claim, demand, suit, or other action is made or

brought in writing by any person, firm, corporation, or other entity against the Authority,

related in any way to this Agreement or the operation of the Campus, the Authority shall give

written notice thereof to the City, within five (5) working days after being notified, of such

claim, demand, suit, or other action. Such notice shall state the date and hour of notification

and shall include a copy of any such claim, demand, suit, or other action received by the

Authority. Such written notice shall be submitted to the Mayor and to the City Attorney at

City and County Building, Room 353, Denver, Colorado 80202.

19. TAXES, DEBTS, LIENS AND LICENSES.

(a) Taxes and Licenses. Each Party shall collect and remit all sales taxes

and other taxes as required by law (local, state, or federal), and shall promptly pay all taxes

and excise and license fees of whatever nature applicable to the scope of its operations and

obligations under this Agreement, and take out and keep current all licenses (local, state, or

federal) required for the performance of this Agreement, and shall not permit any of said

taxes and excise and license fees to become delinquent.

(b) Debts and Other Obligations. The Authority shall promptly pay, when

due, all bills, debts, and obligations incurred in connection with its management or

administration of the Campus Facilities under the Master Lease and shall not permit the same

to become delinquent.

(c) Right to Contest. The Authority may, diligently and in good faith,

resist or contest the application or imposition of any such tax, fee, lien, debt, or obligation, in

which case the same shall not be considered due, owing, or imposed for the purposes of this

Agreement until final adjudication of validity. The Authority may likewise, diligently and in
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good faith, appeal any judgment, execution, or adjudication of bankruptcy, in which case the

same shall not be regarded as impairing the City’s rights until final adjudication.

20. REPORTS, AUDITS AND BUDGETS. In addition to reports and audits

provided to the Parties, pursuant to Section 3(n) herein, the Authority agrees that any duly

authorized representative of the City (including the City Auditor) shall, at the City’s own

expense and until three (3) years after termination of this Agreement, have the right to access

and the right to examine any pertinent books, documents, papers, and records of the Authority

involving transactions related to this Agreement. Upon request, the Authority shall also

provide, or cause its contractors to provide, adequate documentation of expenditures,

including invoices and payroll, with respect to any improvement project at the Campus

completed by the Authority.

21. SAFETY. The Authority shall develop and implement safety policies and

programs to help assure the safety of the Parties’ contractors, employees, invitees, tenants,

and the general public and shall, upon request, provide a copy of the policies and programs,

and any amendments thereto, to such parties and persons. The Authority shall submit to the

Parties such incident reports, including safety measures and instances of theft, property

damage, and personal injury, as the Parties may reasonably request.

22. NON-DISCRIMINATION. Without limiting any other provision of this

Agreement, the Parties each agree to comply with all applicable laws concerning non-

discrimination against persons because of their race, color, religion, national origin, gender,

age, military status, sexual orientation, gender identity or gender expression, marital status, or

physical or mental disability, in connection with contracting, access to any of the Campus,

and participation in any public program at the Campus. In connection with its performance

under this Agreement, the Parties agree not to refuse to hire, discharge, promote or demote, or

to discriminate in matters of compensation against any person otherwise qualified, solely
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because of race, color, religion, national origin, gender, age, military status, sexual

orientation, gender identity or gender expression, marital status, or physical or mental

disability; and further agree to insert the foregoing provision in all contracts, subcontracts, or

agreements they may enter.

23. GOVERNING LAW AND VENUE. This Agreement will be construed and

enforced in accordance with applicable federal law, the laws of the State, and the Charter, the

DRMC, ordinances, regulations, and Executive Orders of the City and County of Denver.

Unless otherwise specified, any reference to statutes, laws, regulations, charter or code

provisions, ordinances, executive orders, or related memoranda, includes amendments or

supplements to same. Venue for any legal action relating to the Agreement will be in the

District Court of the State of Colorado, Second Judicial District. The Parties shall perform

their obligations hereunder in accordance with applicable laws.

24. ASSIGNMENT AND ENCUMBRANCE OF INTERESTS. No Party shall

assign, encumber, or otherwise transfer any rights or interests granted by this Agreement, in

whole or in part, except as expressly provided herein. Any assignment, encumbrance, or

transfer must be approved and executed in the same manner as this Agreement.

25. AMENDMENTS. This Agreement may be modified, changed, or amended

only by the mutual written agreement of the Parties or their successors or assigns, approved

and executed in the same manner as this Agreement.

26. NO THIRD-PARTY BENEFICIARIES. It is expressly understood and agreed

that enforcement of the terms and conditions of this Agreement, and all rights of action

relating to such enforcement, shall be strictly reserved to the Parties, and nothing contained in

this Agreement shall give or allow any such claim or right of action by any other party or

third person on such Agreement. It is the express intention of the Parties that any person,
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other than the parties hereto, receiving services or benefits under this Agreement shall be

deemed to be an incidental beneficiary only.

27. NON-WAIVER. A failure by any Party to take any action with respect to any

default or violation by the other party of any of the terms, covenants, or conditions of this

Agreement shall not in any respect limit, prejudice, diminish, or constitute a waiver of any

rights of the first party to act with respect to any prior, contemporaneous, or subsequent

violation or default, or with respect to any continuation or repetition of the original violation

or default.

28. ALCOHOL AND DRUGS POLICY; SMOKING POLICY.

(a) Alcohol and Drugs. The Authority, its officers, employees, and agents

shall cooperate with the provisions of Executive Order No. 94 and Attachment A thereto

concerning the use, possession, or sale of alcohol or drugs. Refusal to cooperate with

implementation of the policy can result in the City barring the Authority from City facilities

or participating in City operations. The Authority, as an employer, shall adhere to the federal,

State, and local laws regarding alcohol and drug abuse. Further, the Authority shall, through

its personnel rules and regulations, or otherwise, maintain a policy against the possession,

use, or sale of illegal drugs, or the unauthorized use by employees of alcohol in the

workplace, in order to promote safe, healthful, and efficient operations. The Authority agrees

not to use any funds received from the City under this Agreement for the purchase,

acquisition, or receipt of consumable alcohol.

(b) No Smoking Policy. The Authority agrees to adopt and enforce a “no

smoking” policy in all areas of the Campus, except for limited, designated areas available for

employee smoking. The Authority’s written smoking policy shall be in conformance with

Executive Order No. 99 and any generally applicable rules, regulations, or policies adopted

by the City.
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29. FORCE MAJEURE. If any Party to this Agreement is rendered unable,

wholly or in part, by an event of Force Majeure to perform or comply with any obligation or

condition of this Agreement, such Party, upon giving written notice and reasonably full

particulars to the other Parties, shall be relieved of such obligation or condition during the

continuance of such inability. The term “Force Majeure” shall include acts of God and the

public enemy, war, acts of terrorism, the elements, fire, accidents, breakdowns, strikes and

any other industrial, civil, or public disturbance; inability to obtain materials, supplies,

permits, or labor; any laws, orders, rules, regulations, acts, or restraints of any government or

governmental body or authority, civil or military; and any material loss of federal or State

funding (unrelated to any breach of this Agreement), or any other cause not reasonably within

its control. Written notice of any claim of inability to perform or comply due to force

majeure must be promptly given to the other Parties.

30. EXPIRATION. Upon expiration of this Agreement, as provided in Section 2

above, the Campus Facilities and all fixtures and other permanent improvements contained

therein or upon any other City-owned property shall remain the property of the City, and all

personal property acquired by City funds, in whole or part, or used for or integral to the

maintenance, management, or operation of the Campus Facilities, including all equipment,

supplies, animals, plants, collections, and vehicles, shall immediately become the property of

the City. The Parties shall take all reasonable measures to turn over the Campus Facilities

and any other City-owned property to the City in a timely manner and in reasonably good

operating condition. Any funds that have not been used by the Authority under this

Agreement and not needed to cover the Authority’s obligations incurred in performing its

duties under this Agreement shall be promptly returned to the City, CSU, and the WSSA pro

rata according to the total of their initial contributions under Section 5 plus any additional

contributions in accordance with Section 13(h). All remaining funds (including, without



81

limitation, funds held by the Foundation as endowment) also shall be transferred to the City;

provided that funds held by the Foundation shall be used or distributed by the City consistent

with the duties and obligations of the Foundation towards the donors of any such funds or of

any real or personal property and in furtherance of its corporate purposes. For clarity, the Campus

Facilities shall not include any CSU Facilities or CSU funded equipment, supplies, animals, plants,

collections, vehicles, or other personal property of CSU, the WSSA, or third-party tenants.

31. DEFAULT AND REMEDIES.

(a) Notice and Opportunity to Cure. Upon knowledge of the existence of

any breach of this Agreement, a Party wishing to invoke its remedies pursuant to this

Section 31 shall provide written notice specifying the nature of the breach (“Notice of

Breach”) to the Party in breach (“Breaching Party”) and all other Parties. If the Breaching

Party fails to cure such breach of this Agreement within thirty (30) days after its receipt of

notice from another Party, the Breaching Party shall be in default; provided, however, that if a

breach cannot reasonably be cured within such thirty (30) day period, the Breaching Party

shall not be in default; provided that such Party: (a) commences a cure of the breach during

such thirty (30) day period; and (b) diligently pursues such cure to completion no later than

ninety (90) days after its receipt of a notice of breach, or such longer period, if reasonably

required to complete such cure.

