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THIS AMENDEDAAND RESTATED LEASE AND MANAGEMENT AGREEMENT (the
"Agreement ) dated /Q'f,-}/’c@f 3(7 . 1995, is by and between the
Denver Metropolitan Major League Baseball Stadlum District, a body

corporate and politic and a political subdivision of the State of
Colorado (the "District"), and Cclorado Rockies Baseball Club,
Ltd., a Colorado Limited Partnership, formerly known as Colorado
Baseball Partnership 1993, Ltd., a Colorado limited partnership
(the "Part:nershlp ).
RECITALS
A. The General Assembly of the State of Colorado (the

"Leg:.slature ) has declared that a Major League Baseball franchise

in the State of Colorado would stimulate economic development
...hroughout the State resulting in increased tourism, the creation
and mavlntenance of new jobs, and the attraction and retention of
sportsdand entertainment events. Accordingly, pursuant to the
Denver[Metropolltan Major League Baseball Stadium District Act at
§32- :L4i 101, et seg., of the Colorado Revised Statutes, as it may be
amendeé from time to tlme, (the "Act™), the Leglslature has created
the DlStrlCt for the purposes of acquiring a site, financing,
constructlng, and leasing a major league baseball stadium.

jf The Partnership is the holder of a franchlse (the
"Franchn.se“) located within the boundaries of the Distr;t.ct issued
by ThelNatlonal League of Professional Baseball Clubs ("National
League") and is the owner of the "Colorado Rockles' professional
baseball team (the "Team").

CE The District has issued the Denver Metropolitan Major
League ! Bageball Stadium District Sales Tax Refinance and
Improvgment Revenue Bonds (Baseball Stadium Project), Series 19913,

and the Denver Metropolitan Major League Baseball Stadium District

|
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Sales Tax Refunding Revenue Bonds (Baseball Stadium Project),
Series 1994 (collectively, the "Bonds"), to, be used to pay the
costs <mf land acquisition, construction, and related costs in
COIIIIECthn with the Leased Premises (as defined in Article I
hereof).

i
i

D. The District desires to lease to the Partnership and the
Partnership desires to lease from the District the Leased Premises.
Et The Partnership has determined that cartain property not
prov1ded by the District as part of the Leased Premises is
necessary for the Partnership’s use of the Leased Premises and the
Partnershlp is responsible for providing and shall provide and own
this pfoperty

F? On March 14, 1991 the District and the Partnership
entered into a Memorandum of Lease Terms (the "MOL") outlining the

. basic éerms and conditions under which the Partnership will use the
Leased Premlses, at which time the District and the Partnership
ant1c1pated this amendment to memorialize the details of the
concepts outlined in the MOL.

Gﬂ This Agreement amends the basic terms and condltlons set
forth in the MOL and establishes the final terms of the agreement
regarding the Partnership’s use and management of the Leased
Premlsés and supersedes all prlor written and oral agreements

\between the partles as to all matters. , )

| S ARTICLE I ‘ :@

jl LEASED PREMISES “

In con81deratlon of the mutual agreements contained in this
Agreement and incorporating herein the recitals set forth above,
the Dlst*lct hereby leases to the Partnership, and the Partnership
-hereby leases from the District, the real property described in
Exhibit' a attached hereto and made a part hereof (the *Stadium
Land®), {together with all the improvements to be _constructed 90
I
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thereozha, including but not limited to the stadium constructed
thereoh, and all improvements, additions, alterations, fixtures,
equlpmént and ingtallations owned or leased by the District and
constructed provided or added to “the stadium at any time (the
”Stadlum"), and all other improvements, additions, alterations,
flxtures, equipment and installations ownéd or leased by the
Dlstrl(‘.‘t and constructed, provided or added to the Stadium Land at
any tn.me (collect:.vely, the "Leased Premisesv). A map of the
Ledsed Premises delineating the Stadium and the Stadium Land is
attachgd hereto as Exhibit B. }

i§ . ARTICLE II

{ ' CONSTRUCTION OF STADIUM

2.1 WW; The District shall

construct the Stadium and all other portions of the Leased Premises
in accordance with the GMP documents 1list, specifications and
quallflcatlons attached hereto as Exhibit € and incorporated

,hereln, and any supplements, amendments or revisions agreed to by

the Dlstrlct and the contractor (the "Development Documents"). The
Partnershlp and the District shall each cooperate and .actlvely work
with the other in the construction of the Stadium. The Partnership
shall have the right to approve the following matters, which
approvai shall not be unreasonably withheld, and which approval
shall b«a deemed to have been given by the Partnership if no written
objectlon ig delivered to the District within three  (3) business
days af ter receipt by the persons designated by the Par tnershlp to
rece:.ve{ such matters: (a} new Development Documents dated after
the date of this Agreement, (b) new Materlal Alterations to then
ex:.st:.ng Development Documents either dated on or prior to the date
of thz.s Agreement or otherwz.se prev1ously approved by the
Partnershlp, or {c) any cont:racts to be entered into by the

Dlstrlci* subsequent to the execution of this Agreement which may
H
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materially affect the 'Pa tnership’s mwaintenance and operations
rz.ghts ‘and cbligations pursuant to this Agreement The Partnership
shall Provz.de the District, at the time of the Partnership’s
3 execut¢on of this Agreement, a separate writing stating the persons
to whom notice of such matters shall be given. "Material
Alteraélons“ shall mean any change having a contract value in
excess of $150, 000.00. sSubject to the foregoulg, the District
shall be entitled to add to or delete from, the plans and
spec:.flcatlons for the Leased Premises and the Development
Documerits. Notwithstanding the above, the District shall be
:entltled to delete from such plans and specifications and
Development Documents any facilities, if necessary, due to the
District’s financial constraints, provided that the persons
designated to receive notice in this Section 2.1 are notified of
such deletlons. If the Partnershlp does not pledge in writing to
commit ’the financial resources to the District necessary to
allev:.ate the need for such deletlons within three (3) business
days after receipt by such persons of the notice provided for in
the preceding sentence, the consent of the Partnership tc such
deletion(s) shall be deemed to have been given. If such written
commitant is received within threé'(B) business days after the
receiptn of such notice, the deletions shall not be made. It is
expressly agreed that the District possesses final decision
authorlty regarding the des:.gn, planning, financing and
construct:mn of the Leased Premises. The Partnership shall
purchase and own certain property to be included in the
constructlon to be completed on the Stadlu.m Land, as get forth and
defined in Section 2.4.

2.2 rict Re bilities and Disclaimers
the’prov:.slons of this Section 2.2, the District is ultimately
respons.Lble for the design, development and construction of the

Subject to
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Leased Premlses in accordance with the Development Documents. This
respons 1b111ty includes construction of the Stadium and all other
aspects of the Leased Premises within the financial constraints of
the Dz.str:.ct as determined by, and in the sole dxscret:.on of, the
Dlstrlct's Board of Directors, as established by f'he Act (the
"Board") Nothing in this Agreement shall be construed as
requlrlng the District to operate in excess of these constraints in
the constmctlon of the Stadium or development of any other aspect
of the Leased Premises.

i The Leased Premises shall meet all requirements of the
Natlonal League and the Office of the Commigsicner of Baseball. At
the tlme of the execution of this Agreement by the District, the
partles agree that the National League and the Office of the
Comm1351oner of Baseball have stated that the Leased Premises does
meet al?'l such requirements.

;‘ Subject to the provisions of Section 2.1, the District
may supplement, amend or revise the Development Documents as the
District desires or deeiis necessary, provided the Partnership is
adv1sed of any such supplements, amendments or revisions in a
timely manner. The District may also, if deemed necessary by the
DlstrlCT"‘ due to its financial constraints, defer the construction
of spec1f1c Stadium features or any other aspects of the Leased
Premlseé described in the Development Documents, subject to the
prov131ons of Section 2.1, so long as it .does not unreasonably
1nterfe3lre with the Partnership’s operations.

Notwlthstandlng anything contained herein to the contrary,
after the 1995 Major League Baseball Season the District shall fund
addltlonal improvements and modifications to the Leased Premises,
as requested. by the Partnership, in an amount not to exceed
$1,500,000.00, subject to the availability of District funds, as
soon as funds become available to the District for that purpose.

I
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All oé part of the amount of such additional improvements and
modlflcatlons to be funded by the District may be used as a portion
of the Partnership’s cash contribution toward a parking structure
pursuaut to Section 24.6(b). 1f such additional improvements
genera‘te additional revenues not previously received by the
Partne}:shlp and the dlspos,tt:.on of such revenues is not provided
for pu: suant to the provisions of this Agreement, the District and
the Partnershlp shall mutually agree upon a modification to this
Agreement regarding payments to the District, before the additional
improvéments are undertaken. "

H NOTWITHSTANDING ANYTHING IN THIS SECTION 2.2 OR ELSEWHERE IN
THIS AGREEMENT TO THE CONTRARY, THE DISTRICT SHALL DELIVER THE
LEASEI;:)" PREMISES TO THE PARTNERSHIP ON THE COMMENCEMENT DATE "AS
IS." | ON THE COMMENCEMENT DATE, THE LEASED PREMISES SHALL

CONSTI ['UTE AN OPERATIONAL BASEBALL. STADIUM, RBUT NO WARRANTY OR

REPRESENTATION IS MADE THEREAFTER OR WITH RESPECT TO ANY PARTICULAR
COMPONENT OF THE LEASED PREMISES ON THE COMMENCEMENT DATE. THE
DISTRICT HEREBY DISCLAIMS ANY OTHER WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, OR ARISING BY OPERATION COF LAW, INCLUDING BUT
NOT LIMITED TO ANY WARRANTY OF CONDITION, HARITABILITY,
MERCHANTABILITY TENANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR
USE. The District will make available to the Partnership all
warrantles of all wmanufacturers, contractors, subcontractors,
lessora (including Equipment Lessors), architects and engineers
prov:.ded for the benefit of the District. The Partnership shall
pursue ‘at its expense all claims made under such warranties. To
the extent that the work performed as a result of the enforcement

of any such warranty or work performed despite the Partnership’s

1nab3.1':.ty to enforce any such warranty could be considered a Repaix
as defined in Section 8.1{(c), the Partnership may use funds in the

|
Repairs Fund to pay for its reasonable costs incurred. in pursuing
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claim(s) made under such warranty, including its reasonable
attorney’s fees, subject to the provisions of Section 8.10.

2.3 PBagic Stadium Featureg. The Stadium will be a first-
class, state-of-the-art (with respect to design construction and
operating efficiency), natural turf, open- air facility, which,
while t:rad:.tlonal and intimate in basic design, will be constructed
with modern amenitiegs for fan comfort. The provisions of the
Development Documents control the specific features and appurte-
nances' which “the Stadium will contain. The T[Cistrict will
ccnstrxixct, at its expense, the portions of the Stadium and the
Leased Premises set forth in Exhibit D attached hereto. Except as
e*cpressly provided in this Agreement, the Partnershlp agrees that
in no event shall any sums be expended for the acquisition or
constrv.ct:.on of the Leased Premises including personal property to
be locazted on the Leased -Premises by the Partnership or any third
party at any time prior to or dur1ng the Term, which would have a

:Materlal Adverse Effect on the District. B

2.4 Partnership Property.

| (a) The Partnership shall prow.de and bear all costs of
acqlzisi:tion, ownership, operatlon, maintenance, ° repair and
replacement of all property on the Stadium Land owned by the
Partnership, including, but not limited toé, ‘the property listed on
Exhibit E attached hereto (the "Partnership Property").

Ii (b} The District may purchase at its option and the
Partnershn.p shall sgsell to t:he District, at its then fair market
value, the Partnership Property, Or any part thereof, at any time

during 'the Term or Grace Term, or upon the expiration or

termlnatlon of this Agreement. The fair wmarket wvalue of the
Partnershlp Property shall be determined by the mutual agreement of
the Dmtrn.ct and the Partnership. If the District and the

Partneréshlp cannot agree on a fair market value, they shall
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mutually select an appraiser to determine the fair market value of
the Partnership Property. If the District and the Partnership
cannot agree upon an appraiser to determine the fair .market value,
the Dlstrlct and the Partnexrship- shall each select an appraiser,

and those two appraisers shall determine, together, the fair market
value pf the Partnership Property. If the two appraisers cannot
reach Ia mutual determinatic~ of the fair market value, they shall
mutually select a third appraiser who shall determine the fair

‘ market value of the Partnership Property, which determ:.natlon shall

be blndlng upon the District and the Partners hip.

4 (¢} Upon the expiration or termination of this
Agreement the Partnership may voluntarily remove the Partnership
Properfy from the Stadium Land. The District may require the
Partneéshlp to remove from the Stadium Land the Partnership
Property, or any part therecf which the District has not purchased
and thé Partnership has not voluntarily removed upon the expiration
or termlnatlon of this Agreement. If the Partnership Property, or
any'portlon thereof designated by thé'District, is not removed from
the Stgdium Land within a reasonable time after the expiration or
terminétion of this Agreement “and upon the District’s written
requesi to so remove, not to exceed ninety (90) days, the
Partnei-ship Property, or designated portion ‘thereof + shall be
deemed aba.ndoned and shall, at the District’‘s election, become
part o? the real property constituting the lLeased Premises, with
title thereto held by the District or its successors in interest.
Notwlthstandlng, if abandonment of any item of Partnershlp Property
will cause a Material Adverse Effect, the Partnership shall remove
such ltem at its expense if the District elects not to purchase it

»regard]ess of the effect on the value, utility or damage to the

Stad;um
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l (d) The Partnership shall not grant or permit any liens,
claim;, security interests or encumbrances against any Partnership
Propez!*ty without the District’s prior approval, except for a
purchase money security interest which satisfies the following

condltlons !