(b) Default by the WSSA. In the event of default by the WSSA, the

following remedies and the remedies set forth in Section 31(f) shall be the sole and exclusive

remedies available to the Parties hereunder:

(i) If the WSSA fails to make any payment required under

Section 5(d)(i), the City may elect any one or more of the following remedies:

A. The City may exercise all of its rights and remedies

pursuant to the Deed of Trust and Security Agreement.
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B. The City may revoke any rights to sell sponsorships and

naming rights pursuant to Section 11, to the extent not already contracted or obligated,

and cause such rights to revert to the City for sale until the sales proceeds are

sufficient to satisfy the WSSA Contribution, at which time the City shall return to the

WSSA any remaining rights not already contracted or obligated.

C. The City may, upon written notice to the Secretary and

the other Parties, suspend the voting rights of all directors appointed by the WSSA

until such time as the WSSA Contribution as required by Section 5(d) is satisfied.

(ii) If the WSSA objects to conveyance of the WSSA Parcels in

accordance with the Property Conveyance Agreement and the Escrow Agreement,

attached thereto, the City may seek injunctive relief to compel specific performance in

accordance with the Property Conveyance Agreement and the Escrow Agreement, or

the City may seek to condemn such parcels. In the event the City elects to condemn

the WSSA Parcels, the WSSA hereby stipulates that (A) the uses of the WSSA Parcels

contemplated under this Agreement are a “public use” as required under C.R.S. § 38-

1-101, and all of the WSSA Parcels are necessary for the Campus Development;

(B) the date of valuation is February 20, 2016, (C) the reasonable fair market value of

such real property, or any portion thereof, shall be the per square foot value set forth

in the 2016 Appraisal, and (D) compensation shall be provided in the form of a credit

toward satisfaction of the WSSA’s obligation to convey WSSA Parcels valued at

seventy-five million dollars ($75,000,000) to the City pursuant to Section 5(d) of this

Agreement.

(iii) If the WSSA fails to produce the National Western Stock Show,

or any other event required to be produced at the Campus in accordance with

Section 9(f), or seeks to produce events at venues other than the Campus without the
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prior written approval of the Parties in accordance with Section 9(f), the Authority

shall have all rights and remedies under the WSSA Lease and hereunder, including,

without limitation, the right to produce the National Western Stock Show and such

other events (including a license to use the National Western Stock Show brand, the

Rodeo All-Star Weekend brand, the Denver County Fair brand, and all related

Intellectual Property), and to seek injunctive relief to prohibit production of the

National Western Stock Show, or any other event, by the WSSA at any other venue. If

the Authority fails to exercise such remedies within sixty (60) days following the

applicable Notice of Breach, following written notice to the Authority and to the

WSSA, the City shall be entitled to exercise such remedies on the Authority’s behalf.

(iv) If the WSSA fails to comply with any of the requirements set

forth in Section 3(p) regarding City social ordinances, the City may elect any one or

more of the following remedies:

A. The City may exercise any of its rights and remedies

available under the DRMC for any such failure, including imposing monetary

penalties. Such monetary penalties may be imposed against the WSSA.

B. For a failure to comply with Section 3(p)(iv), the WSSA

shall pay to the City an amount equal to the required public art amount, which the

City shall use for public art.

C. Any contract entered into by the WSSA with third

parties that violates requirements in Section 3(p) may be declared illegal and void by

the City.

D. The City may, upon written notice to the Secretary and

the other Parties, suspend the voting rights of all directors appointed by the WSSA
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until such time as the WSSA has paid any monetary amounts imposed by the City, or

re-established compliance with the requirements of Section 3(p) herein.

(c) Default by CSU. In the event of default by CSU, the following

remedies and the remedies set for in Section 31(f) shall be the sole and exclusive remedies

available to the Parties hereunder:

(i) If the City delivers the ESMF Parcel in Pad-Ready Condition in

accordance with the Initial Campus Development Schedule and CSU fails to initiate

construction of the CSU Equine Sports Medicine Facility on or before June 1, 2021,

or fails to complete construction of the CSU Equine Sports Medicine Facility on or

before January 1, 2023, the City may elect one or more of the following remedies:

A. The City may demand that CSU convey title or seek

conveyance from the State of the parcel where the CSU Equine Sports Medicine

Facility is located, together with the CSU Equine Sports Medicine Facility, to the City

and, in such case, the City shall reimburse to CSU the amount CSU paid to the City

for such parcel pursuant to Section 6(e) herein, less the actual cost to complete

construction or demolition of such facilities, and associated fees and expenses

incurred by the City, if any.

B. The City may, in its sole discretion, take over

completion of the construction of such CSU Equine Sports Medicine Facility (or

cause a third party to take over completion of such facility) and, in such event: (1) the

City may present a demand for performance under the applicable construction

payment and performance bonds for such facility; and (2) all contracts, agreements,

subcontracts, and purchase orders for the acquisition of materials, tools, products, or

equipment for the construction of the such facility shall be deemed assigned to the

City, and CSU shall execute an assignment of such agreements and contracts upon
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request of the City, but CSU hereby agrees that execution shall not be necessary to

effect any such assignment. Upon substantial completion of the CSU Facilities, and,

if requested by the Authority, the City and the Authority shall execute an amendment

adding the CSU Parcels to the Master Lease.

C. The City may, upon written notice to the Secretary and

the other Parties, suspend the voting rights of all directors appointed by CSU until

such time as such default has been addressed to the satisfaction of the City and the

Authority, or until the CSU Equine Sports Medicine Facility has been completed,

whichever is earlier.

(ii) Similarly, if CSU fails to initiate construction of the CSU Water

Center within one (1) year after taking title to the WRC Parcel, or fails to complete

construction of the CSU Water Center within six (6) years after taking title to the

WRC Parcel, the City may elect any one or more of the following remedies:

A. The City may demand that CSU convey or seek

conveyance from the State of title to the parcel where such facility is located, together

with the facility thereon, to the City and, in such case, the City shall reimburse to

CSU the amount paid to the City for such parcel pursuant to Section 6(e) herein, less

the actual cost to complete construction or demolition of such facilities, and

associated fees and expenses incurred by the City, if any.

B. The City may, upon written notice to the Secretary and

the other Parties, suspend the voting rights of all directors appointed by CSU until

such time as such default has been addressed to the satisfaction of the City and the

Authority, or until the CSU Water Center has been completed, whichever is earlier.

(iii) If CSU fails to initiate construction of the CSU Center, or fails

to complete construction of the CSU Center on or before dates set forth in the Initial



86

Campus Development Schedule (as it may be revised from time to time in accordance

with Section 7(c) herein), the remedies set forth in Section 31(c) (ii) above shall

apply.

(iv) If CSU does not construct the CSU Facilities or abandons the

CSU Facility, the Parties acknowledge that their damages are difficult to ascertain.

Accordingly, as liquidated damages, and not a penalty, and in addition to other

remedies specified, CSU shall forfeit or seek conveyance from the State to the City

any CSU Facilities constructed on the CSU Parcels at the time of default pursuant

Section 31(c)(i) – (iii) and (v), herein.

(v) If CSU fails to design and construct the CSU Facilities in

compliance with the Planning Documents, the City may seek injunctive relief to stop

construction until such facilities have been brought into compliance.

(vi) If CSU abandons any of the CSU Facilities for one year or

more, or fails to utilize any of the CSU Facilities in a manner consistent with the

vision and mission of the Campus, as applicable for any reason other than Force

Majeure: (A) the City may demand title to the parcel where such facility is located,

together with the CSU Facility thereon, and, CSU shall convey, or seek conveyance

from the State to the City of title to such parcel, together with the CSU Facility

thereon; and (B) the City shall reimburse to CSU the amount CSU paid to the City for

such parcel pursuant to Section 6(e) herein. If requested by the Authority, the City

and the Authority shall add such CSU Parcel(s) and the CSU Facility(ies) to the

Master Lease.

(vii) If CSU fails to maintain the CSU Facilities in good order,

condition, and repair, as required under Section 8(l), any Party may seek injunctive

relief to compel CSU to perform such maintenance.
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(d) Default by the Authority. In the event of default by the Authority, the

following remedies and the remedies set forth in Section 31(f) shall be the sole and exclusive

remedies available to the Parties hereunder:

(i) If the Authority fails to complete the formation activities

required pursuant to Section 3(j) and 3(l), the voting rights of any appointees to the

Board who voted against such formation shall be automatically suspended until such

activities are completed and the remaining directors shall complete such activities.

(ii) If the Authority fails to comply with any of the requirements set

forth in Section 3(p) regarding City social ordinances, the City may elect any one or

more of the following remedies:

A. The City may exercise any of its rights and remedies

available under the DRMC for any such failure, including imposing monetary

penalties. Such monetary penalties may be imposed against the Authority.

B. For a failure to comply with Section 3(p)(iv), the

Authority shall pay to the City an amount equal to the required public art amount,

which the City shall use for public art on the Campus.

C. Any contract entered into by the Authority with third

parties that violates requirements in Section 3(p) may be declared illegal and void by

the City.

D. The City may replace its appointees to the Board

pursuant to Section 3(f).

(iii) If the Authority fails to provide Campus-Wide Services or

maintain the Campus in accordance with Section 8, any Party may replace its

appointees to the Board pursuant to Section 3(f). In addition, CSU shall have all
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rights and remedies available under any CSU agreement for the CSU Parcels, and the

WSSA shall have all rights and remedies under the WSSA Lease.

(e) Default by the City. In the event of default by the City, the following

remedies and the remedies set forth in Section 31(f) shall be the sole and exclusive remedies

available to the Parties hereunder:

(i) If the City fails to form the Authority and complete associated

formation activities, as set forth in Sections 3(a), 3(b) and 3(i) of this Agreement,

CSU or WSSA may complete such activities.

(ii) If the City fails to initiate on-site demolition and site

preparation, pursuant to the Initial Campus Development Schedule (as it may be

revised from time to time in accordance with Section 7(c) herein) or abandons the

Initial Campus Development or stops all construction for more than one hundred

eighty (180) consecutive days (in addition to any stoppage during WSSA Exclusive

Events) for reasons other than Force Majeure or unexpected site conditions, including,

without limitation, unexpected environmental contamination:

A. The WSSA may terminate its rights and obligations

under this Agreement and the Property Conveyance Agreement, and, if so: (1) the

City shall remove the directors appointed by the WSSA from the Board; (2) the

WSSA Lease shall terminate and, if such default occurs prior to the First Takeover

Date, the 1990 Lease shall be reinstated; (3) the City shall transfer title to any vacant

WSSA Parcels transferred to the City back to the WSSA and pay to WSSA the fair

market value of WSSA Parcels that have been conveyed to CSU or where Campus

Facilities or other Improvements have been located; (4) any naming rights transferred

to the WSSA by the City shall revert to the City; and (5) the City shall reimburse to

the WSSA the amount of the WSSA Contribution, WSSA’s portion of the Initial
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Operating Contribution, and any contribution pursuant to Section 13(h) paid as of

such date, after deducting from such amount the amount received by the WSSA for

the sale of naming rights as of such date. If the WSSA elects the remedies set forth in

this Section 31(e)(ii)(A), the WSSA may not participate in any plan submitted to the

City pursuant to Section 31(e)(ii)(C).

B. CSU may terminate its rights and obligations under this

Agreement and, if so, CSU may transfer title to the CSU Parcels and any CSU

Facilities thereon to the City and, in such case, the City shall reimburse to CSU (1) the

amount CSU paid to the City for such parcel pursuant to Section 6(e) herein; (2) the

cost of construction of any Improvements constructed by CSU thereon; and (3) CSU’s

portion of the Initial Operating Contribution, and any contribution pursuant to

Section 13(h) paid as of such date. If CSU elects the remedies set forth in this

Section 31(e)(ii)(B), CSU may not participate in any plan submitted pursuant to

Section 31(e)(ii)(C). In addition, if CSU elects the remedy set forth in this

Section 31(e)(ii)(B), any Party(ies) electing to pursue the remedy set forth in

Section 31(e)(ii)(C) shall have the right to purchase the CSU Parcels and any CSU

Facilities thereon for the same price to be paid by the City pursuant to this

Section 31(e)(ii)(B).

C. Any of the Authority, CSU, and/or the WSSA, singly or

jointly, may submit to the Mayor and City Council a plan to finance completion of the

Initial Campus Development. If the Mayor and City Council, in their reasonable

discretion, determine that such plan of finance is feasible, the Parties shall cooperate

to amend this Agreement, or to enter into a new agreement, necessary to implement

such plan and that would allow, as applicable: (1) such Party(ies) to lease other

Campus Property already owned by the City and any completed Campus Facilities for
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a low or nominal rent for purposes of completing the Initial Campus Development

and operating the Campus consistent with the principles, mission, and vision of the

Campus; and (2) such Parties to assume and the City to transfer or assign all design

documents, reports and studies, contracts, agreements, subcontracts, and purchase

orders for the acquisition of materials, tools, products, or equipment for completion of

the Initial Campus Development. Any such amendment to this Agreement, or new

agreement, shall be subject to City Council approval.

D. If CSU or the WSSA terminate their rights and

obligations under this Agreement in accordance with Section 31(e)(ii)(A) or (B)

above, the Authority may dissolve or may work cooperatively with the City to

appropriately amend this Agreement, the Authority Articles, Bylaws, and other

Agreements to which it is a Party to continue operation of the Campus Facilities. If

the Authority elects to dissolve, except as otherwise provided in this Section, this

Agreement shall terminate, the Master Lease shall terminate, and all personal property

acquired by City funds, in whole or part, or used for or integral to the maintenance,

management, or operation of the Campus Facilities, including all equipment, supplies,

animals, plants, collections, and vehicles shall immediately become or remain the

property of the City. The Authority shall take all reasonable measures to turn over the

Campus Property, the Campus Facilities, and any other City-owned property to the

City in a timely manner and in reasonably good operating condition. Any funds that

have not been used by the Authority under this Agreement and are not needed to pay

the costs associated with the Authority’s obligations incurred in performing its duties

under this Agreement shall be promptly returned to the City, WSSA, and CSU pro rata

according to the total of their initial contributions under Section 5 plus any additional

contributions in accordance with Section 13(h). All remaining funds (including,
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without limitation, funds held by the Foundation as endowment) shall be transferred

to the City; provided that funds held by the Foundation shall be used or distributed by

the City consistent with the duties and obligations of the Foundation towards the

donors of any such funds, or of any real or personal property, and in furtherance of its

corporate purposes. For clarity, the Campus Facilities shall not include any CSU

Facilities or CSU-funded equipment, supplies, animals, plants, collections, vehicles,

or other personal property of CSU.

(f) Other Remedies Available to the Parties.

(i) If any Party fails to pay its Party Allocation under

Section 3(i)(iii), the voting rights of all directors appointed by such Party shall be

automatically suspended until such time as such Party makes such payment.

(ii) If any Party fails to comply with Section 4 hereunder, and

associated funding is no longer available as a result, without limiting any other

remedies available hereunder, the City may elect either (A) to seek injunctive relief to

compel specific performance by the Breaching Party to the extent allowed by law in

order to restore such funding; (B) if the Breaching Party is CSU or the WSSA, to

remove all directors appointed to the Board by such Party in accordance with

Section 3(f), and terminate all other rights and obligations of such Party under this

Agreement (provided, the WSSA Lease shall remain in effect); or (C) to require the

Breaching Party to pay to the City an amount equal to the amount of Dedicated

Revenue (as such term is defined in the RTA Resolution) eliminated as a consequence

of such Party’s failure to comply with Section 4, provided such funds are used by the

City for Initial Campus Development.

(iii) If any Party enters into any services agreement in violation of

Section 8, any booking agreement in violation of Section 9, or sponsorship or naming
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rights agreement in violation of Section 11, such agreement shall be voidable from the

inception and the Authority may take all steps necessary to void, cancel, or terminate

such agreement immediately. In such event, all cancellation costs, damages, and other

associated expenses (including, without limitation, attorneys’ fees) of the Authority

shall be paid by the Breaching Party not later than thirty (30) days following a written

demand by the Authority for reimbursement.

(iv) Not more than once each calendar year, any Party (“Auditing

Party”) may audit all books and records of any other Party (“Audited Party”) relating

to gross and net revenues retained pursuant to this Agreement and such Audited Party

shall make all of its relevant books and records available upon request. The Auditing

Party shall share the results of such audit with the other Parties. If such audit

indicates collection or retention of unauthorized revenue greater than one percent

(1%) of the total revenue the Audited Party is authorized to collect or retain under this

Agreement, the Audited Party shall pay the cost of such audit and return any such

excess revenue to the Party entitled to retain such revenue hereunder, together with

Interest thereon. Otherwise, the Auditing Party shall bear such costs of audit. Further,

if such audit indicates that the Audited Party has collected or retained less revenue

than it is authorized to collect or retain under this Agreement, the other Parties shall

make payments as indicated by the audit as necessary to correct any such under

collection or retention.

(v) In the event any Party uses the Intellectual Property of another

Party, except as authorized under this Agreement and any associated licensing

agreements between the Parties, such Party shall be entitled to seek an injunction

preventing further use of such Intellectual Property and to pursue all rights and

remedies otherwise available in law or equity or under such licensing agreements.
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(vi) If any Party fails to initiate or complete construction of any

facilities hereunder in accordance with construction schedules agreed upon by the

Parties and/or by SteerCom as provided in this Agreement, such Party shall be

responsible for all direct costs, damages, and other associated expenses (including,

without limitation, attorneys’ fees) incurred by any other Party in reliance on such

schedule and shall pay such amount to the claiming Party not later than thirty (30)

days following a written demand for reimbursement.

(g) Cross-Defaults.

(i) If the WSSA Lease is terminated for any reason, except

pursuant to Section 31(e)(ii)(A), the WSSA’s rights and obligations under this

Agreement also shall terminate, and the Authority shall exercise all rights and perform

all obligations of the WSSA hereunder, including the right to produce the WSSA

Exclusive Events as provided in Section 31(b)(iii). Nothing herein shall be construed

to limit or otherwise affect remedies available under the WSSA Lease.

(ii) If the Master Lease is terminated for any reason, the City shall

assume all obligations of the Authority hereunder, the Authority shall dissolve and,

except as otherwise provided in this Section 31, the Campus Facilities and all fixtures

and other permanent improvements contained therein or upon any other City-owned

property shall remain the property of the City, and all personal property acquired by

City funds, in whole or part, or used for or integral to the maintenance, management,

or operation of the Campus Facilities, including all equipment, supplies, animals,

plants, collections, and vehicles, shall immediately become the property of the City.