I

§ (i) the loan documents relative to the purchase money
securlty interest shall provide that:

ﬁ (a) the 1§nder shall provide nqtice to the
District of any default of the Partnership thereunder and shall
deliver. to the District copies of the then current loan documents
at the time of such notice;

1 (B) the District shall have an opportunity to cure
such default within no less than thirty (30) days from the
Dlstrlct's receipt of notice of the Partnership’s default;

, (C) the District’s right to notice of default and
to curg cannot be amended wlthout the prior written approval of the
DlstrJEt

?I . (D) the original principal amount of the loan
shall lnot exceed the invoice cost of the item or items of
PartneLshlp Property securing the loan;

(E) all of the proceeds of the loan shall be used
to purchase the item or items of Partnership Property securing the
loan; ‘
(F) the original principal amount of the 1loan
cannot be increased nor payments or principal or interest be waived

or rescheduled w1thout the prior written approval of the District;

|
|
|
!

and l
d (G) the original term of the loan shall not exceed

‘the legser of eight (8) years or the useful life of the item or

items ff Partnership Property securlng the loan, and cannot be

extended without the prior written approval ¢f the District.
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| (ii) the lender shall agrée in writing with the District

prior to the perfection of the purchase money security interest
that the loan agreement contains all of the provisgsions referred to
above, that the lender agrees with the District to abide by all of
such prOVlSlonS, and that to the best of its knowledge items i (D),

(E) and (G) above are then accurate. The lender shall also provide
to the District a writing setting forth the original principal
amouné, interest rate, amortization, and term of the purchase money
loan and a descrlptlon of the items of Partnershlp Property serving
as co%lateral which shall be marked "Confldentlal" and treated as
confldentlal financial 1nformatlon by the District. A default
under such a purchase money loan will constitute a default under
this Agreement. If the District advances money to cure a default

‘under such a loan, the Partnershlp will be ln default under this

Agreement and will be liable to the qutrlct for the amounts
dvanded plus interest at the rate of four percent (4%) above

Colorado National Bank’'s (or its successor bank(s)) prlme lending
i
i

rate.;
2.5 Leased Equipment. The District will be leasing from
third parties (the "Equipment Lessors") certain escalators,

elevators, seats and bleachers (the "Leased Equlpment") which will
be 1nstalled in the Stadium and are part of the Leased Premises. As
part cf the Leased Premises, the Leased Equipment is subleased to
the Partnershlp pursuant tc:the terms of this Agreement as of the

Commencement Date.
]

! TLICLE ITT
:’[ “ ’ I -
3[1 Term. This Agreement shall become effective as of the

date flrst above written upon execution of this Agreement by the
District and the Partnership. The Partnérship’s occupancy of the
Leased Premises shall commence upon substantial completion of

; B 10
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constfuctlon of the Stadium, permlttlng the Partners ip to use the
Stadlum for its intended use (the "Commencement Date"). Subject to
the pr%v181ons of Section 3.3, the Partnership’s occupancy of the
I.eazsedI Premises shall end twenty-two (22) years after the Commence-
ment Date. Upon determination of the Commencement Date, the
partles shall execute an appropriate supplement to this Agreement
setthg forth the last day this twenty~two (22) year period of
occupancy :

3.2 Deferral of Commencement Date. The District hereby
agrees that it will cause the Commencement Date to occur on or
Abeforeg April 6, 1995. If the District does not cause the
Commeﬂbement Date to occur on or before April 6, 1995, or April &
of any“ subsequent year dﬁrlﬁg the Term, the Partnership shall be
ent:.tled to defer the Commencemént Date until ninety (90) days
follow1ng the completion of the Major League Baseball Season for
1995 éa: such subsequent Major League Baseball Season (or such
earl:.er date as agreed to by the District and the Partnership), by
glVlng'wrltten notice to the District of the Partnership’s election
to so defer no later than April 6, 1995 or April 6 of any
subsecpugent year during the Term. Each such "Major League Baseball
Season" shall commence on the day of the Team’s first home game
(1nc1udlng pre-season play, if any; other than those pre-season
home games played outside the boundries of the District) in any
calendar Year and shall end on the day of the Team’s last Major
LeaguetBaseball Game (including post-season play, if any) in such
calende]ar year. Dur:.ng any period of deferral of the Commencement
Date pursuant to this Section 3.2, -the Partnership shall not be
obllgated to make any payments to the District pursuant to Section
4.2(b).

3'3 options to Extend.

) (a) Provided the Partnership is not then in default

11
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undeé the provisions of thisz Agreement, thé Partnership has the
optlon to extend this Agreement for an additional five (5) year
term (the "First Extension Term"). The First Extension Term shall
commence the day after the last day of the twenty-two (22) year
occupancy'perlod as determined pursuant to Section 3.1., subject to
the pr0v191ons of Sections 3.3(b) and (d) below. Provided the
Partnershlp is not then in default under the provisions of this
Agreement the Partnership has the option to extend this Agreement
for alsecond additional five (5) year term (the "Second Extension
Term"l. The Second Extension Term shall commence the day after the
explratlon of the First Extension Term. Provided the Partnership
is not then in default under the provisions of this Agreement, the
Partnershlp has the option to extend this Agreement for a third
addltmonal five (5) year term (the "Third Extension Term"). The
Third' Exten51on Term shall commence the day after the expiration of
the Se[acond Extension Term. :

The initial twenty-two(22) year occupaticy, the First Extension
Term,lthe Second Extension Term and the Third Extension Term shall,
coll=ct1vely, constitute the "Term" of this Agreement.

fi (b} To exercise its opt:.ons to extend the Partnership
must prov1de the District with written notice of its intent to
renew ho later than one hundred eighty (180) days prior to the last
day of the twenty-two (22) year occupancy period, for the First
Extension Term, and no later than one hundred eighty (180) days
prior Eo the expiration of the First Extension Term, for the Second
Exten51on Term, and no later than one hundred eighty (180) days
prior Eo the expiration of the Second Extension Term, for the Third
ExtenSLOn Term.

i; (¢} If, prior to the expiration of the Third Extension
Term, the District and the Partnership have not executed a new .
lease “agreement or amended this Agreement to provide for an

iz
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addltional extensicn term, and if the Partnership is not then in
default under the provisions of this Agreement, the Partnership
shall be entitled to occupy the Leased Premises for an additional
one year period under the terms and conditions of this Agreement
then }n effect (the "Grace Term"), as long as written notice is
provided to the District by the Partnership of its intent to so
occup§ no later than one hundred eighty (180) days prior to the
explr?tlon of the Third Extension Term and subject to the
provisions of this Section 3.3(c) and Section 3.3(d).

” (d) Time is of the essence with regard to the notices

requlred pursuant to Sections 3. 3 (b) and (c).

f OPERATING COSTS AND PAYHKNTS TO THE DISTRICT
-1 Operating Costg. The Partnership shall bhe respon51ble
for all costs associated with the Repair, Maintenance, operation,
use and ownership of the Leased Premises and Partnership Property,
1nclud1ng but not limited to the following costs:
= {; (a) wages and salarx.es of all Fartnership employees
engaged in operat:.on Repair, Maintenance or security of the Leased
Premises and Partnership Property, including taxes, insurance and
benefits related thereto;

It

;; (b} all supplies and materials used by the Partnership
in operatlon and Maintenance of the Leased Premises and Partnership
Property, S

‘!l (c) costs of all utilities for the Leased Premises and
Partnershlp Property, including but not limited to the cost of
water,;power, heating, lighting, air conditioning, ventilating,
sewer, waste water, and trash disposal;

; (d) cost of all Maintenance, Stadium Management: and
serv1ce agreements for the Leased Premises and.Partne'shlp Property
and t:he equipment therein, including but not limited to alarm

13
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servfcé, janitorial servzée, window cleaning, security service,
elevator maintenance, pollce, game- day operations, landscaping,
snow Femoval parking lot maintenance (subject to the provisions of
Section 4.2{c) hereof), and playing field malntenance,

j () cost of all insurance as provided in Article VI,
relaézng to the Leased Premises and Partnership Property, including
but not limited to the cost of casualt Cy -and liability insurance
appllcable to the Leased Premises: and Partnership Property ; and

ti - (£)  all taxes and assesswments and special assessments
1mposmd upon the Partnership Property and the Partnership’s assets
on the Stadium Land by any governmental bodies or authorities, and

.all charges specifically imposed in lieu of such taxes.

M The foregoing is presented by way of example only and is
not intended to be an all-inclusive list.

4.2 Pavments to the District. In addition to the payment of
all costs as set forth in Section 4.1 and Section 8.11(a), the
Partnershlp will pay to the District the following payments (which
payments shall not be sget-off against any sums due ¢to the
Partnershlp from the District hereunder) for the Term and Grace
‘I‘erm

’ ﬁ (@) The District will incur, in its administration after
compl&tlon of the construction of the Leased Premises, day-to-day
operatlng costs. These operating costs are to be reimbursed from
tax fevenues d881gnated for such reimbursement pursuant to
§ 32-14-115 of the Act. Notwlthstandlng, if revenues to the
District from all sources (including tax reverues legally available
for such use and revenues under this Agreement) are not sufficient
to ralmburse the District for its day-to-day operatnng costs, the
Partnershlp shall pay the District, in ecash or by providing
services as requested by the District, the difference between the
aztct:uallE operating costs and such revenues; provided,m however, that

1
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the amount payable from the Partnmership “plus the value of the
serv1ces provided by the Partnership to the District shall not
exceeﬁ $150,000 per year, as adjusted annually on January 1st of
each year durlng the Term and Grace Term for annual percentage
1ncreases in the Denver- -Boulder Consumer Price Index. All payments
recelved by the District and costs of services provided by the
Partnershlp to the District pursuant to Sections 4.2(b}, (c), (4),
{e) arid (f), 5.2(e) and (f) and 8.9(b) of this Agraement in any
calendar year shall constitute a credit against any obligation of
the Partnershlp for such reimbursement or additional payment under
this Sectlon 4.2(a) to the District in that calendar year.

ﬁ The annual percentage increases in the Denver- -Boulder
cOnsumer Price Index shall be the percentage dlfference between the
averagg index (computed by tallying all index publlcatlons during
the course of any given year and dividing the sum by the number of
publlcatlons made during the year) for the year prior to each
annuallpayment and the average index for the calendar year two
years prlor to such annual payment (i.e., if the average index for
1994 equals 100 and the average index for 1995 equals 103, the
amount the Partnership will be obligated to pay the District in
1996 (]11‘1 cash or by providing services) for any shortfall in
revenues available to pay the District’s administration costs shall
1ncreage by 3% (3/100) to $1S4 500.00 ($150,000.00 + $4,500.00 (.03
x $150,000. iom = $154,500.00)).

IF

1 If the Denver-Boulder Consumer Price Index shall become
unavallable to the public because publlcat1on is discontinued, or
otherwlse then a comparable index which reflects changes in the
cost of living or purcha51ng power of the consumer dollar published
by an agency of the United States Government, any other
governmental agency, a major bank or other financial institution,

a un;versxty, or a recognized financial publication shall be

i : I,
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substituted therefor, as agreed to by the District and the
Partn(LrshJ.p ‘ - !

il The DlStrlCt shall provide an accounting by January 31 of
each year of its actual operaang expenditures for the previous
y{"ar.1 If actual operating expenses are greater than the amount
paid or provided to the District pursuant to sections 4.2(b), (c),
(d), ’(e) and (£f), 5.2(e) and (f) and 8.9(b) of this Agreement for
any yedr during the Term or Grace Term, the Partnership shall
promp?ly'pay any additional sum to the District necessary to insure
that all of the District’s actual operating costs are reimbursed to

the e&tent provided for in this Section 4.2(a) (subject to the

'$1SO 000.00 annual limitation, as adjusted) Any such

reimbursement or additional payment shall be made no later than
Februéry 15 of each year. '

‘ (b) During the Term and Grace Term, the Partnershlp will
pay the District twenty-five cents ($.25) per Major League Baseball
Game ?ttendee ("Attendee®) in excess of 2,250,000 up to 2,500,000
per year; fifty cents ($.50) per Attendee in excess of 2,500,000 up
to 3, boo 000 per year; and one dollar ($1.00) per Attendee in
excess of 3,000,000 per year. A "Major League Basebdll Game" shall
be any baseball game during any Major League Baseball Season in
wh:xch the Team acts as the host Team for its opponent (i.e., the
Team Lakes the field in the flrst half of each 1nn1ng and bats in
the last half of each inning of such baseball game) ; any All Star
game whlch the Team has requested, through application or
othenuse, be played within the boundaries of the District; any
basebé’}tll game which the Partnersh:'.p or the Team gives its
perm:..is:.on to be played within the boundaries of the District; or
any other baseball game played by the Team within the boundaries of
the D;Lstrz.ct. . The Partnership shall report attendance to the
Dlstrlct upon a turnstlle count and make payments to the District

l
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: under this Section 4.2(b) based upon the attendance so reported.
The P‘lrt:nershlp will guarantee a minimum payment of $100,000.00 per
year 1—0 the District pursuant to this provision (the "Guaranteed
Mz.nlmum Payment™). The foregon.ng amounts per Attendee shall be
adjuSted annually (and rounded to the nearest 1¢) in an amount
equal to the percentage increase in the l?artnerahlp s Average
T:.cket Price. The "Average Ticket Price® for each Major League
Baseball Season during the Term and Grace term shall mean the
welghted average price of all tickets determined by multiplying
each ticket price by the number of all seats at that price, adding
the results of those calculations for all ticket prices, and
d1v1d:i -ng that sum by the t:otal number of seats in the Stadium. The
averac;e tlcket price shall be determined exclusive of suite rental
(w.cludlng adm:Lss:.on thereto), Stadium Club membershlp and other
amenlty charges as reasonably determined by the Partnership.
Payment shall be made no later than December 1 of each year during
the Term arid Grace Term, commenc;ng Deceémber 1 of the same year as
the ye,[ar of the Commencement Date.

g (c) Subject to the provisions of Section 24.6, all
oarklnlg net profits (net profits shall equal gross receipts less
operatllng costs; operating costs are all direct incremental costs
paid i::o or retained by third parties or Affiliates of the
Partnershlp, provided costs attributable to any Affiliates of the
Partnershlp are competitive with the costs third parties would
charge for providing the same services, as a direct result of
, parklng operations) shall be shared on a twenty percent (20%) (to
the Dlstrlct) , eighty percent (80%) (to the Partnership) basis for
all Major League Baseball Games played dunng the Term and Grace
Term and Non-Baseball Events for which the Part*zershlp is entitled
to use‘the Leased Premises pursuant to Section 5.1. Subject to the
provisaons of Section 24.6, all other parking net profits shall be

17
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shared on an elght:y percent (80%) (to the Dlstrlct) ’ twenty percent
(20%) (to the Partnershlp) bagsis. Payment shall be made to the
Dlstrict along with a wrltten report itemizing gross receipts and
operatlng costs, for each calendar month on the 15th day of the

~succeed1ng calendar month, with the first payment to be received on
the 15th day after the calendar month in which the Team’s first
Major ,League Baseball Game is played in the Stadium.
i The Partnership shall ensure that the operator of
the pa’rklng on the Stadium Land, including, but not limited to, the
parklgg structure, if any, provides an annual accounting of all
revenufes from the previous year, to be provided on or before
January 31 of each year during the Term and Grace Term beginning
the year after the year of the Commencement Date. If necesgsary,
the a%cunts paid to the District pursuant to this Section and
Sectlcn 24 .6 shall be adjusted annua.:_ly pursuant to the results of
the accountlng

; (d) The Student Movers building at 2145 Blake Street has
been desn.gned to become an integral part of the Stadium and is
J.ncluded in the term *Stadium". All or part of the first floor and
basement of that building will be incorporated into the Stadium
des:Lgn as a bar and restaurant for use by fans durlng Major League
Baseball Games and potentlally year-round. As part of the
constructlon of the Stadium, <he District will provide, at its
expense, a shell space, as more partlcularly degscribed in Exhibit E
attached hereto, on the first floor and basement of the Student
Movers“bulldlng to be used for a bar and;restaurant._ The District
will receive from the Partnership three percent (3%) of monthly
gross Sales of the bar and restaurant if the Partnership contracts
with the concessionaire under the concession agreement described in
Sectlo‘n 20.3 for operations. If the Partnership contracts with any

operator other than such concessionaire, the District shall receive

—
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from Lhe Partnership five percent (5%) of the monthly gross sales
of the ‘bar and restaurant. Payment shall be made by the
Partnershlp to the District, along with a written rmport of gross
salesj for each calendar month on the 15th day of the succeeding
calenclar month with the first payment to be received after the bar
and réstaurant s first full calendar month of operation.