The Parties shall take all reasonable measures to turn over the Campus Facilities and

any other City-owned property to the City in a timely manner and in reasonably good

operating condition. Any funds that have not been used by the Authority under this
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Agreement, and not needed to cover the Authority’s obligations incurred in

performing its duties under this Agreement, shall be promptly returned to the City,

CSU, and the WSSA pro rata according to their initial contributions under Section 5

plus any additional contributions in accordance with Section 13(h). All remaining

funds (including, without limitation, funds held by the Foundation as endowment)

also shall be transferred to the City; provided that funds held by the Foundation shall

be used or distributed by the City, consistent with the duties and obligations of the

Foundation, towards the donors of any such funds or of any real or personal property

and in furtherance of its corporate purposes. For clarity, the Campus Facilities shall

not include any CSU Facilities or CSU-funded equipment, supplies, animals, plants,

collections, vehicles, or other personal property of CSU, the WSSA, or third-party

tenants.

(h) In the event of any other default not explicitly identified in this

Section 31, any Party may pursue any remedy otherwise available in law or equity, including,

without limitation, specific performance.
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32. DISPUTE RESOLUTION.

(a) All claims, disputes, and matters in question (“Matters in Dispute”)

arising out of or relating to this Agreement or the breach thereof shall first be referred to the

Party Representatives for resolution. Any Party may initiate such referral by written notice to

another Party stating the nature of the Matter in Dispute. The Party Representatives shall

meet in good faith, and, if resolution cannot reached by the Party Representatives through

negotiation, within three (3) months following delivery of such notice, such Matters in

Dispute shall be submitted to non-binding mediation, pursuant to Section 32(b) below as a

condition precedent to pursuing judicial resolution.

(b) If a Matter in Dispute is submitted to mediation, as provided under

Section 32(a) above, the Party Representatives shall in good faith seek to agree upon a

mediator to mediate the Matter in Dispute. In the event that the Parties cannot mutually agree

upon a mediator within fifteen (15) days from the date of the first written request for

mediation made by either Party, then both Parties shall select a third-party representative who

shall select the mediator not later than thirty (30) days following the date of such first written

request for mediation. The mediator shall determine what rules shall govern the mediation;

provided, however, in no event shall such mandatory mediation be binding. If the Parties are

unable to resolve such Matter in Dispute within three (3) months following initiation of

mediation, the Parties in dispute may seek judicial resolution.

33. CSU GENERAL TERMS AND CONDITIONS. The Parties acknowledge

that CSU is required as a matter of law or policy to include certain general terms and

conditions in all contracts to which it is a party (“CSU General Terms and Conditions”). The

CSU General Terms and Conditions are attached hereto as Exhibit R and are incorporated

herein by reference. For purposes of construing the CSU General Terms and Conditions, the

“contract” shall mean this Agreement, “University” shall mean CSU, “Special Provision”
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shall mean the provisions of the CSU General Terms and Conditions, and the “Contractor”

shall mean the Authority, the City, or the WSSA, as applicable under the circumstance.

34. NOTICES. All notices, demands, or consents required or permitted under this

Agreement shall be in writing and delivered as provided in this paragraph (unless the means

of delivery is otherwise expressly specified in this Agreement). Such notices must be hand

delivered, sent by overnight courier service, mailed by certified mail, return receipt requested,

or mailed via United States mail, postage prepaid. Notices shall be deemed delivered upon

receipt, if delivered personally; or upon the third day following posting by United States mail,

postage prepaid; or upon receipt if mailed by certified mail, return receipt requested. Notices

shall be delivered to the following addresses:

If to the City:

Denver City Attorney’s Office
1437 Bannock St., Room 353
Denver, CO 80202

Mayor’s Office of the National Western Center
201 West Colfax, Dept. 205
Denver, CO 80202

If to CSU:

Board of Governors of the
Colorado State University System
475 Seventeenth Street, Suite 1550
Denver, CO 80202
Attention: Executive Vice Chancellor and General Counsel

Board of Governors of the
Colorado State University System
Administration Building
900 Oval Drive
Fort Collins, CO 80523
Attention: Executive Vice Chancellor and General Counsel
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with a copy to:

Kutak Rock LLP
1801 California Street
Suite 3000
Denver, CO 80202
Attention: Penfield W. Tate III

If to the WSSA:

The Western Stock Show Association
4655 Humboldt Street,
Denver, CO 80216
Attention: Paul Andrews, President and CEO, National Western Stock Show

The Western Stock Show Association
4655 Humboldt Street,
Denver, CO 80216
Attention: Chairman of the Board

with a copy to:

Lewis Roca Rothgerber Christie LLP
1200 17th Street, Suite 3000
Denver, CO 80202-5855
Attention: Thomas M. Rogers

Otten Johnson Robinson Neff and Ragonetti PC
950 17th Street, Suite 1600
Denver, CO 80202
Attention: Thomas J. Ragonetti

If to the Authority:

c/o Mayor’s Office of the National Western Center
201 West Colfax Avenue
Dept. 205
Denver, CO 80202

The parties may designate substitute addresses where, or persons to whom, the notices are to

be mailed or delivered. However, such substitutions will not become effective until actual

receipt of written notification by the other Parties.

35. COUNTERPARTS. This Agreement may be executed in counterparts, each of

which shall be deemed an original, but all of which together shall constitute one Agreement.
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36. CITY APPROPRIATIONS. The obligations of the City under this Agreement

shall extend only to moneys appropriated by the City Council for such purpose and shall not,

directly or indirectly, obligate the City to make any payments beyond those appropriated by

City Council for such purpose in any particular fiscal year. Nothing herein shall be construed

or interpreted as creating a debt, or multiple-year direct or indirect debt, or other financial

obligation of the City, or a general obligation, or other indebtedness of the City within the

meaning of any home rule charter, constitutional, or statutory debt limitation.

37. CONFIDENTIALITY AND ACCURACY OF INFORMATION. If any Party

provides information to any other Party in a report or other form required by this Agreement,

or by other state law, that contains trade secrets, proprietary information, or is otherwise

entitled to protection under Part 2 of Article 72 of Title 24, C.R.S., the Party providing such

information may so designate such information at the time such information is provided, and

the other Parties shall make reasonable efforts to keep any designated information

confidential to the extent permitted by Article 72 of Title 24, C.R.S. Each Party shall attest to

the accuracy of the information that it provides or is required to provide under this

Agreement.

38. GOOD FAITH AND FAIR DEALING. The City and the Authority

acknowledge and agree that in the implementation, interpretation, and enforcement of this

Agreement, the Parties shall apply commercially reasonable standards of good faith and fair

dealing.

39. SECTION HEADINGS. The section headings herein are for convenience

only and are not intended to define or limit the scope of any provision of this Agreement.

40. SEVERABILITY. If any provision in this Agreement is held by a court to be

invalid or unenforceable, the validity or enforceability of other provisions herein shall be

unaffected.
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41. LEGAL AUTHORITY.

(a) Parties. The Parties each warrant that it possesses the legal authority,

pursuant to any proper and official motion, resolution, or action passed or taken, to enter into

this Agreement.

(b) Signatories. The person(s) signing and executing this Agreement on behalf

of the Parties do hereby warrant and guarantee that the signatory(ies) below has been fully

authorized to execute this Agreement and to validly and legally bind such Parties to the obligation

and performance of all the terms, covenants, and conditions herein set forth.

42. ENTIRE AGREEMENT. The Parties agree that the provisions herein

constitute the entire agreement and that all prior writings or representations made by any

officer, agent, or employee of the respective Parties unless included herein are null and void

and of no effect. No amendments shall be valid unless executed by an instrument in writing

by the Parties with the same formality as this Agreement; provided that in the event of any

conflict between the terms and conditions of this Agreement and those of any of the

documents or subsequent agreements, the forms of which are attached hereto as an exhibit,

this Agreement shall control and shall be not be construed to be amended thereby.

43. CITY APPROVAL. Unless otherwise provided herein, the City official hereby

designated to provide any approval, acceptance, or similar action on behalf of the City

hereunder is the Mayor or his/her designee.

44. EFFECTIVE DATE. The effective date of this Agreement (“Effective Date”)

shall be the date set forth on the City’s signature page below upon execution by the Mayor.

45. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS. The Parties

consent to the use of electronic signatures by the City. This Agreement and any other

documents requiring a signature may be signed electronically by the City in the manner

specified by the City. The Parties agree not to deny the legal effect or enforceability of this
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Agreement solely because it is in electronic form or because an electronic record was used in

its formation. The Parties agree not to object to the admissibility of the Agreement in the

form of an electronic record, a paper copy of an electronic document, or a paper copy of a

document bearing an electronic signature, on the grounds that it is an electronic record or

electronic signature or that it is not in its original form or is not an original.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the day

and year first above written.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of

SEAL $(,/ #)% $*-),/ *' %&).&+

ATTEST:
By______________________________

___________________________

APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

By______________________________

By____________________________

By______________________________

Contractor Name:

Debra Johnson, Clerk and Recorder,
Ex-Officio Clerk of the City and
County of Denver

Michael B Hancock, Mayor

Western Stock Show Association

Attorney for the City and County of
Denver

PWADM-201736726-00

Jennifer Welborn, Assistant City
Attorney

September 28, 2017.