The Partnershlp shall ensure that the concessionaire cperating
the bar and restaurant provides an annual accounting of all
revenues from the previous year, to be provided on or before
January 31 of each year during the Term and Grace Term beginning
the year after the year of the Commencement Date. If necessary,
the amgunts paid to the District pursuant to this subsectlon shall
be adjusted annually pursuant to the results of the accounting.

5 (e) The Partnership will pay the District an amount
equal to forty percent (40%) of the net profit (defined as gross
recelpts from all sources less operatlng costs - operating costs
are ali incremental out-of-pocket costs paid to third parties or
Afflllates of the Partnership, provided costs attributable to any
Afflllates of the Partnership are competitive with the costs third
partles would charge for providing the same services, as a direct
result of the event) from any and all of the Non-Baseball Events
allowed to be sponsored by the Partnership and from any and all

other évents held by the Partnership on the Leased Premises (except

for M;jor League Basebadll Games or any event held immediately
precedlng'or following a Major League Baseball Game) from which the
Partnershlp realizes revenue. Thesge payments shall be submitted
along xlth a written report itemizing gross receipts and operating
costs w1th1n thirty (30) days after each such Non-Raseball Event
held by the Partnership. <

ég (£) The Partnership will pay the District 50% of the net
procee&s realized by the Partnership directly as a result of all

i
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Off-Season Non-Baseball Events held by the District pursuant to
Section 5.2(d), including, without limitation, net proceeds from
novelty and concegsion sales. Net proceeds shall equal gross
revenues less direct 3.ncremental costs paid to or retained by third
partlés or Affiliates of the Partnershlp, provided costs
at:trlbutable to any Affiliates of the Partnership are competitive
with f]:he costs third parties would charge for providing the same
serv:.ces, as a direct result of Off-Season Non-Baseball Events held
by the District. Payments shall be submitted along with a written
report: 1t:emlz.1ng gross receipts and direct incremental costs within
t:h:n.rty (30) days after the conclusion of each Non-Baseball Event
held by the District.

4.3 Budget Review. :The District agrees to conduct its
bus:.ness in a prudent, cost efficient manner and to use its best
efforts to operate within the limits set forth in §32-14-115(a) of
the Act in the performance of its administrative duties under the
. Act and philosophically, agrees to prepare its operating budgets
as lf it were spending its own funds. Beginning with the
Dlstrlct g budget for the first fiscal year of the Term, the
Partnershlp shall have the right to review the D:.strmt s annual
budget with the District, prior to adoption. The District shall
cooper.ate with the Partnership in such review. Nothing in this
Sectlozln 4.3 shall be construed, however, as giving the Partnership
the authorlty to dictate or require any addition, deletion, change,
modlflcatlon, Oor supplement to any District annual budget or any
prov:.s.il.on(s) therein. Nothing  in tlus Section 4.3 shall be
constnhed as altering or limiting the Partnerslup s obllgatlons
pursuant to Section 4.2(b).

20




officgr, showing with reasonable’ spec1f1crty all computations
relatlng thereto as may be reasonably required by the District.
The Dlstrlct shall have the right as reasonably required, through
the use of an 1ndependent certified public accounting firm selected
by the District, at any time during normal business hours and at
the oiFflces of the Partnership, to review all records of the
Partnﬁfshlp which relate to any- such payments. In the event such
review results in a determination that the computations are
erroneous and that such error resulted in an undexpayment to the
District of five percent (5%) or more of what the District was
actually entitled to, the error shall be promptly corrected by the
Partnelrshlp, the Partnership shall promptly remit payment to the
Dlstrlct of all amounts underpaid, plus interest thereon at the
rate of four percent (4%) per annum above the prime rate charged
from t:::Lme to time by Colorado National Bank or its successor
bank(s) and the Partnership shall pay any out-of- -pocket costs
1ncurr@d by the District in reviewing the Partnership’s books and
records and assuring such errors are corrected. In addition, the
Partnershlp will require that the operators of the Student Movers
bar agd restaurant and the parking facilities provide the
Partnefship, and the Partnership will provide the District, each
month, llw1th copies of all accountlngs and reports regarding revenue
provmded to the Partnershlp

4 5 Affiliates. Affiliates shall mean persons or entities

, controlled by, under common control with or controlling the

Partnershlp :

436 New Taxes. The District shall not impose oF assess any
user, éicket seat, amusement or sérvice tax or any other tax of
comparﬂble nature upon the Partnership or om events held at the
Leased Premlses

| ARTICLE V
z; "
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i USE OF STADIUM |
5.1 W Coumencing with the Com!ibencement Date
and ccntlnulng for the balance of the Term and Grace Term, the
Partnershlp shall, subject to all limits and conditions imposed
upon the Partnership in this Agreement be entitled to use the
Leased Premises on a year-round basis for the following purposes:

? (a} Playing of Major League ““Basebal]l Games and
act1v11'1es related to the playing of Major League Baseball Games
and the maintenance of a Major League Baseball team, including, but
not llmlted to: training, practices, malntenaace and preparation
of the Leased Premises to suit such purposes, advertising and
marketAng of games ‘and ticket sales;

h {b) "~ the operation of club/restaurant facilities to be
known as the "Stadium Club”, a separate "Club Seating Lounge”, and

the res;taurant: and bar facilities to be constructed in the Student

-

Movers 1Bu:l.lcl::.ng, ;

E (c) the operation of the Partnership’s general offices;
;; (d) the sale of %ood and alcoholic and non-alcoholic
beverages, souvenirs and other items normally considered
“conceésions“; - :

5 (e) the sale of space on or for advertising signs and

billboa{rds as provided in the Development Documents, subiject to the
provisions of Article XXI; -

5 ! (f) any and all other act1v1t1es which, from time to
time durlng the Term and Grace Term, are assoczated with, or are
conducted in connection with, or are related to, the conduct of the
business of a Major League Baseball team; and

%f (g) up to five (5) Non-Baseball Events annually. The

Partnershlp may, from time to tlme, request from the District on a

spec:.flc event basis an increase .in the number of Non-Baseball
.Events whlch the Partnership may sponsor annually, and the District

1
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lew such request and determine in its sole dlscretlon
© grant the reguest.
e . The Partnershlp 8 possession and use of the Leased
4.’~”1‘a shall be subject to the following limitations:
‘ z;jr?' (1} The Partnersth shall not occupy or use the Leased
uhﬁ;miaia {ox permit the use or occupancy of the Leased Premises)
‘”for anl purpose or in any manner which is unlawful or which
violates this Agreement or any other agreemerit binding upon the
D;atri%t, a copy of which has been provided to the Partnership or
law under which the District or its property is bound.

| ‘i (2) The District shall have the right to approve any
Non.- Basgball Event held by the Partnership , which approval will
not be"
wrltten,notlce to the District, no later than sixty (60) days prior
to the #ccurrence of any Non-Baseball Event, of its intent to hold

unreasonably withheld. The Partnership shall provide

such an event. The District shall approve or disapprove such Non-
Baseball Event within thirty (30) days after receipt of such notice
by the Executlve Director of the District. The Digtrict shall not
be dee@ed to have unreasonably withheld its congent to a Non-

Baseball Event if the District shall, in good faith, determine that
i

such use:

g (i) is likely.to cause material damage to the
§ ° Leased Premises:;
L (ii) is incompatible with the character of the
gf - neighborhood in which the Leased Premises is
;] ' located;
3 (iii) is liﬁély to tarnish the image or reputation

= i of either the Leased Premises or the

District; or :
{iv) -<is in wviolation of any applicable law,

ordinance, rule ~or “regulation, of any

23



goveﬁiméntal agency with jurisdiction over
the Stadium or its use.

!
This Dn.strlct shall deviélop a policy and procedure regarding its
1nternatl approval process which shall not be incdonsistent with the
prOV151ons of this Agreement. The District shall advise the
Partnershlp, in writing, of the’ provisions of such policy and
procedure, and any amendments thereto.

jj (3) The Partnership shall not allow any Major League
Baseball Game to be played in any facility other than the Leased
’ Premlses without first obtaining the written approval of the
Dlstrzxct which may be withheld in its sole and absolute
dlscretlon. This subsection shall not require the Team to play any
Major League Baseball Game in .the Stadium if any ‘governmental
agency ‘with jurisdiction over the Stadium and its use prohibits
such usg on the basis of health or safety risks attendant to such
use. /
(4) The Partnership shall be responsible at its own
expensei for advertising and promo:ting events it conducts on the
Leased Premises.

|
i
i
!

Except for the foregoing limitations and subject to the

provisions of Section 5.2 and all other provisions of this
Agreemet{nt the Partnership shall have the right during the Term and
Grace Tserm to determine how the Leased Premises shall be used and
who may be present therein, and to select, competitively, and
employ, concessionaires, licensees, or subtenants w:.th respect to
any stadium operations, including, but not limited to parking lots,
. concess:L.on areas, Stadium Club, Su:.te catering or advertising space
in the' Stad:.um Subject to the prov:.s:.ons of this Agreement
(:.ncludlng but not limited to Section 4.2 and Article XXI1T1), the
Partnershlp shall have the right to proceeds from the conduct of
any of the act1v1tz.es permitted to be conducted by the Partnership,

24
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including but not limited to radio and television fees and
revenués, signage and advertlslng salesg, concession and vending
machlne{rents or payments, sales of souvenirs, sales of food and
beverage (including alcoholic beverages), and club wmembership fees
related to any or all of the foregoing upon terms and conditions
deemed acceptable by the Partnership, provided that no contract
entered into by or on behalf of the Partnership shall impair any
rlght of the District hereunder, impose any cdntractual liability
on the DlstrlCt or have a Material Adverse Effect on the District.

5. 2 District’s Rights. During the Term and Grace Term, the
District will have the followlng rights regarding the use of the
Stadluml ,
ii (a) The District reserves for ltself and the
Partnershlp will provide to the District, without payment of rent
‘or any .other consideration therefor, the use of suite number
5.20.05 as described in the Development Documents (®"Suite®) and all
normal gr1v1leges which lessees of Suites receive upom payment of
rent. g

ﬁ (b) The - District reserves for itself, and the

Partneréth will provide to the District admission tickets and
passes (B.ncludz.ng but not limited to parking passes) for all Suite
seats for all events in the Stadium at no cost to the same extent
'as such tlckets and passes are provided to all suite holders as
attendant privileges of owning rights to a suite in the Stadium.
: H'(c) The District reserves for itself, and the
Partnership will provide to the District, at no cost, six season
tickets at a location between first base and third base along the
infield and within the first twenty-five (25) rows from the field,
and all normal privileges which season ticket holders receive,
lncludlng three (3) parking passes, at no cost.

i
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,  {d) Subject to the unavailability of the Leased Premises -

due tofdff—Season, Non-Baseball Events previodély scheduled by the

Partneﬁship and approved by the District, the District shall have
pricrigy’for the use of the Stadium for Non-Baseball Events held
during ‘any Off-Season, during the Term and Grace Term, which Off-
Season”shall”commence upon the expiration of any Major League
Basebaih Season and end fifteen (15) days prior to coumencement of
the following Major League Baseball Season ("Off-Season"). During

.any such District use for Non-Baseball Events, the District will be

requlred to ensure the integrity of the playing £ield in the
Stadluﬂ to the reasonable satisgfaction of the Partnershlp The
Dlstrlct shall notify the Partnership at least forty-five (45) days
in advance of any Off-Season, Non-Baseball Event, which notice will
allecw the Partnership to reasonably reach a good faith estimate of
managerlal and operational costs that may be incurred as a result
of such Non-Baseball Event, and coordinate with the Partnership in
the schedullng of all such events 30 as not to interfere with the
Partnershlp s rights and duties under this Agreement. Within
flfteeﬂ

shall advise the District if it reasonably believes that the

(15) days after receipt of such notice the Partnership

proposéh Non-Baseball Event will harm the integrity of the playing
field 5% if the proposed Non-Baseball Event cannot be held due to
a conflict with a Partnership Non-Baseball Event previously
approved by the District. The failure by the Partnership to so
notify the District shall be deemed an affirmative statement by the
Partnershlp that it -does not reasonably believe that the proposed
Non-Baseball Event will harm the integrity of the playing field and

f
‘that no such scheduling conflict exists. If the Partnership does

j . .
not so notlfy the District, within thirty (30) days after receipt
cf tbe notice from the District provided for in this section

5.2{(d) Fhe Partnership shall provide the District with a good faith
!l
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estimat:e of manager:.al and operational costs wh:.ch Wlll be incurred
by thez Partnership as a result of-any Off-Season, Non-Baseball
Event,? which shall not include prorated salaries or incremental
payments to employees of the Partnershlp or itg Affiliates not
spec1flcally incurred as a result of such event. Within thirty
(30) days after receipt of an itemized statement of such actual
costs from the Partnersh:_p, the District shall reimburse the
Partnershz.p for all reasonable operational and managerial costs
1ncurred as a result of any Off-Season, Non-BEaseball Event.

;} (e) The District reserves for itself and shall be
ent:.tlcad at no expense, to office space which will be incorporated
:into the structure of the Stadium on the 4th floor of the Student
Movers' building. Any change in the location of the District’s
offlcelspac:e after the Commencement Date shall only be with the
approval of the Partnership, which approval shall not be
unreasonably withheld. Attendant to this office space, the
District will also have, at no expense, the use of parking spaces
(as ag:geed to between the District and the Partnerslup or, if no
. such agreement can be reached, as reasonably des:.g‘nated by the
District) for its office staff. The Partnership is obligated to
malntaln and pay all costs of maintenance and utilities for the
.Dlstrliﬁt 8 office space pursuant to the provisions of Article VIII.
The Stad:.um security system and parking plan developed by the
. Partnershlp shall not cause unreasonable 1nterference with the
1ngress and egress of any of the District’s employees, agents, or
repres_,entatlves to and from the Leased Premises, necessary for the
DlStI‘lCt to perform all of its operationms. ‘ ’

! (£) The District, at no expense, will have use and
_control of the community rooms to be constructed adjacent to the
D:Lstrlct's offices on the 4th floor of the Student Movers building
or as otherw:.se agreed by the parties. The District shall manage

H ii
1
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the use of the community rooms and subject to the Stadium security
system developed by the Partnership, shall be entitled to allow
out81dm community groups to use the community rooms as the District
deems approprlate. Nothing herein shall be construed to preclude
use of the community rooms by the Partnership or its designees.
The Partnershlp is obligated to ‘maintain and pay all costs of
malntenance and utilities for the community rooms pursuant to the
prov181ons of Article VIII.

5. 3 Non-Baseball Events. A Non-Baseball Event shall be any
use of the Leased Premises that includes the use of any portion of
the serlttlng bowl, the playing field, or both, and that iz not a
Major League Bageball Game and is not held immediately preceding or
follow:x ng a Major League Baseball Game, including, by way of
example and without 1limitation, concerts, fireworks displays,
shows,h fairs, markets, and exhibitions unless such events
immediétely precede or follow a Major League Baseball Game.

5. 4 Manadement . _The PartnerBhip shall be exclusively
responsuble for the management and operation of the Leased Premises
pursuant to the terms and conditions of Article VIII.

o ARTICLE VI
zi . INSURANCE AND SUBROGATION
6 il Ivpe of Insurance.

! (a) The District, through its general contractor, shall,
prlor'tu: the Commencement Date, during the'entlre construction
period, cause to be maintained in full force and effect, at the
general contractor’s expense, all insurance coverages which the
DlStI‘lCt has, in its gole discretion, deemed approprlate to protect
the DlStIlCu until the Commencement Date. ,

j (b) Upon the occurrence of the COmmencement Date or at
such earller time as requested by the Disgtrict so that there is no

lapse in insurance coverage between “that referenced in section

| 28
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6. 1(a) and that to be prov1ded by the Partnershlp pursuant to this
Agreement the Partnership shall have: purchased and shall maintain
such J.nsurance as will protect it and the Dlstrlct the District’s
Board, employees, Executive Director, a.gents, attorneys and
reprewentatlves, and Equipment Lessors from all claims arising as
a resdlt of the ownership, use, management, and opératlon of the
Leased Premises and Partnership Property, all as may be typical in
covera‘ge and amount to similar facilities including but not limited
to the follow1ng~ ,

“ 1. Claims under worker’s compensation, disability
benefit and other similar employee‘benefits acts
and employer‘s liability; '

2. Claims for damages because of bédily injury,
sickness or disease, or death of employees;
3. Claims for damages because of bodily injury,
sickness or disease, or death of persons other than
I employees; ‘ “
}1 4, Claims for damages because of damage to property
: owned by third parties;
5. Claims for damages insured by personal injury

liability coverage which are sustained -by third
parties, including libel, slander, falge arrest,
j detention or imprisonment, malicious prosecution,
§ and wrongful eviction from, wrbngful entry into, or
invasion of the rigﬁf of private occupancy of a
premises that a peréon occupies by or on behalf of

its owner, landlord or lessor;
6. Claims for damages (including, in the Partnership’s
= reasconable discretion, loss of income and rents due

to business interruption) because of injury to or

IR
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:"V' L destruction of tangible propiez‘ty, inclluding loss of
use resulting theregrom:

7. Claims for loss of or damage to boiler and

‘ machinery (including but not limired to heating,
ventilation, air -conditioning, scorebocard(s),

‘ electrical system equipment and all other equipment

and machinery) .

6.2 Iggurance Specifications.

: (a) Liability Insurance. The Partnership agrees to

‘Achase, secure and deliver to the District and to keep in force

ali times during the Term and Grace Term, a liability insurance

1nc1ud1ng publlc liability, personal injury and property

f--ro&ed by the District covering all Leased Premises and
-grship Property operations, including comprehensive Auto
‘ciiity and Property Damage Insurance and Commercial General
4 ab:x.illtv and Property Damage Insurance in amounts to be determined
by the Partnership in consultation with its advisers. Such amounts
ahall- be consistent with the amounts of liability and property
damagla coverages customarily maintained by other Major League
Baseball clubs, but in no event will the limits of public liability
insur”ance be less than $1,000,000.00 per occurrence and

[ - = . .
$10,QO0,000.00 aggregate. The aggregate limit of insurance must

apply on a per occurrence basis. Commercial Liability Coverage
'shall include blanket contractual liability and shall include the
District, its Board, employees, Executive Director, agents,
attorneys and representatives and the Equipment Lessors as
additional insureds, with primary coverages as respects the
Distfict and the Equipment Lessors. ’

i (b) Property Insurance. The Partnership shall purchase
=  and maintain in the name of the District, special form insurance

;

!
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upon the entire Leased Premises and, in the name of the Partnership
with the District named as loss payee, upon the Partnership

Property to the full insurable value thereof, with reasonable
_ deductlbles. The Equipment Lessors shall be named as joint loss

payee:s with the District as to the Leased Equipment. Property
coverage shall include the Stadium {including Partnership
Proper‘ty) . all materials and suppl:.es of any nature included in the
Leased Premises (including personal property, fixtures and
equlpment) and all materials and supplies of any nature whatsoever
to be used on the Stadium Land (including perscnal property,
flxtules and’ equipment) whether any or all of the foregoing are
locatezd on the Leased Premises, in transit or while temporarily
storec’t elsewhere. The coverage shall be replacement value for
"risk of physical losgs" with exceptions as reasonab Ly approved by
the Dlst:rlct.

'{ (c) _Ui@zgug_ggl_;ﬂ The Partnership shall purchase and
malntaln in its name, the name of the Dlstrn.ct, its Board,
employjees Executive Director, = agents, attorneys, other

- representatlves and the name of the Equipment Lessors an

-umbrella" excess liability insurance policy in an amount per
occurrence to be determined by the Partnership in consultation with
its inilgsurers‘ Such amounts shall be consistent with the amounts of
umbrelJa liability insurance coverage customarily maintained by
other Major League Baseball clubs.

sl 3 DRistrict Approval. The form, terms, - amounts, and
prOVJ.SJ.OIlS of the insurance policies (including but not limited to
all exclus:mns in such policies) required by this Article VI shall
be’ subj&Ct to the reasonable approval of the District.

6 4 District Copies. A certified copy of the above policy or
pollcn.es, or certificates evidencing the existence thereof, all in
such 1orm as the District may reasonably require, shall be

]
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dellvered to the District upon the Commencement Date or such
earller date as the insurance coverage is required hereunder.

ie; -5 IThird-Partv Insurance. . The Partnership shall require the
concessionaires, any of the concess;.onalzjes' subcontractors, any
contractor of the Partnership perfofming services related to the
’use,%idperation, and management of the Leased Premises or
Partﬂershlp Property, and any other user of the Leased Premises and
Partﬂershlp Property for a Non-Baseball Event, to maintain worker’'s
compehsatlon insurance and additional insurance coverage
aubstantlally the same as that coverage set forth in sections 6.1
and 6”2 except that, in the Partnership’s reasonable discretion,
the foreg01ng entities need not provide boiler and machinery
coverage. The District and its Board, employees, Executive
%or, agents, attorneys and representatives shall be named as
addlt:z.onal insureds in all such policies. The provisions of

, sectlons 6.3, 6.4, 6.7, 6.8 and 6.9 apply to all such policies.

6 6 Repairs and Improvements Insurance.-
(a) MWMW- The Partnership

shall require all contractors and subcontractors hired in the

Direc

performance of any Repairs or Improvements to maintain insurance

I‘ the terms and conditions set forth in t:]hz.s Article VI, except

under
that he property insurance to be maintained by such contractors
and subcontractors shall be all risk builder’s coverage. All such
pOlleeS shall include coverage for loss due to (i) the Leased
_ Premises or Partnership Property being made unavailable because of
4delay or damage, and (ii) cost overruns. All such policies shall
name the District as loss payee and the District and its Board,
emplovees, Executive Director, agents, attorneys, -and
repreeentatives as additional insureds. The provisidns of Sections

6.3, €.4, 6.7, 6.8 and 6.9 shall apply to such pelicies.

! . 4 Cs
! ~=
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(b)  Architect's Errors and Omissions. As to any Repairs
or .Improvements to be performed hereunder, the Partnership shall
requl]re any architect and any other person or entity doing any type
of d931gn work to purchase and maintain liability insurance for
damages for claims by reason of any negligent act, error or
omlss:.on committed or alleged to have been comnitted by such
Archltect consultant, engineer, or other person or entity
perfcrmlng design work relating to any Repair or Improvement in an
apprcbrlate amount as determined by the Partnership and subject to
the Dlstrlct S reasonable approval. Prcfessional errors and
om18310ns insurance coverage shall be on an occurrence basis if
avallable but may be structured to provide coverage on a “claims
made“ bagis; provided, however, that the Partnership requires the
archltect to maintain and keep in effect said professional errors
and cm1831ons insurance coverage until substantial completion of
any Repair or Improvement, and three (3) years extended discovery.
All such policies shall name the District as loss payee and the

District and its Board, employees, Executive Director, agents,
’attorneys, and representatives as additional lnsureds

‘ 6 7 Dl§EILQL_AQQIQ_31~Q£_En§§IHI*£§I The Partnershlp. the
conce531ona1res or any contractor or subcontractor of the Partner-
ship or the concessionaires shall obtain the prior approval of the
Dlstrﬁct regarding any company or other entity proposed to

underbrlte any insurance coverage to be provided pursuant to this
Artlcle VI, which approval shall not be unreasonably withheld.

6 8 MNotice of Cancellation or Change. -All policies shall
prcv1ée that they may not be canceled or materially changed or
altered without first giving at least thirty (30) days written
notlce thereof to the District and, as to policies under which they
are n%med as additional insureds or joint loss pavees with the
Distr%ct, the Equipment Lessors-. The insurance policies reqﬁired

ii . : “
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hereunder shall be rev:.ewed by the District and the Partnership on
an annual basis to determine the adequacy of the coverage amounts.

,[6 9 mwm The District and the Partnership

{
agree that all insurance pelicies against loss or damage to

propegrty and business interruption or rent loss, and all liability
1nsurance policies required hereunder, shall be endcrsed to provide
that iau:Ly' release from liability of, or waiver of claim for,
recov'ery from the other party entered into in writing by the
:Lnsured thereunder prior to any loss or damage shall not affect the
valz.dlty of said policy or the right of the insured to recover
thereunder. Such insurance policies shall further provide that the

1nsurer waives all rights of. subrogation which such insurer might
‘have ;against the other party. Without limiting any release or

wa:.vefr of liability or recovery contained in any other section of
this Agreement but rather in confirmation and furtherance thereof,
each «}?f the parties hereto waives all claims for recovery from the
other party for any loss or damage to any of its property or
damag«as as a result of bualness interruption, rent 1loss or
1J.ab111ty of the types covered in this Art:.c:le VI, insured under
Valld and .. collectible insurance policies to the extent of any
recovery collectible under such insurance policies.

6 10 Bonds. The Partnership shall ensure that the bond
requlzrements gset forth in Sectlons 38-26-105, 38-26-106, and 38-26-
107 of the Colorado Revised Statutes are complied with in relation

_to anv Repair or Improvement.

6.11 District’'s Governmental Iwmunity. - The parties recognlze

that the District is a CQlorado ~governmental entity within the
scope and purview of § 24- 10 101, g; geg., of the Colorado Reviged
St:atutes and has not taken steps, by resolut:.on or otherwise, to

Awalve its governmental 1mmun1ty or to increase or modify its

statutory llmlts of liability of $150,000/5600,000.

| | 3
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6.12 Application of Insurance Proceeds. The proceeds of any

cla:.ms made under the insurance policies required by Section 6.6
shall be the property of the District and shall be used to correct

.the damage upon which the claim was based, unless otherwise agreed

to by the District and the Partnership.
ARTICLE VII

f‘ . INDEMNIFICATION

!7 1 Partnership Indemnification. Subject to the limitations
herelnafter set forth, the Partnership hereby agrees, upon its
occupancy and use of the Leased Premises, to protect, defend,
indemnify and hold harmless the District, its officers, Board
membelrs, employees, agents, attorneys, representatives, and the
Equlp}nent Lessors from and against all loss, cost, expense and
obllgat::.on including but not limited to reasonable attorneys’ and
consultation fees in connection with or arising out of any
proce’iedings, judicial or otherwise, claims, demands, judgments,
damage or injury to person Or property occurring within or about
the Leased Premises arising out of or in connection with the
Partn«LrshJ.p 8 operation, use, Maintenance, ownership, Improvement,
or Repalr of the Leased Premises or Partnershlp Property or any
event:s occurring thereon, or performance of the Partnership’s other
obllgatlons under this Agreement. Notwithstanding anything to the
contrary contained in this Agreement, in no event shall the
Pactnershlp be obligated to protect, defend, indemnify or hold
harmless the District, its officers, Board members, employees,

f 3 . .
Aagenteis, attorneys or representatives from or against any loss,

cost, ' expense, obligation, claim, demand, judgment, damage or

injury to the extent the same arises out of , Or is connected with:
i

|
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(a) the negligence or misconduct of the District, its Board
membe%rs, Executive Director,. employees, - agents, attorneys,
sponaors, promoters, representatives or independent contractors;

|(b) the failure of the District to perform or observe any
covenant or condition to be performed or observed. by the District
under this Agreement; or T

'(c) defects in (i) the design of the Leased Premises; or (ii) .
the workmanshlp or materials employed in the construction of the
Leased Premises. =

Notwlthstandlng anything to the contrary contained in this
Agreement, in no event shall the Partnership be obligated to
proreEt defend indemnify or hold harmless the Equipment Lessors
from (gr against any loss, cost, expense, obligation, claim, demand,
Judgment damage or injury to the extent the same arises out of, or
is connected with the negligence or misconduct of the Equipment
Lessors.

l /2 w__;w The District shall make
available to the Partnership any indemnities under which the
Distr%.ct is entitled to indemnification from any and all
archlﬂects, engineers, consultants, contractors or subcontractors
employed by the District or the Partnership in the construction of
the Stadlum, the Leased Premises and the Partnership Property. The
Partnershlp shall, at its expense, pursue all claimg for indemnity
dlrecf:ly against such architects, engineers, consultants,
contractors or subcontractors.

-3 District Cooperation

1’ (a) The District shall cooperate with tb.e Partnership
and J.ts counsel in any action being actively contested or defended
by the Partnership pursuant to its obla.gatloﬂs under Section 7.1,
A’ shall ]Oln in making any appropriate counterclaim or cross-claim in
connecfztlon with the actions, and shall provide such access to the

|
|
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books and records of the District as shall be necessary in

|
;connection with such defense or contest, all at the gole cost and

expeﬁse of the . Partnership. The Partnership shall- provide its
defer]\se Or contest through attorneys, accaﬁntants, and others
selected by the Partnership with the reasonable concurrence of the
Dlstﬁlct- Notwithstanding that the Partnership is actively
conducting such defense or contest, any such action may be settled,
c0mpggm13ed or paid by the District without the consent of the
Partnershlp, provided however,” that if such action is taken without
the Partnershlp S consent, its indemnification obligations in
respect of such claim shall thereby be nullified. Any such action
may'be settled, compromised, or paid by the Partnership without the
Dlstrlct 8 consent, so long ‘as such settlement or compromise does
not cause the District to incur any present or future cost,
expenae obligation or 11ab111ty of any kind or nature with respect
to such action.