THEBOARDOFGOVERNORSOFTHE 
COLORADO ST ATE UNIVERSITY 
SYSTEM, acting by and through the Colorado 
State University System 

Dr. Tony Fr nk, Chancellor 
Colorado State University System 

Date: -~--..j/~3_, / ............ ,_'}= __ _ 

LEGAL SUFFICIENCY: 

son L. Johns , General Counsel 

Colorad: ' · t~ te University System 

Date: _ .Jd't.,1,:....A_~_,.71.{.,L... .... ;....,-_ _________ _ vµ-, 

ALL CONTRACTS REQUIRE APPROVAL BY THE COLORADO STATE UNIVERSITY 
CONTROLLER: 

C.R.S. § 24-30-202 and System Policy require the Colorado State University System 
Controller to approve all State Contracts . This Contract is not valid until signed and dated 

below by the System Controller or delegate. The Contractor is not authorized to begin 
performance until such time. If Contractor begins performing prior thereto, the State of 

Colorado is not obligated to pay Contractor for such performance or for any goods and/or 
services provided hereunder. 

L nn nson, CFO 
S te University System 

Date: _ _ g>_,./_3_D,.._b _,_7 __ _ 
I I 
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THE WESTERN STOCK SHOW ASSOCIATION, 
a Co lorado non -profi t cmporati o n 

By J ,,,,,,,-"'-.,,_, ______,,,_L:,___'---,,,....~_:..:_..=~­
Pau I Andrews Pres ident and Chie f Executive Officer, 
Nati o nal Western Stock Show 

Patri ck G rant , C hairma n of the Board o r Directors 
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REAL PROPERTY CONVEYANCE AGREEMENT
NATIONAL WESTERN CENTER

THIS REAL PROPERTY CONVEYANCE AGREEMENT (“Agreement”) made and
entered into as of the Effective Date set forth below, by and between the CITY AND COUNTY
OF DENVER, a municipal corporation of the State of Colorado, whose address is 1437 Bannock
Street, Denver, Colorado 80202 (“City”), and THE WESTERN STOCK SHOW
ASSOCIATION, a Colorado nonprofit corporation (“WSSA”).

1. The City and the WSSA have cooperated to their mutual benefit for many years,
with the WSSA producing and presenting the National Western Stock Show annually and the
City furnishing certain facilities, all according to agreements between the City and the WSSA.

2. The City and the WSSA are now cooperating to build the Initial Campus
Development, after undertaking a master plan for the future home of the National Western Stock
Show.

3. The City and the WSSA, as well as their partner Colorado State University, are
entering into a Framework Agreement which calls for the WSSA to convey to the City all right,
title, and interest in and to any and all real property, fixtures, and permanent improvements
owned by the WSSA within the boundaries of the National Western Center Campus.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
obligations set forth herein, and for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the Parties agree as follows:

1. CAPITALIZED TERMS. Capitalized terms shall have the meaning set forth
herein or in the Master Glossary attached as Exhibit A to the Framework Agreement.

2. SUBJECT PROPERTY. Subject to the terms of the Agreement, the City shall
accept and the WSSA shall convey the real property generally located at the National Western
Complex, Denver, Colorado, which is more particularly listed by parcel in Exhibit A, WSSA
Parcel Conveyance Schedule, attached hereto and incorporated herein by this reference, which
description may be modified with the approval of the City’s Director of Real Estate prior to Closing
to make minor corrections to the legal description, together with: (i) all buildings, fixtures, and
improvements on the property; (ii) all easements, rights of way, and vacated roads, streets, and
alleys appurtenant to the property; (iii) vacant land; and (iv) all of the WSSA’s right, title, and
interest in and to all utility taps, licenses, permits, contract rights, and warranties and guarantees
associated with the property (collectively “Property”).

3. CONSIDERATION. In exchange for ten dollars ($10.00) good consideration and
transfer of the Property as contemplated within this Agreement, the City is providing funding for
and construction of the Campus Development as described in Section 5(c)(i) of the Framework
Agreement.
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4. TRANSFER OF TITLE. In order to facilitate the implementation of the Master
Plan and construction of the Initial Campus Development as required by the Framework
Agreement, the WSSA shall transfer each portion of the Property to the City, as needed by the City
for construction of Campus Facilities, including for demolition, remediation, infrastructure
planning, design or construction, or planning, design, or construction of any part of the Initial
Campus Development. The anticipated schedule for conveyance of the WSSA Parcels is set forth
in the WSSA Parcel Conveyance Schedule, as it may be modified from time to time with the
approval of SteerCom; provided that the City shall provide notice to the WSSA not less than two
(2) years in advance of any accelerated conveyance date proposed by SteerCom if such schedule
acceleration will unreasonably interfere with the production of the National Western Stock Show,
and the City shall coordinate with the WSSA to identify, and shall take, reasonable steps to
minimize or avoid such interference. Such steps may consist of, by way of example, making
Essential New Facilities and/or temporary facilities available to replace any facilities made
unavailable by such acceleration.

(a) Within sixty (60) days of its signing of this Agreement, the WSSA shall
transfer to the City the parcels listed on Exhibit A that are in Transfer Group 1 by way of Special
Warranty Deed in the form attached as Exhibit B. By March 20, 2018, the WSSA shall deposit
deeds for each of the remaining parcels making up the Property, listed in Transfer Groups 2,3, and
4 on Exhibit A (all of the Transfer Groups, the “WSSA Parcels,” or, if singular, “WSSA Parcel”),
with an escrow agent chosen by the City and the WSSA (the “Escrow Agent”). The deeds
deposited shall be in the form of the Special Warranty Deed attached as Exhibit C. Upon the
deposit of the deeds, the Escrow Agent shall transfer deeds to the WSSA Parcels as requested by
the City from time to time pursuant to the Escrow Agreement attached hereto as Exhibit C.

(b) The City shall provide written notice of the City’s intent to request from the
Escrow Agent a WSSA Parcel sixty (60) days prior to its notice to the Escrow Agent to record a
deed for such WSSA Parcel (the “Transfer Notice”). Such written notice shall provide the street
address and legal description of each parcel and an explanation of the need for the WSSA Parcel.

(c) The Escrow Agent shall record and deliver to the City the deed(s) to the
WSSA Parcel(s) identified in the Transfer Notice. The deed delivered to the City at Closing, as
hereinafter defined, shall convey the Property free and clear of all taxes (with proration as provided
herein) and free and clear of all liens and encumbrances, except: (i) those matters accepted by the
City in accordance with the provisions in this Agreement; (ii) those rights, if any, of third parties
in the Property not shown by the public records accepted by the City in accordance with the
Agreement; and (iii) as subject to applicable building and zoning regulations.

5. ENVIRONMENTAL CONDITION.

(a) Environmental Information. By the timeframe set forth in paragraph 7(a),
the WSSA shall disclose, in writing, to the City all information the WSSA has in its custody
regarding any environmental contamination (including asbestos-contaminated soils) or the
presence of any hazardous or toxic substances on, under, or about the Property. In the event the
WSSA acquires any additional information regarding environmental contamination, it has the
ongoing duty to provide such information to the City up to the time of Closing, and will do so
within five (5) days of the receipt of such additional information. For purposes of the Agreement:
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“hazardous substances” means all substances listed pursuant to regulation and promulgated under
the Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), 42
U.S.C., § 9601 et seq., or applicable state law, and any other applicable federal or state laws now
in force or hereafter enacted relating to hazardous waste disposal; provided, however, that the term
hazardous substance also includes “hazardous waste” and “petroleum” as defined in the Resource
Conservation and Recovery Act (“RCRA”), 42 U.S.C. § 6901 et seq. §6991(1). The term “toxic
substances” means and includes any materials present on the Property that are subject to regulation
under the Toxic Substance Control Act (“TSCA”), 15 U. S. C. § 2601 et seq., applicable state law,
or any other applicable federal or state law now in force or later enacted relating to toxic
substances. The term “toxic substances” includes, but is not limited to, asbestos, polychlorinated
biphenyls (PCB’s), and lead-based paints.

(b) Environmental Review. The City, at its sole option and expense, may conduct or
cause to be conducted environmental audits and perform other environmental tests on the Property
to identify any existing or potential environmental problems located in, on, or under the Property,
including but not limited to, the presence of Hazardous Waste, Hazardous Substances or Toxic
Substances. To the extent the City determines that any invasive testing is required, the WSSA
agrees to allow the City to conduct such testing, and the City agrees to repair any damage caused
by such testing and to restore the Property as nearly as possible to its prior condition. The City
will endeavor not to disturb any events at the Property in carrying out activities allowed under this
subparagraph.

6. INSPECTION/SURVEY. The City has the right to inspect the physical condition
of the Property. The WSSA shall provide to the City any existing surveys of the Property and
provide such survey to the City in accordance with the schedule set forth in paragraph 8 below.
This right to inspect is in addition to the right of the City to obtain any environmental tests. The
WSSA hereby grants the City and any of its employees and consultants access to the Property to
perform such inspections of the Property. The City will endeavor not to disturb any events at the
Property in carrying out activities allowed under this paragraph.

7. TITLE REVIEW.

(a) Title Review. The City shall obtain a current commitment(s) for a title insurance
policy(ies) for the Property from a title company. The title insurance commitment and all copies
or abstracts of instruments or documents identified in the commitment shall constitute the title
documents (“Title Documents”). The City has the right to inspect the Title Documents.

(b) Matters Not Shown by the Public Records. By the deadline set forth in paragraph
8, the WSSA shall deliver to the City complete and accurate copies of all lease(s) in the WSSA’s
possession pertaining to the Property and shall disclose, in writing, to the City all easements, liens
or other title matters not shown by the public records of which the WSSA has actual knowledge.