The District shall also cooperate with the Partnership in
its pursult of any indemnity under which the Digtrict is entitled
to 1ndemn1f1catlon from any architect, engineer, consultant,
contrmctor or sub-contractor.

l’ (b) In the event any action involves natters partly
WIthlA or partly outside the scope of the indemnification by the
Partnérshlp hereunder, then ‘the attorneys’ fees, costs, and
expenses of contesting or defending such action shall be allocated
between the District and the Partnership as they shall agree.

| ARTICLE VIIT .

1 MAINTENANCE, REPAIRS, AND OPERATIONS

8 1 Definitions. As used in this Article VIII and elsewhere
in thla Agreement the terms listed below shall have the following

[P

meanlngs'

S i han
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- (a) Stadium Management. "Stadium Management" means the

plannlng, Supervision and conduct of the day-to- -day management of
the Leased Premises and Partnership Property and all activities
connected with the operation of the Leased Premises and Partnership
Propérty on a year-round basis, including but not limited to the

prov1slon of (or arrangements for third parties to provide) all

personnel supplies, equipment and services necessary for Repairs,
Malntenance, Improvements and the security required by Article
xVIII on the Leased Premises and Partnership Property, which are
the responSLblllty of the Partnership as provided in this Article
VIII.: o :
r . (b} Deterioration. "Detériofation“ and "Deteriorated®
meand any equipment, fixture, furnishing, - faciiity, surface,
structure Or any other component of a Repair Area which has become
dysfunctlcnal due to ordinary wear and tear. (For purposes of this
Sectlon 8.1(b), any equlpment fixture, furnishing, facility,
surfailce, structure or any other compon&nt shall be deemed
dysfugctlonal if such equipment, fixture, furnishing, facility,
surface, structure or any other component has deteriorated to a
degre% that cannot be remedied through Maintenance.)

§§ (c) Repairs. "Repair® or "Repairs® means any work
(1nc1ud1ng all labor, supplies, materials and equipment) reasonably
neceséary to repalr, restore, or replace any equipment, facility,
strucéure or any other component of a Repair Area, if such work is

necessltated by: (i) any material defects in design, construction

: I
or 1nstallatlon which, if not repaired, would create a threat to

health or safety or a material interference with the Team’s ability
to play' any Major League Baseball Game in the Stadium; (ii)
Deterloratlon (including replacement necessitated by the repeated
breakdcwn of a component despite successive efforts to repair or
restore it short of such replacement); (iii) redquirements initiated

x‘ R
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and ‘1mposed prospectively by The National League or the
Commissioner of Baseball, which requirements are .made of all

[
National League open-air stadiums; (iv) mogh-flcatlons required by

/):

city, IT state or federal laws, ordinances, rules, or regulations,
1nc1ud1ng without limitation, accommodations required to be made to
the Leased Premlses or Partnership Property under the Americans
with Dlsabllltles Act (unless such modifications are for components
negllgently excluded by the design consultants from the original
constlt:uct:.on) ; and (v) requirements of any insurance carrier, which
requlrements are necessary to enable the Partnershlp to obtain
1nsur?nce coverage at commercially reasonable rates.

U If any Repair is necessltated due to the gross
negllgence or intentional or willful mlsconduct of the Partnershlp,
the Partnershlp shall not be entitled to reimbursement or advances
from t:he Repairs Fund for the cost of such Repair.

II (d) Repair Areag. "Repair Area"” means the Leased
Premlses and Partnership Property and the contiguous sidewalks set
forth in Exhibit F attached hereto. A
fi (e) Maintenance. "Malnf:aln“ and "Maintenance® means all
work j(including all labor, supplies, materials and equipment)
reasonably necessary for the cleaning and routine upkeep of any
property, structures, surfaces, facilities, fixtures' (including but
not llmlted to media plug-ins and cable and’ all wi: ring attendant
thereto), equipment or furnishings, or any other component of a
Repalr Area in order to preserve such items in their existing
condltlon, ordinary wear and tear exceptéd. . By way of
111ustratlon, and without limiting the generality of the foregoing,
b‘!a:.ntenance shall include: (i) preventive or periodic maintenance
procedures for equipment, fixtures or systems; (ii) periodic
test:.ng of buildings systems, such as mechanical, card-key
securlty, fire alarm, llghtlng, and sound systems; (iii) ongoing

39



trash removal; (iv) regular maintenance procedures for HVAC,
plumblng, mechanical, electrical and structural gystems, such as
perlodlc cleaning, lubrication, and changing of air filters and
llghts, (v) touch up painting; (vi) cleanlng prior to, during and

follow1ng all games, baseball-related events and Non-Baseball

Event% and (vii) any other work of a routine, regular and generally
predlutable nature that is reasonably necessary in order to keep
~ the Lwased Premises in good order and condition. As used in this
-Article VIII, the term l'Malnt:.enamc:c-z" shall not include any work
deflned in Section 8.1(c) as a "Repair". .

P (£) ngggg@_j:gggggx. "Damaged Property" means any
equlpment facility, structure, furniture, flxture or any other
component of a Repair Area which is damaged or destroycd, including
any damage or destruction resulting from the acts or omissions of
third partles (including licdenseesor invitees of the Partnexrship
or the Team) .

]! (g) Improvements. "Improvements® or "Improvement” means
any aiterations, modifications, additions, or other construction,
development or improvement of any part of the Leased Premises or
Partnershlp Property which the parties jointly determine are
de51rdble for a first-class Major League Baseball facility.

g.2 ‘Partpnership Obligations - :
j (a) Genmeral Obligationg. The Partmership is hereby

des:.gmateci operator/manager of the Leased Premises and shall be
respomsxble for 'all Stadium Management unless such responsibility
is termlnated by the District pursuant to Section 8.8(e). Subject
to the provisions of Section 8. 10, the Partnership shall at its own
expenge, Repair and Maintain and operate all Repair Areas. The
Partnershlp shall obtain or provide, at its expense, all labor,
servxces, materials, supplies and eguipment needed to perform all

Stadlum Management, Maintenance, Iwprovements, and securlty. The

40
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Partnership shall not reduce, diminish or eliminate any equipment
or sérvices that it is required to provide under this Agreement

withct;ut the prior written consent of the District. The District
shallf provide the Partnership with a copy of all plans,
speci]:fications and other documents in the control of the District
neces"fsary to assist the Partnership in fulfilling its obligations
pursuant to this Section 8.2. The Partnership shall enter into and
comp]fete negotiations with the City and County of Denver, regarding
maz.nt:enance of pedestrian lighting, trees, trash receptacles and
s:.dewalks contiguous té the Leased Premz.ses The Partnership
agreels that the costs of such maintenance shall not be borne by the
D:.str&ct
}i (b) Standards. The Partnership shall Maintain, operate
and Repair the entire Leased Premises, Partnership Property and
Repaihr Area in a safe and first-class manner. : v

%l : (¢) Cleaning and Trash Removal. The Partnership shall
provi'de ongoing sweeping and trash removal services, and shall
prov1de Maintenance (including cleaning) of the Leased Premises,
Partnershlp Property and Repair Areas after all Major League
Baseball and Non- Baseball Events, and at all other times, as

neces”sary, during the Term and Grace Term, so as to Maintain the

‘Leasdd Premises, Partnership Property and Repair Areas in

conformity with the standard set forth in Section 8.2(b).

| (d) Emergency _Maintenance. The Partnership shall
prm?i“de for all necessary emergency maintenance of mechanical,
electirlcal and plumbing facilities of the Leased Premises and
Partnershlp Property which directly affect the public’s safe access
to or: use of the Leased Premises and Partnership Property,
1nclud1ng but not limited to the Stadium’s elevators and
escalators, for the duration of each Major League Baseball Game and
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’all Maj or League Baseball and Non-Baseball Events using the playing
fleld or stands.

! (e) WW The Partnership

shall cause all Maintenance and Repairs required to be performed by
the Partnership under this Article VIII to be performed promptly
and ?111gently, and in a good and workmanlike manner. The
Partnershlp shall plan, schedule and conduct such Maintenance and
Repalrs 80 as to prevent or at least minimize (1) inconvenience to
any peatrons, (ii) any reduction in seating capac:.ty at the Stadium,
(iii) any reduction in the number of spaces available in the
park:.ng facilitizes, and (iv) interference with the District’s or
Partrz?lership's use and enjoyment of the Leased Premises.
}% (£) Partnership’s Property. The Partnership shall be
responsible, at its sole expense,  for repair, operation and
malntfnnance of the Partnershlp Property, except for repair of such
propeitty necessitated by damage caused by the District.

}! (g) Game and Event Operations. On the dates of Major
Leagutle Baseball Games and~all baseball and Non-Baseball Events
which' are open to the publlc and use the playing field or stands,
beg:.nilung with the time of day by which an admlssz.ons ticket to
such games oxr events is required in order for the publz.c to enter
the Stadium or the Leased Premises, the Partnership shall be
responsible for: (i) providing and supervising all personnel,
‘inclucﬂiirig ushers; (ii) providing crowd control and management
- w1*~h11|1 the Leased Premises; (iii) providing and supervz.s:.ng first-
aid pu:sonnel to operate the first-aid facilities of the Leased
Premises; (iv) working cooperatively with the _City and County of
Denvez!i* to provide event security and emergency medical .assistance
durlng such games and events; (v) ““implementation of a
transportatlon management program substantlally similar to that

developed by the District’s consultants in cooperation with the
P !J= ,
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Partéership, neighborhood groups representing ' neighborhoods

‘affected by the use of the Leased Premises and the Partnership

Property, and the City and County of Denver, a copy of which is
attacied hereto as Exhibit G (the "Transportatlon Management
Progrgm"} - (The Partnership shall enter into and complete
negotlatlons with the City and County of Denver, regarding the
neces%az&r personnel to provide additional traffic control and
comply with all other requirements of the City and County of Denver
durlng Major League Baseball Games, baseball related events and
Non-Baseball Events. The Partnershlp agrees that the costs of all
personnel and dll other costs associated with the provision of
additional traffic control and compliance with all other
requl%ements of the City and County of Denver shall not be borne by
the Dlstrlct ); and (vi) providing all other services andimaterlals
necessary to fulfill its obligations under this Agreement-

Thls list is provided by way of example only and is not a
1:Lm1tat.lon upon the Partnership’s Stadium  Management
responSlbllltleB or any other obligations of the Partnership under
this Agreement.

i} §(h) Eg;igg_;g_ﬁigg;ig;. The Partnership”shall promptly
notify the District (orally first, then by written notice if
wrlttén notice alone is not practicable) whenever the Partnership
knows of or discovers any material defects in, damage to, or
destructlon of any part of the Leased Premises Partnership
Property or Repair Areas, or any dangers or hazards on the Leased
Premises, Partnership Property or Repair Areas. ) ~

| () Oblications Redardina Damaged Property.  The
Partnérshlp shall provide insurance, pursuant to the provisions of
Artlcle VI, to cover the repalr, restoration or replacement of any
Damaged Property. The Partnership shall ke responsible for the

paymeﬂt of all deductibles attendant to such insurance. To the
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exten? that such insurance is insufficient to coveé the costs of
any repalr, restoration or replacement of any Damaged Property, the
Partnershlp shall be solely responsible for such costs (including
the costs of all labor, supplies, materials and equipment). No
moneys in the Repairs Fund shall be used for the repair,
restov'ation or replacement of any Damaged Property if the damage is
the ,ﬂesult of the gross negllgence or 1ntentlona1 or willful
mlsconduct of the Partnership. ~ ;

ﬂ " (j) Public Art. Notwithstanding anything contained in
this Article VIII to the cdhtrary, the District shall create a fund
in the amount of $25,000.00, derived from public donations for art
work, I'wh:.c:h shall be used by the Partnership solely for the
purposes of maintaining and refurbishing the public art work paid

for by the District and -located on the Stadium Land. The

Partnership shall not be responsible for any wmaintenance costs

|
related to such art work in excess of this amount.

8.3 Plaving Field Maintenance and Repairs.
<{a) Plaving Field. As used in this Article VIII,

"Playﬁng Field" shall mean the infield grass, the outfield grass,
the 1nf1eld skinned area, the ground lying to the foul side of the

mfoul llnes of the playing field, the warning track, the sod farms,

the dugouts, and the bullpens

;{ (b) LMM&MMLM
Obligations.

%i (1) QEILBQmHElQI_LQQQHQ_Béﬁﬁhill_ﬁﬁéﬁgn During
any Major League Baseball Season, the Partnership shall be
respon51ble, at its expense, for the day-to- -day landscaping and
Malnteﬁance of the Playing Field and Stadium Land, and for the
costs . of all supplies . in connection with such day-to-day
landscaplng and malntenance (such as the cost of fertilizer and
grass seed) Nothing in  this Section 8.3(b) (i) shall be

L
b
ﬂ
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interpreted to mean that any Repairs of the “=laying Field, Stadium
Land or any part thereof or any repair, restoration or replacement
of anjy part of the Playing Field which becomes Damaged Property,
shall be included in the-Partnership’s day-td-day landscaping and
'Maintenance responsibilities.

;I (ii) - ' - L . The

PartnLrShJ.p shall be responsible for performlng and completing any
-;iay-to day landscaping and maintenance of the Playing Field and
Stadium Land required in connection with Off-Season Non-Baseball
Eventzxs, including any necessary preparation and conditioning of the
PlaYll!lg' Field before or during such Events, and the landscaping and
malnténance (including sodding and seeding) as may be required in
the Palirtnership’s reasonable judgment after such Events in order to
resto:lre the Playing Field to first-class major league condition.
Such Jrestoratlon shall be completed by the beginning of the next
Major ’] League Baseball Season after such Non-Baseball Events
occurrlng during the Off-Season. For Off-Season Non-Baseball
Events held by the District, the District shall promptly reimburse
the P{artnershlp (oxr cause a promoter or other third party to
relmburse “the Partnershlp) for the Partnership’s personnel and
materlal costs in providing such landscaping and maintenance and
for rezasonable costs associated with the repair or restoration of

any port::.on of the Playing Field which becomes Damaged Property as

-a result of an Off-Season Non-Baseball Event held by the District.

The Partnership shall supply the District and any promoters or
third parties designated by the District with itemized invoices fer

| . 5 . . . X
such giersonnel and material costs, including supportlng invoices

" for costs incurred in acdquiring materials. If the District

belleves that the Partnership is failing to perform its obligations
undexr th:.s Section 8.3 (b) (ii), the District shall promptly notify
,i

| 45




]

i
\

the Partnershlp, and the Partnership shall then be obligated to
cause 1ts groundskeepers to perform such duties.