(c) WSSA Cooperation. The WSSA shall fully cooperate with the City to do all things
necessary, including executing reasonable and customary affidavits as necessary and provide
adequate assurances necessary for removal of the standard and any other exceptions for defects,
liens, mechanic’s liens, tax or assessment liens, encumbrances, encroachments, prescriptive
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easements, adverse claims, or similar matters, provided such cooperation shall be at no material
cost to the WSSA.

8. SCHEDULE: WSSA’s Disclosure. The WSSA shall deliver any documents and
make the disclosures required by this Agreement for each of the WSSA Parcels no later than 5
p.m. local time thirty (30) days from receipt of the Transfer Notice pertaining to such WSSA
Parcel.

9. DATE OF EACH CLOSING. Each closing on a WSSA Parcel will be on a
date, time and place mutually agreed upon by the Parties, but no later than sixty (60) days after
the provision of the Transfer Notice; provided, however, that the closing date may be changed by
written mutual agreement between the City’s Director of the Division of Real Estate and the
WSSA (“Closing”).

10. POSSESSION. Possession of the Property shall be delivered to the City at
Closing, except as is consistent with the WSSA Lease. The WSSA may retain the right to
occupy a facility whose ownership is transferred through this Agreement pursuant to Section 6 of
the WSSA Lease.

11. REPRESENTATIONS. The WSSA warrants and represents to the best of the
WSSA’s actual knowledge that at the date of this Agreement and at the time of each Closing for
each WSSA Parcel to be conveyed except as otherwise disclosed to the City in writing:

(a) WSSA is the owner of the Property;

(b) There are no other parties in possession and the City shall have possession as of
Closing or as otherwise agreed to herein;

(c) Except events that have been booked at the Campus, there are no other known
parties of interest, including leasehold interests, in the Property;

(d) To the best of the knowledge of the Chairman of the Board of Directors of WSSA
and the best of the knowledge of the CEO and President of the National Western Stock Show,
there is no known condition existing with respect to the Property or its operation, that violates any
law, rule regulation, code or ruling of the local jurisdiction, the State of Colorado, the United
States, or any agency or court thereof;

(e) There is no pending or threatened litigation, proceeding, or investigation by any
governmental authority or any other person actually known to the WSSA against or otherwise
affecting the Property, nor does the WSSA have actual knowledge of any grounds for any such
litigation, proceeding or investigations;

(f) To the best of the WSSA’s actual knowledge, each and every document, schedule,
item, and other information delivered or to be delivered by the WSSA to the City or made available
to the City for inspection under the Agreement is complete;
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(g) To the best of the WSSA’s actual knowledge, the WSSA has provided the City with
a copy of all current or ongoing leases or rental and all other agreements and documents not shown
in the real property records relating to the Property, or to any part thereof;

(h) To the best of the WSSA’s actual knowledge, the WSSA has notified the City of
all improvements, real or personal, on the Property not owned by the WSSA and the WSSA
warrants to the City that it is the lawful owner of all other improvements located in or on the
Property and is entitled to the Purchase Price as compensation for the same; and

(i) To the best of the WSSA’s actual knowledge, the WSSA has notified City of all
claims of possession not shown by record, as to any part of the Property.

12. CONDITION OF THE PROPERTY. The City covenants and agrees that, upon
taking possession of the Property hereunder, the Authority shall be deemed to have accepted the
Property “as is” and subject to existing covenants, conditions, restrictions, easements and
encumbrances affecting the same.

13. PAYMENT OF ENCUMBRANCES. The WSSA is responsible for paying all
monetary liens and encumbrances at or before Closing.

14. CLOSING COSTS, DOCUMENTS AND SERVICES. Fees for real estate
closing services shall be paid at Closing by the City.

15. PRORATIONS. The WSSA shall pay any and all taxes and special assessments
accrued and owed on the Property prorated through the date of Closing, based on the most recent
levy and the most recent assessment. At or before Closing, the WSSA shall pay all utility, water,
and sewer charges, and other items related to the Property prorated through the date of Closing.

16. REMEDIES. If the WSSA fails to convey the WSSA Parcels in accordance with
this Agreement, the City’s remedies shall be as set out in Section 31(b)(ii) of the Framework
Agreement. The City’s obligations and the WSSA’s remedies if the City fails to provide the Initial
Campus Development are also as set out in Section 31 of the Framework Agreement. The City
shall have all other remedies available for any other breach.

17. AUTHORITY TO EXECUTE. The WSSA represents that the persons who have
executed the Agreement have all necessary and sufficient authority to bind the WSSA. The City
represents that the persons who have executed this Agreement have all necessary and sufficient
authority to bind the City.

18. COOPERATION OF THE PARTIES. In the event that any third party brings an
action against a party to this Agreement regarding the validity or operation of this Agreement, the
other party will reasonably cooperate in any such litigation. Any party named in an action shall
bear its own legal costs.

19. BROKER'S FEES. Neither Party has employed nor engaged any brokers,
consultants, or real estate agents to be involved in this transaction.

20. SEVERABILITY. The promises and covenants contained in this Agreement are
several in nature. Should any one or more of the provisions of this Agreement be judicially
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adjudged invalid or unenforceable, such judgment shall not affect, impair, or invalidate the
remaining provisions of the Agreement.

21. NO DISCRIMINATION IN EMPLOYMENT. In connection with the
performance of duties under the Agreement, the WSSA agrees not to refuse to hire, discharge,
promote or demote, or to discriminate in matters of compensation against any person otherwise
qualified, solely because of race, color religion, national origin, gender, age, military status, sexual
orientation, gender identity or gender expression, marital status, or physical or mental disability;
and further agrees to insert the foregoing provision in all subcontracts relating to the Agreement.

22. WHEN RIGHTS AND REMEDIES NOT WAIVED. In no event shall any
performance under the Agreement constitute or be construed to be a waiver by any party of any
breach of covenant or condition or of any default that may then exist. The rendering of any such
performance when any breach or default exists in no way impairs or prejudices any right of remedy
available with respect to the breach or default. Further, no assent, expressed or implied, to any
breach of any one or more covenants, provisions, or conditions of the Agreement may be deemed
or taken to be a waiver or any other breach or default.

23. SUBJECT TO LOCAL LAWS; VENUE. This Agreement is subject to and is to
be construed in accordance with the laws of Denver and the State of Colorado, including all
ordinances, rules and regulations enacted or promulgated pursuant to these state and local
provisions. The aforementioned provisions are incorporated into the Agreement by this reference.
Venue for any action arising out of the Agreement is in the District Court of Denver.

24. NOTICES. All notices provided for herein must be in writing and be personally
delivered, sent via facsimile, electronic mail, or mailed by registered or certified United States
mail, postage prepaid, return-receipt requested, if to the WSSA at the address below and if to the
City at the addresses given below. Notices delivered personally or sent electronically are effective
when sent. Notices sent by certified or registered mail are effective upon receipt. The Parties may
designate substitute addresses where or persons to whom notices are to be mailed or delivered;
however, these substitutions will not become effective until actual receipt of written notification.

If to the City:

Kelly Leid
Executive Director
Mayor’s Office of National Western Center
201 West Colfax Avenue, Department
Denver, CO 80202
Email: kelly.leid@denvergov.org

Jeffrey J. Steinberg
Director of Division of Real Estate
Department of Finance
201 West Colfax Avenue, Department 1010
Denver, CO 80202
Email: jeffrey.steinberg@denvergov.org
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and

City Attorney’s Office
201 West Colfax Avenue, Dept. 1207
Denver, CO 80202
Attn: Jennifer Welborn, Assistant City Attorney
Email: jennifer.welborn@denvergov.org

With copies of termination and similar notices to:

Mayor
City and County of Denver
1437 Bannock Street, Room 350
Denver, CO 80202

If to the WSSA:

The Western Stock Show Association
4655 Humboldt Street
Denver, CO 80216
Attention: Paul Andrews, President and CEO, National Western Stock Show

The Western Stock Show Association
4655 Humboldt Street
Denver, CO 80216
Attention: Chairman of the Board of Directors

With copies to:

Lewis Roca Rothgerber Christie LLP
1200 17th Street, Suite 3000
Denver, CO 80202

Otten Johnson Robinson Neff and Ragonetti PC
950 17th Street, Suite 1600
Denver, CO 80202
Attention: Thomas J. Ragonetti

25. PARTIES’ LIABILITIES. Each party is responsible for any and all suits,
demands, costs, or action proximately resulting from its own individual acts or omissions.

26. RIGHT TO ALTER TIME FOR PERFORMANCE. The Parties may alter any
time for performance set forth in the Agreement by a letter signed by the City’s Director of the
Division of Real Estate and an authorized representative of the WSSA.

27. AMENDMENTS. No prior or contemporaneous addition, deletion, or other
amendment to the agreement will have any force or effect whatsoever, unless embodied in writing
in this Agreement, except that the Parties acknowledge that several contemporaneous written
agreements are to be entered by the Parties concerning the National Western Center. Except as
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expressly provided for in this Agreement, no subsequent notation, renewal, addition, deletion, or
other amendment to the Agreement shall have any force or effect unless embodied in a written
amendatory or other agreement executed by the Parties.

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

29. REASONABLENESS OF CONSENT OR APPROVAL. Whenever under the
Agreement “reasonableness” is the standard for the granting or denial of the consent or approval
of either party, such party shall be entitled to consider public and governmental policy, moral and
ethical standards, as well as business and economic considerations.

30. NO PERSONAL LIABILITY. No elected official, director, officer, agent or
employee of the City nor any director, officer, employee, agent or personal representative of the
WSSA shall be charged personally or held contractually liable by or to the other party under any
term or provision of the Agreement or because of any breach thereof or because of its or their
execution, approval or attempted execution of the Agreement.

31. CONFLICT OF INTEREST BY CITY OFFICER. The WSSA represents that
to the best of the WSSA’s information and belief no officer or employee of the City is either
directly or indirectly a party to or in any manner interested in the Agreement except as such interest
may arise as a result of the lawful discharge of the responsibilities of such elected official or
employee.

32. MERGER. The terms of the Agreement survive each Closing and do not merge
into the Deed conveying the Property.

33. CONSTRUCTION. The Agreement may not be interpreted in favor of or against
either the WSSA or the City merely because of their respective efforts in preparing it. The rule of
strict construction does not apply to the Agreement. This instrument is subject to the following
rules of construction:

(a) Specific gender references are to be read as the applicable masculine, feminine, or
gender neutral pronoun.

(b) The words “include,” “includes,” and “including” are to be read as if they were
followed by the phrase “without limitation.”

(c) The words “party” and “Parties” refer only to a named party to the Agreement.

(d) Unless otherwise specified, any reference to a law, statute, regulation, charter or
code provision, or ordinance means that statute, regulation, charter or code provision, or ordinance
as amended or supplemented from time to time and any corresponding provisions of successor
statues, regulations, charter or code provisions, or ordinances.
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34. ASSIGNMENT. Neither party may assign any of its rights, benefits, obligations,
or duties under the Agreement.

35. CITY EXECUTION OF AGREEMENT. The Agreement is subject to, and will
not become effective or binding on the City until, full execution by all required signatories of the
City.

36. COUNTERPARTS. The Agreement may be executed in counterparts, each of
which is an original and together constitute the same document.

37. EFFECTIVE DATE. The effective date shall be the date upon which all parties
have signed this Agreement, as set forth on the City’s signature page below upon execution by the
Mayor of the City and County of Denver.

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

IN WITNESS WHEREOF, the Parties have executed and affixed their seals, if any, at
Denver, Colorado as of the Effective Date.

[Signatures pages follow]
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Signature Page to Real Property Conveyance Agreement

THE WESTERN STOCK SHOW ASSOCIATION,
a Colorado non-profit corporation

By:___________________________________________
Paul Andrews, President and Chief Executive Officer
The National Western Stock Show
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Signature Page to Real Property Conveyance Agreement

ATTEST:

Debra Johnson, Clerk and Recorder,
Ex-Officio Clerk of City and County of
Denver

CITY AND COUNTY OF DENVER, a
Colorado municipal corporation

Michael Hancock, Mayor

APPROVED AS TO FORM:

Kristin Bronson, Attorney for the City and
County of Denver

By:
Assistant City Attorney

REGISTERED AND COUNTERSIGNED:

By:
Manager of Finance

By:
Auditor
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EXHIBIT B
to Real Property Conveyance Agreement

NATIONAL WESTERN CENTER
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SPECIAL WARRANTY DEED

THIS DEED, made this ___ day of ________, 20__, between, THE WESTERN
STOCK SHOW ASSOCIATION, a Colorado nonprofit corporation whose address is 4655
Humboldt Street, Denver, Colorado 80216, Grantor, and CITY AND COUNTY OF DENVER,
a Colorado municipal corporation of the State of Colorado, whose address is 1437 Bannock
Street, Denver, Colorado 80202, Grantee:

WITNESSETH, That Grantor, for and inconsideration of good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, has granted,
bargained, sold and conveyed, and by these presents does grant, bargain, sell, convey and
confirm, unto Grantees and Grantees’ heirs, successors and assigns forever, all the real property
together with improvements, if any, situate, lying and being in the City and County of Denver,
and State of Colorado described as follows:

See Exhibit A attached hereto and by this reference incorporated herein;

Also known by street and number as _______________________, Denver, Colorado;

TOGETHER with all and singular the hereditaments and appurtenances thereto
belonging, or in anywise appertaining, and the reversion and reversions, remainder and
remainders, rents, issues and profits thereof, and all the estate, right, title, interest, claim and
demand whatsoever of Grantor, either in law or equity, of, in and to the above bargained
premises, with the hereditaments and appurtenances.

TO HAVE AND TO HOLD the said premises above bargained and described, with the
appurtenances, unto Grantee and Grantee’s heirs, successors, and assigns forever. And Grantor,
for Grantor and Grantor’s heirs and personal representatives, do covenant and agree that Grantor
shall and will WARRANT AND FOREVER DEFEND the above bargained premises in the
quiet and peaceable possession of Grantee, and Grantee’s heirs, successors and assigns, against
all and every person or persons claiming in whole or any part thereof, by, through or under
Grantor, except taxes and assessments for the current year, payable ______________, and
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subject to existing covenants, conditions, restrictions, easements and encumbrances affecting the
same.

IN WITNESS WHEREOF, Grantor has executed this deed on the date set forth above.

___________________________________

GRANTOR

STATE OF COLORADO )
) ss.

CITY AND COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this ______ day of ___________,
20___, by ______________________, the ________________ of THE WESTERN STOCK
SHOW ASSOCIATION, a Colorado nonprofit corporation whose address is 4655 Humboldt
Street, Denver, Colorado 80216, Grantor.

Witness my hand and official seal.

My commission expires:___________________________.

________________________________________________
Notary Public
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT C
to Real Property Conveyance Agreement

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”) is made and entered into as of the
Effective Date set forth below, by and among The Western Stock Show Association, a non-profit
corporation, organized and existing under and by virtue of the laws of the State of Colorado
(“Seller”), the City and County of Denver, a municipal corporation of the State of Colorado
(“Purchaser”), and Land Title Guarantee Company (“Escrow Agent”). Seller, Purchaser and
Escrow Agent are referred to herein individually as a “Party” and, collectively, as the “Parties.”

RECITALS

A. The Purchaser, CSU, the Authority, and Seller (together, the “Equity Partners”),
have entered into that certain National Western Center Framework Agreement of even date
herewith (the “Framework Agreement”) to memorialize their respective and ongoing
responsibilities as to the funding, design, construction, operation, programming, subleasing, and
maintenance of a redeveloped two-hundred fifty acre multi-purpose campus (the “Campus”).
The Campus will (a) house the National Western Stock Show, (b) serve as a hub for year-round
creative, experiential, educational, research and commercial activity that promotes, supports, and
helps to preserve the western lifestyle while highlighting innovation and global issues of health,
food systems, food security, water and the environment, which will include certain CSU facilities
and programs; and (c) provide an attractive environment for additional agricultural business and
science investments that will increase other economic and workforce development activities in
the surrounding neighborhoods, encourage the revitalization of those neighborhoods, and
position the state as an agricultural innovations cluster leader.

B. Pursuant to the Framework Agreement and concurrently with this Escrow
Agreement, Seller and Purchaser have entered into a certain Real Property Conveyance
Agreement (“Conveyance Agreement”) for the conveyance of certain parcels of land owned by
WSSA (“WSSA Parcels”) to Purchaser in accordance the Conveyance Agreement.

B. This Agreement is being executed and delivered in connection with the
Conveyance Agreement for the convenience of the parties and as security for Purchaser’s
obligations under the Conveyance Agreement and the Framework Agreement.

D. Pursuant to Section 4(c) of the Conveyance Agreement, Purchaser agrees to
deposit deeds for the WSSA Parcels (“WSSA Parcel Deeds”) with Escrow Agent to be held in
escrow to secure Purchaser’s performance of its obligations under the Conveyance Agreement
and to be periodically recorded when requested in accordance with the Conveyance Schedule or
as otherwise provided herein.

E. Escrow Agent has agreed to act as escrow agent with respect to the Conveyance
Agreement and this Escrow Agreement.
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NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. Escrow. Seller shall deliver the WSSA Parcel Deeds to Escrow Agent in
accordance with the Conveyance Agreement. Purchaser shall pay fees of Escrow Agent for
administering the Escrow.

2. Recording of Deeds. Escrow Agent shall only record the WSSA Parcel
Deeds at a time and from time to time in accordance with the terms of this Agreement.
Purchaser shall submit a written request to record specified WSSA Parcel Deeds (“Transfer
Notice”). Upon Escrow Agent’s receipt of such written request:

(a) Escrow Agent immediately shall send a separate written notice to the
Seller, which notice shall be sent in accordance with the provisions of Section 7 of this
Agreement.

(b) Escrow Agent shall promptly record such deeds notwithstanding any
objection by any Party.

3. Reliance on Notice. Escrow Agent shall be entitled to rely on any notice
or request given by Seller or Purchaser pursuant to this Agreement without further inquiry.

4. Termination of this Agreement. This Agreement shall terminate on the
first to occur of: (i) the recording of all of the WSSA Parcel Deeds pursuant to this Agreement;
(ii) a subsequent written agreement among Purchaser, Seller and Escrow Agent terminating
same; or (iii) the appointment by Seller and Purchaser of a successor escrow agent and the
transfer to such successor of all WSSA Parcel Deeds held by Escrow Agent hereunder.