8. 4 FPartnership’s Failure to Maintain or Repair. If the
Partnershlp fails to fulfill its obligations under this Article
VIII, hand if the District reasonably determines that the condition

‘in quéstlon, if not promptly remeédied, will pose a threat to the

health or safety of persons or property, the District shall
promptly notify the Partnership in writing of such failure,
expla;m.ng the reasons why the condition in question meets the
standard set forth in this Section 8.4, and give the Partnership a
reasonable opportunity to perform the Maintenance or Repair in
questllon If the Partnership fails to perform the work in a
reasonably prudent time and manncr despite such written notice from
the District, the District may (in addition to any other rights
which ;; it may exercise hereunder), at its e@lection, cause such
Maintenance or Repair to be perfoimed at commercially reasonable
rates and advance the costs for doing so. The Cistrict shall

thereupon promptly not:.fy the Partnership, in writing, of the

-nature of the work performed by the District (or its agents or

contractors) and the cost and expense incurred by the District in
perforltm.ng such Maintenance or Repair. Within thirty (30) days

- after | recelv:mg the District’s written notice the Partnership

shall: (i) reimburse the District for all such costs and expenses,
or (11) inform the District, in writing that the Partnership
dlsputPs the District's entitlement to charge such costs or
expenspas, in which case the District may consider the Partnership
in defiault and Proceed pursuant to the provisions of Article XI.
8'| 5 W@. The Partnership shall bear the cost of all
utllltles consumed or used in or on any Repair Area or in connec-
tion therewn,th (such as, by way of example and without limitation,

gas, steam, electricity, water, sewer, telephone, 'cable, trash
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- collection, etc.), except such costs agsociated with any Off-Season
Non- Baseball Event held by the District, which shall be paid by the
Dlstrlct or other user of the Leasad Premises or Partnership
Property'pursuant to Section 5.2(d). The parties shall endeavor to
avoid {waste in the use of such utilities, in the interest of
conserv:.ng resources. If there is any 1nterruptz.on in utility -
serv:.ces affecting the Leased Premises or Partnership Property not
caused by the Digtriet or its employees, Board members, agents or
representatlvns. the District shall not be responsible for such
1nterruptlon. and shall endeavor to actively assist the Partnersh:.p
in arranglng, with the appropriate provz.ders of such utilities, for
the prompt and complete restoration of such serv:.ce- In addition,
if and to the extent that the District has any cause of action for
damages or any other remedy against the providers of utilities for
losses ycaused by the interruption in utility services on the Leased
Prenu.ses or Partnership Property, the District shall assign its
rlght tc pursue such cause of action or other remedies to the
Partner‘shz.p. Notwlthstandlng the foregoing, the Partnership shall

_prov:.de, Maintain, Repair and regularly test the Stadium’s
emergency electrical back- up systems

8. 5

EY Wz&&;&m Durlng the Term and

Grace Term, the Partnership, with the District’s prior written

approval may make any improvements to the Léised Premises which do
not (i) adversely affect the Stadium aesthetics, structure or its
systems as determlned by the District; (ii) materially increase the
cost of Repairs to the Leased Premises or "Partnership Property;
(iii) va.olat:e any laws, ordlnances, or regulations; or (iv) have a
Matern.al Adverse Effect on the District. 1In constructing any such
1mpr:>vement;8, the P:S:\tnershlp shall comply with and is subject to
the pro{rlslons of this Agreement, including Sections 8.10, 8.15 and

i
!
i
i
i
!
i
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8.16. Notw:Lthstandlng anything to t:he contrary contained in this
Agreeme,nt the Partnership shall not be entitled to arnly advances or
relmbursements from the Repairs Fund for ary such improvements
constructed on the Leased Premises, unless expressly agreed to, in
wrltlng, by the District. If any such improvement is determlned to
be Par! ,nershlp Property, as agreed to by the District arnd the
Partnershlp, such improvement shall be subject to the purchase,
request for removal and abandonment provigions get forth in Section
2.4. Any such improvement constructed on the Leased Premises not
so determ:.ned by the District to be Partnership Property shall
become a part of the real property constituting the Leased Premises
and tltle thereto ghall be held by the District or ltS successors

i
in J.nt:erest = !

| (b) Alterations to the ParfnprﬁbiﬂLjL~QﬁilQQ§ The

Partnethn.p may wmake any interior alterat:r.ons, additions or

:merovements to the Partnership’s offices, at the Partnershlp 8
cost and expense, provided such alterations, additions or

improvements do not (1) adversely affect the Stadium aesthetics,
g
structure, or its systems, as reasonably determined by the

District; (ii) mater:.ally increase the cost ©f Repairs to the
!

Leased | Premises; (i

+

ii) violate any laws, ordinances, or

. 1 .-
regulations; or (iv) have a Material Adverse Effect on the

Dzstricii. The Partnershlp shall provide the District a written

notice | at least thirty (30) days prior to commencing any such

alterat-x.ons, additions or improvements, - together with reasonably
detalled plans and specifications for the proposed work and
estlmatelzd costs. The District’s receipt of such plans and
speclflcatlons shall not constitute any assumption by the District

-of any ir<=.~sp<:>ns:LI::J.:LJJ::y for their accuracy or sufflc.Lency, which

shall be the sole responsibility of the Partnersh:.p All such
alterat: ons, additions or 1mprovements shall be performed in a good

A
.!
|
3
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and wokaanllke manner, shall not cause damage to any part of the

Stadlum and shall be completed in accordance with all applicable
legal requlrements (including the procurement of any required
governmental permits). Before commencing any such alterations,
addltlons or improvements, the Partnership shall obtain and furnish
to the Dlstrlct, proof of compliance with all appropriate insurance
and boﬁdlng requirements as set forth in Article VI, as agreed to
by the 'District and the Partnership. The form of such bond and
A 1nsuranée policy and the surety oOr insurance carrier must be
reasonably acceptable to the District. In connection with any such
alteratlons, additions or improvements, the Partnership shall also
agree %n writing to 1ndemnlfy' the District (or make whatever
alternatlve arrangements are reasonably required by the District)
with respect to any liens or claims or notices for liens that may
be flled against the Stadium, the Leased Premlses, or the
’Partnershlp 8 leasehold interest in the Leased Premises arising out
of such alterations, additions or improvements. The affirmative
covenants gset forth in Section 8.16 shall also apply to any such
alteratlons, additions or improvements of the Partnership’s offices
performed in accordance with this sectiocn.

j{ {c) ion W i tadium. The Partnership

z
shall not make any alterations, additions or improvements, whether
interior or exterior, structural ©r non-structural, to any area of
the Legsed Premises other than the Partnership’s offices without
the Dlstrlct' prior written consent, which shall not be
unreasonably withheld. Notw1thstand1ng anythlng to the contrary
contalnad in this Agreement, the Partnership shall not be entitled
to any advances or reimbursements from the Repairs Pund for any
alteratlons, additions or improvements constructed on the Leased

j
Premises, unless expressly agreed to, in writing, by the District.
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the Partnershlp makes any alterationms, addltlons or improvements,,
to any part of the Stadium, except the interior of the
Partnershlp s offices, without the District’s prior approval, or
any alteratlons, additions ox improvements to the interior of the
Partnershlp 8 offices without prior notice to the District, in
v1olat10n of this Section 8.6, the District shall determlne whether
such alteratlons, additions or improvements shall remain part of
the St«;adlum ¢r be removed. If the District determines that such
alterations, additions or improvements shall be removed, the
Partnel;:shlp, at its cost and expense, shall cause their prompt
remova,L and shall restore the Stadium to its COIId.‘U"lOD prior to
any sucI:h alterations, additions or improvements. In addition, if
the Paxllt:nershlp cuts through or pierces or alters in any manner the
roof or exterior walls of the Stadium structure without first
obtaini ng the District’s written consent, the Partnership shall be
obllgaéed at the District’s request), ‘to restore the rocf and
exterlor walls to their prior condition at the Partnership’s sole
cost and expense. Further, the Partnership may be liable to the
D:_st:rn.c:t for consequential damages caused as a result of such
breach by the Partnership.

8.7 Partnership’s Personal _ Property. Prior to the
1nstalfatlon of any and all safes, telephone switchboards,
computers, or other heavy equipment which may be placed or
J.nstallied at the Stadium ‘by the Partnership following the
Commenc“ement Date, the Partnership shall obtain an engineering
reporti¥satlsfactory to the District, regardlng the affect of such
placement or installation upon the Stadium structure and shall
comply Wlth all provisions contained in such repocrt, including, but
not llmlted to, all provisions regarding the proper placement or

' lnstallatlon ©of such equipment. The.Partnership shall perform any

; |
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relnforcz.ng requ:.red for such installation ‘at the Partnership’s
cost and expense. The Partrnership shall install and place, at its
own expense, all items of personal property, fixtures or leasehold

i
1mprovements which the Partnership installs, places, or maintains

in the Stadium pursuant to this Agreement, and shall install and
place guch‘property, fixtures or improvements in settings which are
suff:.c::.ent in the District’s reasonable judgment, 'to absorb and
prevef{t vibration in or damage to the Stadium.- If such placements
or 1nstallatz.ons cause such vibration or damage, the Partnership

;shall at its expense, take such steps as the District may

reasonably direct to remedy any such condition.
8 8 Partpership’s Management Qualifications.

: Ei (a) Standards. The District has the right and
obllgai‘clon (pursuant to § 32-14-125 of the Act) to ensure that the
Partnershlp has experience, expertise and spec:.allzat::.on in the
managefment of and operation of sports, entertainment or convention
facilities sufficient to perform its Stadium Management
obligagtz.ons The Partnersh:.p has demonstrated to the District
that the Partnership, through ite own staffing or contracts with
third parties, has experience, expertlse and specialization in,
withou’{t limitation: : '

} (1) Ma;mtenance of"all HVAC, electrlc:al plumbing,

. and communlcatlons support gsystems;

(2) Custodial and groundskeeping operations;

| {3) Development and implementation of security
procedures for the physical protection of personnel and property on
the Le;sed Premises;

{4) Management of all administrative functions
associated with the Leased Premises, including, but not limited to,

: i,
operat ion of any computer based maintenance management system,

admlnlstratlon of the: purchas;ng system, coordlnatlon and reportlng

b
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of payroll and employee beneflts, and proper supervision of all

clerlcal staff;

| .
5 (5) Management and planning of all Maintenance and

Repai; operations;

(6) Management = of all audio, video,
telecqmmunications and scoreboard.facilities;

f (7) Management of all concession operations; and
i (8) Management of all parking operations.

Based upon this demonstration, the District has approved, by
resoluklon of the Board, the Partnership as manager and operator of
the Leased Premises. :

%f {b) ng;g;iggg_mgnggl. No later than March 31, 1995,
the Partnershlp shall present to the DlstrlCt a preliminary draft
of aitStadlum‘ Operations Guidelines and Policy Manual (the
"Operations Manual") reflecting the Partnership’ s proposed plan for
1mplement1ng' the proper cperatlon. of the Stadium, Partnership
Property'and Leased Premises. The final Operatlons Manual shall be
compleEed no later than July 1, 1995, and shall include a
dellneated policy regarding the use of all lighting on the Leased
Premises which policy address the concerns of the neighborhoods
affect%d by the Stadium to have all lighting, except that related

to securlty'purposes extinguished as soon as practicable following

any event held upon the Leased Premises.

% (c} Maintenance Mapual. No later than March 31, 1995,
the Partnershlp shall present to the District a preliminary draft
of a Malntenance and Procedures Manual (the "Maintenance Manual®)
which detalls proposed policies and practices the ~Partnership
1ntends to use to Maintain the mechanical and electrlcal equipment
wzthlnlthe Stadium, Partnership Property and Leased FPremises. The
final Malntenance Manual shall be completed no later than July 1,
1995, ‘and shall detail the routine and normal wmaintenance

K
i
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procedures to be used on each and every piece of equipment and the
proceéiures for monitoring compliance.

31} (d) QOn-going OQualifications. The Partnership must at
all times during the Term and Grace Term remain qualified to manage
the Leased Premises as a first class facility. So that the
sttrmct can adequately dlscharge its duties pursuant to Section
32- 14 125 of the Act, the Partnersh:.p shall notify the District of
slgnlﬁlcant changes in the management of the Partnership’s
malnténance and operation of the Leased Premises and Partnership

Property or any part of such ma:.ntenance and operation, as sget
forth in Section 8.8(a). o

i‘ (e) Termination of Stadium Management Responsibilities.
I£ durlng the Term or Grace Term, the District determlnes that the
Partnershlp has materially defaulted in its obligation to perform
or beqquallfled to perform all Stadium Management, the District
shall ‘notn.fy the Partnersh:.p of such default in accordance with the
prov1&1ons of Section 27.5.  The Partnership shall have the right
to contest only via the arbitration process described herein,
whethe* a default has occurred, is material, or has been cured. In
orderx to contest whether a default has occurred or is material, the
Partnersh::.p must provide written notice to the District of its
claim that the alleged default did not occur or isg not material
Wlthln thirty (30) days after receipt -of the notice of such default
from the District. 1In order to claim the default has been cured,
the Partnershlp must send written notice making such claim within
thlrty‘(BO) days after the alleged cure or the notice provided by
the Dlst:rlct whichever occurs 1ater.

Ail material defaults shall be cured by the Parthership within
thirty (30) days after notice from the District or within one (1)
year after notice from the District if the default (i) is not
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| capab’e of cure within thirty (30) days and (11) the Partnershlp is

worklng diligently toward cure.

Kn the event of a dispute between the District and the
Partnershlp as to whether a default has occurred, is material, or
has b?en cured, the District and the Partnershlp agree to submit
those matters to binding arbitration. . The arbitration shall be
llmlted to those issues and any procedural or evidentiary issues
that may arise in attempting to resolve those issues.

The arbltratlon shall occur in Denver, Colorado pursuant to
§§23-~ 22 201 et seq, of the Colorado Revised Statutes, except where
the provisions of that article conflict with this Agreement.
Colorado substantive law shall control. -

Any arbitration pursuant to this Agreement shall be conducted
before the Judicial Arbiter Group ("JAG"). If for some reason JAG
cannot or will not conduct the arbitration and the District and the
Partnershmp are unable to agree on another private company
provxd&ng services comparable to JAG, then the American Arbitration
Assoc1atlon ("AAA"). shall conduct the arbitration.

Upon a disagreement between the Partnership and the District
regardzng default the materiality of a default, or whether a
default has been cured, either party may commence the arbitration
by written demand to the other party with a copy to JAG. JAG shall
prov1d@ to the parties, within fifteen (15) days after the demand,

a 1lst containing an odd number of the names of at least five (5)

~potent1al arbiters. The parties, beginning with the Partnership,

shall each strike one name in turn until only one (1) name remains.
If 1tjns one party’s turn and that party does not strike a name
thhln“three (3) business days, then that turn is forfeited, and
the other party shall strike the next name. When only one (1) name
remalns, the remaining person shall be the single arbiter.

,1
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ibnce the arbiter is selected, an arBitration hearing shall be
commenced in no more than one hundred twenty (120) days. The
Colorado Rules of Evidence, as then in effect, shall control.
: Dn.scovery shall be perm:.tted as allowed by the Colorado Rules of
ClVll’ Procedure, as then in effect, except as those Rules conflict
with 11‘:.1118 Agreement. Scheduling of such disoovery may be
determlned by the arbiter, and any discovery d:.sputes shall be
flnally determined by the arbiter.

In any arbltratz.on pursuant to this Agreemeni, the arbiter
‘shall decide (either after reviewing only documents, or with a
hearlng, at the discretion of the arbiter) any pre- hearing motions
whlch the parties may file.

J.'n any arbitration conducted pursuant to this Agreement, the

arblter shall not discuss the arbitration or any’ part thereof with
any of the parties ex parte. .
’ Jln any arbitration conducted pursuant to this Agreement, the
arbltér shall express its decision in a writing to ke delivered to
each of the parties, which writing shall explain the reagsons for
the dEBClSlon The arbiter shall render a written dec151on on, and
dellvér the decision to the part:z.es within fifteen (15) days after
the ciose of the presentation of evidence by all the parties to the
arbltratlon R

Each of the parties to any arbitration hereunder shall bear
its own costs and fees and an equal share of the fees and expenses
of the arbiter and adm:.nz.stratlve fees of the arbitration.

Any party to an arbhitration conducted hereunder may seek
recons J.deratlon of all or any part of the original decision of the
arblter by filing a written request therefor with the arbiter and
servmg the same on all the other parties to the arbitration within
ten (10) days after the date of del ivery of the arbiter’s original
dec:.slon Any other party may file a written response to such
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request within ten (10) days after receipt of the request for
reCOSSLderatlon No further replies will be permitted. The
arblter shall consider any such request either based solely on the
documents filed or after a hearing, as he or she may determine in

his J% her sole *discretion. The arbiter shall issue a wrltten-

dec151on on any such request w1th1n fifteen (15) days after the
subm1531on of any response hereunder or within twenty (20) days
after the submission of the request for reconsideration if no
response is submitted.

4 There shall be no right to appeal from the final decision of
the arblter in any arbitration conducted hereunder, except on those
grounds set out in §§13-22-201 et seq. of the Colorado Revised

'Statutes Judgment upon any decision rendered by the arbiter may

be entered in any. court having jurisdiction and enforced in the
manner judgments of said court are normally enforced.

ff the arbiter shall find that there is an uncured material
defauit and the Partnership thereafter fails to cure such default
wz.th:.n thirty (30) days after the arbiter’s decision, then the
Dlstrlct shall have the right to terminate the - - management

respon81b111tles of the Partnership under'thls‘Agreement and retain

.separate management for the Leased Premises; provided, however,
" that Fhe District shall not be allowed to so termlnate the
management responsibilities of the Partnership as to a material .

default that cannot reasonably be cured within thirty (30) days, so
~long 'as the Partnership has promptly commenced such cure,
\dlllgent:ly proceeds in a reasonable manner to complete the same
thereafter, and effectuates such cure within one (1) year after the
arbltér 8 decision. If the arbiter does not find an uncured
materlal default, then there shall be no ilght Lo terminate the
management responsibilities of the Partnership based upon the
clalmed ‘default; however, such determlnatlon by the arbiter shall

1
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not affect the District’s other rights or remedies under this
Agreement - : =
' ;Ff the date upon which any such termination would be effective
falls within any Major Leaghe Baaeball Season during the Term or
Grace Term, the effective date of such términation shall be the
date of the Team’s final home game of such Major League Baseball
Season. Any such termination of management responsibilities shall
have{no effect upon the Partnership’s tenancy, rent and other
rlghta and obligations hereunder, including, but not limited to,
the Pertnershlp s -obligation to pay all costs of Maintenance,
Renalrs, Improvements, Alterations, and operatlons of the Leased
Premlses and Partnership Property (including the District’s costs
to hlre and maintain a substitute manager), throughout the Term and
Grace Term, which shall all remain in full force and effect.

8.9 Inspection by the District

% (a) District’s Right to Inspect. ' The parties
ackno&ledge that the District will have an ongoing obligation to
malntaln the integrity of the design of the Stadium and ensure that
the Leased Premises and Partnership Property are properly
Ma;ntdlned and Repaired throughout the Term and Grace Term. It
will be necessary for the District to perlodlcally inspect the
Lease& Premises and Partnership Property to be certaln that they
are belng maintained in a first-class manner. In upholding this
obllgatlon, the District shall have the right to inspect the Leased
Premlses and Partnership Property, at least annually, at times
agreed;to by the parties. If any such time cannot be agreed to by
the pgrties, the District shall be entltled to provide the
Partnershlp with written notice of such lnspectlon date. No later
than 13 days after receipt of such notice, the Partnership shall be
requlred to allow the District to proceed with its inspection of
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the ﬂEased Premises and Partnership Preperty, and Eooperate with
and assist the District during the course of the inspection.

E (b} Scope of Inspection. The District shall have the
rlght to inspect the entire Leased Premises and Partnership
Property and shall comply with all security prov1szons regarding
access to the Leased Premises: and Partnershlp Property in
condugtlng such inspections. " The Partnership shall, as part cf

{1

such securlty provisions, provide for District access to conduct
1nspectlons and shall cooperate fully with the District in its
conductlng such inspections. In the course of its inspecticns, the
Dlstrlct may hire mechanical, structural or electrical engineers,
or other experts to assist in making a determination that the
Leased Premises and Partnership Property have been Repaired and
malntalned as a first-class facility. The reasonable costs of any
1nspectlon, 1"clud1ng the cost of any engineers or experts retained
by the District, shall be borne by the Partnershlp. The District
shall submlt an invoice to the Partnership of all costs incurred in
any 1nspectlon within thirty (30) days after that inspection. The
Partnershlp shall be required to reimburse the District for all
such expenses within thirty (30) days of receipt of that invoice.
In the alternative, the Partnership may retain in its name, any
enginéers or experts designated by the District to assist in the
1nspect10n and remit payments directly to such engineers and

experts as agreed between the Partnershlp and those hired.

8 10 Repaixs Procedure.

ﬁ . {(a) Repairs Ownership. Any Repair, resulting, upon
ccmpletlon of the Repair, in the addition to the Leased Premises of
any component which shall be deemed to have, in the District’s sole
dlscretlon, an economic life longer than the years, or fractions
thereof, then remaining until the expiration of this Agreement and

I ‘
paid for by the Partnership or from the Repairs Fund shall be

!
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| Parthnership Property and shall be subject to the purchase, request
i

for #emoval, and abandonment provisions set forth in Section 2.4.

Any ‘Repalr resulting, upon completion of the Repair, in the
addifion to the Leased Premlses of any component which shall be
deemed to have, in the Dlstrlct s sole discretion, an economic life
shorLer than the years, or fractions thereof, then remaining until
the Explratlon Date, shall, upon the District’s election, become a
partaof the real property constituting the Leased Premises and
tltle thereto shall be held by the District or its successors in
1nte?est. No Repairs shall be performed which would have a

Mateflal Adverse Effect on the District.

éi (b) Conditions of Repair Work. On or before November

15, 1995 and on the 15th day of November of each succeeding year

durlng the Term and Grace Term, the Partnership shall provide the
Dlstrlct with a list of anticipated Repairs, w1th estimated budgets
and tlme tables for completing such Repalrs Except as provided in
Sect%on 8.13, the Partnership will not initiate any listed Repairs

. or any other Repairs the cost of which the Partnership in good

falth egstimates will exceed $100,000 w1thout obtaining written

-approval from the District, which approval 'shall not be

unreasonably withheld or delayed. Except as provided in Section

'8.13, as to all Repalr work, the Partnershlp shall ensure the

fulfillment of the following conditions:

’1 (1)  District Liability. Assurance to the

:DlstrlCt S8 reasonable satisfaction that the performance of any

Repalr work will not have a Material Adverse Effect on the
Dlstrlct ‘result in the necessity for the District to remit any
payment or result in any liability to the Dlstrlct

ﬂ (2) : o= Sub d
yggg;éga;mgn.m‘ The Partnershlp shall prov1de to the Dlstrlct-

annually on or before November 1 of each year during the Term and
1]
] =
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-Grace: Term, a list of contractors to be employed in connection with

Repairs to the -Leased Premises and Partnershlp Property for

Dlstﬁlct approval, which approval shall not be unreasonably

i wn.thl‘eld Failure of the District to disapprove of such list, in

wrltxng, within thirty (30) days after receipt by the District
shall be deemed an approval of the list of contractors. The
Partn%rshlp shall use reasonable good faith efforts to not employ
any Ecntractors who discriminate in “violation of applicable
federal state and local laws.

1 (3)

|

-Contracts, and
. The District shall be provided or have the opportunity to
rev1ew and inspect: (i) a complete set of plans and specifications
settlng forth all construction requirements. for the Repair; (ii)
copleL of all permits and requisite approvals of any governmental
bodie!iq necessary for the construction and use of the Repair; (iii)
an .e}%ecuted copy, if any, of the architecture contract and an

execui"ed copy, if any, of the construction contract; and (iv)
detalled budget and cash flow projections of the Repair costs and
a sche'adule of the estimated amount and time of disbursement of each
advange, if any. - :

} - (4)  Insurance. The Partnership shall have
dellvered to the District insurance policies or evidence thereof
prov1d1ng for the appllcabl= coverages and policy terms set forth
in Artlcle VI.

;! (c) v i m epairs Fund.
Subject to the provisions of Section 8. 10 (a) 8.10 (b), and 8.11,
the Partnershlp shall be entitled to use funds from the Repairs
Fund for the payment of Repair work on the Leased Premises and
Partnershlp Property. The Partnershlp may, in its discretion,
elect z1:0 perform any Repair and seek reimbursement from the Repairs

" Fund after completion or seek advances from the Repairs Fund to pay
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for ~the Repair construction as the work progresses. The
Partnershlp recognizes that the purpose of the Repairs Fund is to
nsure the availability of adequate funds to perfcrm Repair Work
throughout the Term and Grace Term. The Partnership shall exercise
pmde}zce in its use of the Repalr Fund. The District may withhold
its aﬁaprovai of advances or reimbursements from the Repairs Fund if

the P‘artnership does not comply with the provisions of Section
"8.10 (b) . Nothing in this Section 8.10(c) or elsewhere in this
Agree'nent shall be J.nterpreted as a llma.tatj.on upon the
Partnershlp‘“ obligation to perform all Repair work, at its sole
expen!se throughout the Term and Grace Term. The Partnership shall
not submit a request for advance from the Repairs Fund or part
thereof prior to completion of any Repair ox portion thereof for
whlch advance or reimbursement is requested By submission of the
request the Partnership warrants that to the best of its
knowledge, the Leased Premises or Partnership Property, is free and
clear of liens, claims, security interests or encumbrances (except
for such liens, claims, security interests or encumbrances

9|,

previously approved by the District or permitted pursuant to the
provis“sidns of Section 2.4) in favor . of the Partnership,
subco:’ltractors material suppliers or other entities’ making a claim
by reason of having provided labor, materials or equipment relating
to the Repair and that - the requlrements of any governmental
authcr:x.ty with jurlsdlCthn over the Leased Premises, Partnership
Property or both have been met. The District may refuse to consent
to payments from the Repairs Fund to such extent as may be
necessary to protect the District from loss because of:

i[ (1) Defective performance in effectuating the
Repalr or any part thereof; - :

§§ (ii) Third-party claims made or filed or reasonable
ev:.denfce indicating the probablllty of such filing; or

-

i
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i (iii) Failure of the Partnership tc make payments
properly to subcontractors for labor, materials or equipment.

If the District in its sole discretion determines that any work or
materlals do not conform to any approved plans and specifications

or sound building practices, or otherwise depart from any of the
requlvements of this Agreement, the District may require the work
to be stopped and withhold disbursements until the matter is
corrected In such event, the Partnership will promptly correct
the work to the District’s reasonable satisfaction.

‘ Upon completion of any Repair, the Partnershlp shall
prov1de or make available to the District a complete set of record
documents regarding such Repair.

Gllw

h (a) The Partnership will pay the District, on January
is5, f§96 $550,000.00. Thereafter, the Partnership shall make
annual payments to the District on January 15 of each succeeding

year Fhroughout the Term and Grace Term equal ta the previous

year’s payment plus an increase thereto _equal to the lesser of 4%
or the percentage difference between the average F.W. Dodge
Constructlon.Costs Index for Denver (computed by tallying all index
publlcatlons during the course of any given year and dividing that
sum by the number of publlcatlons made during the year) for the
calendar year prior to eacdh annual payment and the average index
for the year two calendar years prior to such annual payment (i.e.,
if the average index for 1995 equals 100 and the average index for
1996 equals 103, the January 15, 1997 payment would increase by 3%
from the January 15, 1996 payment; 3% being the lesser of 4% or the
percentage difference (3/100) between the 1996 and 1995 average
indexes). The amounts provided for in this éecticn 8.11{a) will
fund the "Repairs Fund'. The Repairs Fund shall be the property of
the Partnershlp, but shall be held by the District, subject £o the

i
I
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termsfof this Agreement. All interest earned on the Repairs Fund
shalllremain in the Repairs Fund and become a part thereof. The
Repalrs Fund shall be transferred and a351gned to the Partnership
upon the expiration of this Agraement so long as no Partnership
Default then exists and subject to the provisions of Section 8.12.
! If the F.W. Dodge Construction Costs Index shall
becomg unavailable to the public because publication is
dlscontlnued or otherwise, then a comparable index published by
the Unlted States government, any other governmental agency, or a
recoganEd construction publication shall be used, as agreed to by
the District and the Partnership.
The amounts required to be paid under this Section

.
I

8. ll(é%»correspond to the anticipated costs of repairs to the
Leasec‘l Premises and Partnership Property during the Term, and are
based upon an examination of vrepair histories for similar
faczlltles. The Repairs Fund will be maintained as a separate
escrowiaccount to be used solely for Repairs to the Leased Premises
and Partnersh:x.p Property and will not inure to the benefit of the

Dlstrfct.
ﬂ Notwithstanding, if a Partnership Default occurs during
the Term or Grace Term and is not cured upon the expiration or
termination of this Agreement. the Repalrs Fund shall not be
transferred and assigned to the Partnership until the Partnership

default is cured or otherwise resolved, and may be used by the

'Distrfbt, in its discreﬁion, to pay Partnership obligations which

have accrued and are owing to the District as of such date.

' (b) The Repairs Fund may be drawn only upon the
slgnarure of the designated signatory “or signatories of the
D:.stv:_i‘ct and the Partnership. Disbursement of funds from the
Repalrs Fund shall be made only with the District’s approval, which

shall not be unreasonably withheld. Notw;thstandlng anything in
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this Agreement to the contrary, the District shall have no
11ab111ty for any Repair, replacement or restoraticn, which shall
be pald for with funds in the Repairs Fund. The District shall
have no obligation to fund any Repair, replacement or restoration
to the Leased Premises or Partnership Property. The Partnership
remalns solely liable for the funding of all Repairs from all
sources available to the Partnership.