5. Limited Liability of Escrow Agent. Escrow Agent shall not be personally
liable for any act it may do or omit to do hereunder as escrow agent, while acting in good faith
and in the exercise of its own best judgment, and any act done or omitted by it pursuant to the
advice of its own attorneys shall be conclusive evidence of such good faith. Escrow Agent shall
not be liable for loss or the outlawing of any rights under any statute of limitations or by reason
of laches with respect to any documents or papers deposited with it. Escrow Agent shall be
under no duty or obligation to ascertain the identity, authority or rights of the Parties executing
or delivering or purporting to execute or deliver any documents or papers or payments deposited
or provided for hereunder. Notwithstanding the foregoing, Escrow Agent shall be liable for
losses resulting from the negligence or willful misconduct of Escrow Agent, its employees or
agents.

6. Agreement. Escrow Agent hereby acknowledges that it has reviewed this
Agreement and hereby agrees to act as escrow agent hereunder with respect to this Agreement.

7. Notices. All notices, demands, requests and other communications
required or permitted hereunder shall be in writing, and shall be: (a) personally delivered with a
written receipt of delivery; (b) sent by a nationally-recognized overnight delivery service
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requiring a written acknowledgement of receipt or providing a certification of delivery or
attempted delivery; (c) sent by certified or registered mail, return receipt requested; or (d) sent by
confirmed facsimile or electronic mail transmission with an original copy thereof transmitted to
the recipient by one of the means described in subsections (a) through (c) no later than one (1)
business day thereafter. All notices shall be deemed effective when actually delivered as
documented in a delivery receipt; provided, however, that if the notice was sent by overnight
courier or mail as aforesaid and is affirmatively refused or cannot be delivered during customary
business hours by reason of the absence of a signatory to acknowledge receipt, or by reason of a
change of address with respect to which the addressor did not have either knowledge or written
notice delivered in accordance with this section, then the first attempted delivery shall be deemed
to constitute delivery. Each Party shall be entitled to change its address for notices from time to
time by delivering to the other Party notice thereof in the manner herein provided for the delivery
of notices. All notices shall be sent to the addressee at its address set forth following its name
below:

If to Seller:

The Western Stock Show Association
4655 Humboldt Street,
Denver, CO 80216
Attention: Paul Andrews, President and CEO, National Western Stock Show

The Western Stock Show Association
4655 Humboldt Street,
Denver, CO 80216
Attention: Chairman of the Board of Directors

with a copy to:

Lewis Roca Rothgerber Christie LLP
1200 17th Street, Suite 3000
Denver, CO 80202-5855
Attention: Thomas M. Rogers

Otten Johnson Robinson Neff and Ragonetti PC
950 17th Street, Suite 1600
Denver, CO 80202
Attention: Thomas J. Ragonetti

If to Purchaser:

Denver City Attorney’s Office
1437 Bannock St., Room 353
Denver, CO 80202
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Mayor’s Office of the National Western Center
201 West Colfax, Dept. 205
Denver, CO 80202

8. Waivers. Any waiver by a Party in any instance of any noncompliance by
the other of any obligations or responsibilities herein shall not be deemed a waiver of other
instances or of any remedies for such noncompliance. All waivers must be in writing and signed
by an authorized representative of the Party giving the waiver.

9. Severability. If any clause or provision of this Agreement is held to be
illegal, invalid or unenforceable under present or future laws, the remainder of this Agreement
shall not be affected thereby, and in lieu of each clause or provision of this Agreement that is
illegal, invalid or unenforceable, there shall be added, as part of this Agreement, a clause or
provision as similar in terms to such illegal, invalid or unenforceable clause or provision as may
be legal, valid, and enforceable.

10. Counterparts and Facsimile Signatures. This Agreement and any
amendments may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one agreement. Signature pages may be
delivered by facsimile transmission or by electronic mail in “portable document format.”

11. Amendments. This Agreement may not be amended or modified except
upon the written consent of all the Parties hereto.

12. Governing Law; Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Colorado. Exclusive jurisdiction and venue
for any action, suit or proceeding concerning this Agreement will be in the federal or state courts
located in the City and County of Denver, Colorado, and each Party submits to exclusive
personal jurisdiction in the State of Colorado for any such action, suit, or proceeding. Each Party
hereby irrevocably waives any objection that such Party may have to the exclusive venue and
jurisdiction of the courts identified in this section.

13. Effective Date. The effective date of this Agreement (“Effective Date”)
shall be the date set forth on the City’s signature page below upon execution by the Mayor.

14. Electronic Signatures and Electronic Records The Parties consent to the
use of electronic signatures by the City. This Agreement and any other documents requiring a
signature may be signed electronically by the City in the manner specified by the City. The
Parties agree not to deny the legal effect or enforceability of this Agreement solely because it is
in electronic form or because an electronic record was used in its formation. The Parties agree
not to object to the admissibility of the Agreement in the form of an electronic record, a paper
copy of an electronic document, or a paper copy of a document bearing an electronic signature,
on the grounds that it is an electronic record or electronic signature or that it is not in its original
form or is not an original.

[Signature pages follow]
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Signature Page to Escrow Agreement

IN WITNESS WHEREOF, the Parties have executed this Agreement to be effective the
day and year first above written.

SELLER:

THE WESTERN STOCK SHOW
ASSOCIATION, a Colorado nonprofit corporation

By:
Name:
Title:
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Signature Page to Escrow Agreement

ATTEST:

Debra Johnson, Clerk and Recorder,
Ex-Officio Clerk of City and County of
Denver

PURCHASER:

CITY AND COUNTY OF DENVER, a
Colorado municipal corporation

Michael Hancock, Mayor

APPROVED AS TO FORM:

Kristin Bronson, Attorney for the City and
County of Denver

By:
Assistant City Attorney

REGISTERED AND COUNTERSIGNED:

By:
Manager of Finance

By:
Auditor
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Signature Page to Escrow Agreement

ESCROW AGENT:

LAND TITLE GUARANTEE COMPANY

By:
Name:
Its: Authorized Agent
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Before the 

Surface Transportation Board 

 

________________________________________________________________________ 

 

Docket No. FD 36157 

 

CITY AND COUNTY OF DENVER  

– ACQUISITION EXEMPTION –  

WESTERN STOCK SHOW ASSOCIATION 

IN THE CITY AND COUNTY OF DENVER, COLORADO 

________________________________________________________________________ 

 

CAPTION SUMMARY  

________________________________________________________________________ 

 
 

The City and County of Denver, Colorado (the “City”), has filed a notice of exemption to 

purchase from the Western Stock Show Association (“WSSA”) the real property interests 

underlying the lines of railroad referred to as the “River Corridor” and “National Western Drive 

Corridor” in the City and County of Denver, CO.  The track, ties, and ballast comprising the 

Lines is owned and operated by the Denver Rock Island Railroad (“DRIR”), whose operations 

will continue and will not be affected by the proposed transaction.  The property being acquired 

is comprised of the land underlying two lines of railroad of a total distance of approximately 1.2 

miles in the Denver Stockyards in the City and County of Denver, Colorado (the “Lines”), 

consisting of: 

 The “National Western Drive Corridor”: a section of line adjacent to National Western 

Drive, from the south right-of-way line of East 47th Ave., extending northeast and then 

north to the northeastern right-of-way line of Race Court; and 



 

 

  

 The “River Corridor”: a section of line adjacent to the east bank of the South Platte River, 

from the intersection of the line with the National Western Drive Corridor at a point just 

north of the south endpoint of the National Western Drive Corridor, extending north and 

then northeast to an intersection with the National Western Drive Corridor just south of 

Race Court. 

The City will acquire the real property associated with the Lines.  DRIR will retain its 

existing non-exclusive operating easement to continue to provide freight rail service over the 

Lines.  Because the City is a political subdivision of the State of Colorado with no legal authority 

to provide common carrier freight rail transportation and will not acquire either rights or 

obligations that implicate in any way the freight common carrier operations that remain attached 

to the Lines, and thus will not become a rail carrier providing transportation subject to the 

jurisdiction of the Board, the City is simultaneously filing a Motion to Dismiss this Notice of 

Exemption. 

Comments must be filed with the Board and served on Charles A. Spitulnik, Kaplan 

Kirsch & Rockwell LLP, 1001 Connecticut Avenue, NW, Suite 800, Washington, DC  20036, 

(202) 955-5600.  

The notice is filed under 49 C.F.R. § 1150.31.  If the notice contains false or misleading 

information, the exemption is void ab initio.  The filing of a petition to revoke will not 

automatically stay the transaction. 



Certificate of Service 

I hereby certify that I have this day caused a copy of the foregoing Notice of Exemption 

of the City and County of Denver to be served by first class mail, properly addressed and with 

postage prepaid, upon the following: 

Counsel for WSSA: 

Lewis Roca Rothgerber Christie LLP 
1200 17th Street, Suite 3000 
Denver, CO 80202 

Otten Johnson Robinson Neff and Ragonetti 
PC 
950 17th Street, Suite 1600 
Denver, CO 80202 
Attention: Thomas J. Ragonetti 

Dated: November 28, 2017 

Counsel for DRIR: 

Thomas F. McFarland, P.C. 
208 South LaSalle Street, Suite 1666 
Chicago, IL 60604-1228 
Attention: Thomas F. McFarland 

Charles A. Spitulnik 


	Notice of Exemption
	Attachment 1 - Map of the Line
	Attachment 2 - DRIR Easement Deed
	Attachment 3 - Framework Agreement
	Attachment 4 - Real Property Conveyance Agreement
	Attachment 5 - Proposed Caption Summary
	Certificate of Service