§ (c) To secure full performance of the Partnership’s
obligation to fund all Repalrs that relate to the Partnership’s use
of the Leased Premises and Partnership Property and full payment of
all amounts accrued and owing to the District upon the termination
or explratlon of this Agreement, the Partnership hereby grants to
the DlstrlCt a securlty interest in the Repalrs Fund necessary to
fund ll such Repairs ‘and satisfy all “such accrued paywment
,obligatlons The security interest shall be a first lien. The
Partnershlp shall not grant or permit any other security interest
in or llen on the Repairs Fund or any sums contained therein or
1nterest earned thereon. ' -

i

y (d) The Partnership shall relmburse to the Repalrs Fund
any amounts taken therefrom for any Repair or repair of Damaged
Property to the extent that the Partnership receives funds from any
source (including, but not 1limited to, insurance proceeds and
recovery from third parties) to reimburse it for costs and expenses
incurred in the performance of such Repair of repair of Damaged

Property

8.12 MMW& At the end of the Term

cr Grace Term, or upon termination of this Agreement, all sums in
the Repalrs Fund shall continue to be held in" a separate escrow
account, exclusively for the purpose of funding Repairs that relate
to the Partnership’s use of the Leased Premises and Partnership
Property {(except for Partnership Property removed by the
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' Partnérship) hereunder, until such Repairs have been completed, and

any remalnlng funds shall be returned to the Partnership. Nothing
ContalHEd in this Section 8.12 shall be interpreted to limit the
Partnershlp s obligation to bear the costs of all Repairs that
relate to the Partnership’s use of the Leased Premises and
;Partnershlp Property.

é i3 Emergency Repairs. If the Partnership reasonably
determlnes that the health or safety of persons or property will be
jeoparchzed absent the immediate commenc*ement of a Repair, the
Partnershlp may commence such Repair without the prior written
approval of the District. The Partnership shall provide the
D:.strlct monthly during the Term and Grace Term, a report of all
such Repalrs made by the Partnership. :

8 14 Competitive Process. The Partnership shall ensure that
contracts for the performance of any Repair work are fair and
competltlve Prior to being entltled to any advancements or
relmbursements from the Repairs Fund, the Partnership must provide
ev1dence, satisfactory to the District, of such competitiveness.
The Pctrtnershlp shall provide the District with an annual report
regardlng the participation of minority and women owned businesses
in t:he maintenance and repair of the Leased Premises. This report
shall be provided to the District on November 1 of rhe first year
after the Commencement Date and annually thereafter, on November 1
of eadh succeeding year during the Term and Grace Term.

8.15 Limitati iy - The making of any advance
by the District shall not constitute or be interpreted as either

I;
fa) ari approval or acceptance by the District of the work done

through the date of the advance, . {b) a representation or
1ndemn1ty by the District to any party against any deficiency or
defect in the work or against any breach of any contract.

Inspec'tlons and approvals of the plans and specifications, the

i

|
i
|
il
|
|
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workmanshlp and materials used in any Repair, and the exercise of
any other right of inspection, approval, or inquiry granted to the
Dlstrlct in this Agreement are acknowledged to be solely for the

prctectlon of the District’s interest, and under no circumstances

shall they be construed to impose any respcnslbz_llty or liability
of any' nature whatsoever ~on the Digtrict to any party. No
disburs ement: or approval by the District shall constitute a
representatlon by the District as to the nature of any Repair, its
constru{tct:.on Oor its intended use for the Partnersh:.p or for any
other person, nor shall it constitute an lndemnlty by the District
to the Partnership or to any other person against any deficiency or
defectci in any Repair or against any breach of contract.

8. 16 Affirmative Covenants. The Partmership covenants and
agrees with the District that while this Agreement is in effect,
the Partnershlp will:

| (a) Project claims and Litigation. Subject to the
Par/i?:ne:gship's actual knowledge, promptly inform the District of
(1) all material adverse charfiges in the financial condition of any
general contractor; (2) any litigation and claims, actual or
threatened, affecting any Repair, Improvement or any other repair,
replaceliment or restoration affecting the Leased Premises,
Partnex‘g‘ship Property, or the general contractor therefor, which
could matereally affect the successful completion of any Repair,
Improveément oOr any other repair, replacement or restoration
affectiﬂng the Leased Premises or Partnership Property, or the
ablllty of the general contractor therefor to complete the Repair,
Improvement or other repair, replacement or restoration, as agreed.

1‘ (b) ‘ £ im v jens. (1) Cause

all clalms against the Partnership, the Leased Premises or the

if

DlStrlCt for labor done and materz.al and services furnished in

connect:x.on with any Repair, Improvement or any other repair,
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replacement Oor restoration affectlng the Leased Premises or
partnershlp Property, including but not limited to any claims made
agalnst the District pursuant to § 31-26-107 of the Colorado
ReVLSed Statutes, to be fully pald and dlscharged in a timely
manner, (2) diligently file or procure the filing of a valid notice
of completlon of any Repair, Improvement or any other repair,
replacement ©r restoration affecting the Leased Premises or such
comparable document as may be permitted under applicable lien laws,
(3) dlllgently file or procure the filing of a notice of cessation,
or such comparable document as may be permitted under applicable
lien laws, upon the happeni.g of cessation of labor on any Repair,
Improvement or any other repair, replacement or restoration:
affectlng the Leased Premises or Partnership Property for a
contlnuous period of thirty (30) days or more, and (4) take all

s, reasonable steps necessary to remove all claims of liens against

the Leased Premises or Partnership Property or any rights or °
. interests appurtenant to the Leased Premises or Partnership
Property. Upon the District’s request, the Partnership shall make
such proper demands or claims upon or against laborers,
materlalmen, subcontractors, or other persons who have furnished or
claim to have furnished labor, gervices, or materials in connection
with any Repair, . Improvement or any other repair, replacement or
restoratlon affecting the Leased Premises or Partnership Property.

The Partnershlp shall, within ten (10) days after the filing of any
claim of lien that is disputed or contested by the Partnership, or
upon the flllng of any claim pursuant to § 38-26-107 of the
Colorado Revised Statutes, provide the District with a surety bond
issued’ by a surety acceptable to the DlStl‘lCt sufficient to release
the clalm of lien or to pay any amount claimed beyond any bonds
Obtaln&d by the Partnershlp pursuant to §§ 38-26-105 and 38-26-106
of the' Colorado Revised Statutes as required by Sec¢tion 6.10 of

(

I
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this A@reement, deposit with the District an amount gatisfactory to

_ the District for the possibility that the contest will be

unsuccessful or provide other security reasonably acceptable to
the Dlstrlct. If the Partnership fails to remove any lien or pay
any clalm on the Leased Premises or Partnership Property or provide
a bond or deposit pursuant to this provision, the District may pay
such llen or claim , or may contest the- validity of the lien or
claim, gnd the Partnership shall pay all costs and expenses of such

contest, including the District’s reasonable attorneys’ fees.

; ARTICLE IX
1 UNTENANTABILITY
9. l aiggxgggg_gig_ If the Sstadium is rendered untenantable
in whole or in any material part (as deflned in Section 16.1), then
for the period of such untenantability, the Partnership shall be
entltled to make arrangements for an alternate site for its Major
League Baseball Games during any such Major League Baseball Season
throughout the Term and Grace Term. Notwithstanding any provisions
herein %o the contrary, any such period of untenantability shall
not give the Partnership any right to terminate this Agreement,
unless ]jthe Stadium is rendered untenantable in whole or in any
material part within the last five (5) years of the Term or Grace
Term and a new lease agreement or long term extension (at least
give (S? years of this Agreement has not been agreed to between the

s c .
parties to this Agreement or their successors in interest.
|

9.2 Continuipg Obligations. Any period of untenantability

shall not relieve the Partnership of any of 1ts necessary Stadium
Management obligations hereunder; however, ‘the Partnership shall
not be obllgated to make any payments to the District pursuant to
Sectlonlé 2(b} and (c) for any such period of untenantability.

9.3 Rebuilding Obligations. If it becomes necessary for the

District to rebuild the Stadium, the District will only be required

|
|
|
| 68 -

!
]




ANy

i

I s
to comﬁlete such rebuilding to the extent it receives insurance

proceeds sufficient to effectuate the same. If such insurance

proceeds are not sufficient to cover the entire cost of rebuilding,
any rebuilding shall be as agreed to between the District and the
Partnership. '

i

. g The District shall receive and hold, in its name, all
insurance proceeds payable due to the destruc¢tion of the Stadium
from forces outside of the District’s control. If the Stadium is
not rebuilt after destruction, the District shall be ‘entitled to
disburse all insurance proceeds received as required by the Act.

§i The District shall have no obligation te rebuild any
portlon of the Leased Premises during the last five years of the
Term or Grace Term unless a new lease agreement or long-term (at
least ten (10) years) extension of this Agreement has been agreed
to between the parties to this Agreement or their successors in

intereé;. _ ‘ " s
| ARTICLE X

RIGHT OF ENTRY

Notwithséanding the provisions of Section 8.9 the District and
its agents and representatlves, with notice to the Partnership,
during the Term and Grace Term, shall have rights of access and
entry into and upon the Leased Premises and Partnership Property,
prov1ded any such entry does not unreasonably interfere with the
Partnershlp s operations. The District shall comply with all

"security provisions regarding access to the Leased Premises and

Partnershlp Property. The Partnership shall, as part of such
securlty provisions, provide for District access and shall
coopera;e fully with the District in its entry into and upcn the

Leased Premises and Partnexrship Property.

i

i
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! ’ ARTICLE XI
: . DEFAULT AND REMEDTES |

11.1 Default by the Partnership. The occurrence of any one

or more of the following““events constitutes a default by the
Partnershlp under this Agreement ("Partnership Default"):

W (a} Failure by the Partnership at any time to pay any

‘sums payable by the Partnership to the District hereunder within
ten {10) days after notice from the: District that any such payment
is past due if not paid when due; .
f (b) Failure by the Partnership tc obtain any advance
approval of or give advance notice to the District required by this
Agreem@nt prior to any material actlcn or omission by the
Partnershlp, '

Q (c) Failure by the Partnership to observe or'perform any
other . covenant agreement, condition or .- provision of this
Agreement, if such failure shall continue for more than thirty (30)
days after notice of such failure is given to the Partnership by
the District; 9rov1dgd however, that the Partnership shall not be

;
in default with respect to matters that cannot be reasonably cured

within' thirty (30) days, so long as the Partnership has promptly
commenéed such cure, diligently proceeds in a reasonable manner to
complete the same thereafter, and effectuates such cure within one

. (1) year after commencing such cure;

V (d) the Partnershlp admits in writing its inability to
pay 1ts debts as they mature, or makes an agssignment for the
beneflt of creditors, or applies for or consents to the appointment
of a trustee or receiver for the Partnership or for a major part of
its prcperty, ] B =

§ (e) a trustee or receiver is appointed for the
Partnershlp or for a major part of its property and is not
dlschaﬁged within ninety (90) days after such appointment;

i
i
i
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(£) bankruptcy, reorganization, receivership,
arrangement insolvency oxr liguidation proceedlngs, or other

proceedlngs for relief under any federal or state bankruptcy law,
or s:.m:.lar law for the relief -of debtors, are instituted by or
agalnst the Partnership, and, if instituted against the
Partnershlp, are allowed against it or are consented to by it or
are net_dlsmlssed within ninety (90) days after such institution;
or { ' 5. |
'(g) any action of the Partnership results in a Material
Adverse Effect upon the District or could so result with the
passage of time. _

: 11 2 District’s Remedies. 1If a Partnership Default occurs,
in addltlon to any other rights or remedies the District may have
at law Oor in equity, the District shall have the following rights:

ij (a) The District may enforce the provisions of this
Agreement and may enforce and protect the rights of the District
hereunder by a suit or suits in equity or at law for the specific

performance of any covenant -or agreement contained hereln, or for

‘the enforcement of any'other appropriate legal or equitable remedy,

lncludlng Tecovery of monetary damages (including consequential

damages) and all moneys due or accrued or accruing and not yet paid
from the Partnershlp under any of the provisicns of this Agreement,

.or any other relief or remedies to the extent permltted by law, by

filing a cause of action or actions for such damages, equitable
rellef of other appropriate remedies or relief from the Partner-
ship in any court of competent jurisdiction.

f' - (b) After the time when the Dlstrlct has given notice

~and any applicable cure period provided has explred if any sums

payable by the Partnership shall remain due and payable, or after
the time for performance by the Partnership of any other term,
covenant, provision or condition of this Agreement, or before the

5 ‘ 71
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explr;tlon of that time in the event of a bona fide emergency (in
whlch case the District shall only be required to give notice as is
reasoﬂable and practlcal under the circumstances), the District
may, Qt the District’ s election (but without obllgatlon), make any
payment required of the Partnership under this Agreement, or
perform or comply with any covenant or condition imposed on the
Partnershlp undexr this Agreement, as the District deems advisable.
The am%unt so paid plus the cost of such perfcrmance or compliance,
Plus 1nterest on such sums at the rate of four percent (4%) above
Colorado National Bank’s (or its successor bank(s)) prime lending
rate,A'shall be deemed to be addltlonal rent payable by the
Partnershlp immediately upon demand. No such payment, performance~
or compllance by the District shall constitute a waiver of default
or of any remedy for default. The District may, with notice to the
Partnershlp and at any time or from time to time, charge, set off,
and otherw1se apply all or any part of any costs incurred by the
Dlstrlct in connection with its performance of the Partnership’s
obllgatlons against any of the District’s obligations now or in the
future.
§ (¢} Upon a default by the Partnexship in éerforming its
Stadidh Management functions and after a determination that such
default is a material default puréﬁant to the provisions of Section
8.8, éhe District may terminate the Partnership’s management
authogkty and res§6n81b111t1es undexr this Agreement. Termination
of the Partnership’s management authorities and responsibilities
pursuant to this section shall not relieve the Partnership of any
of lt; other obligations under this Agreement, lncludlng but not
limited to its obligation to occupy the Leased Premises for the
Term, to continue to make the payments as set forth in Section 4.2,
to bear the costs of all Repalrs, Improvements, Maintenance, and

operatlons of the Leased Premises and Partnership Property,

%
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incluaing, but not limited to the cost to employ a substitute
operator/manager and to fund the Repairs Fund pursuant to Section
8. 11(a) In addition, the District shall be entitled to recover,

in addltion to all other damages to which it may be entitled

pursuant to this Article XI damages equal to the District’s costs
and expenses incurred in obtaining, and retaining until the
expiration or termination of this Agreement, replacement management
serviées for the Leased Premises and Partnership Property.

§ (d) The District may retake possession of the Leased
Premiges without terminating this Agreement.

’ﬂ (e) No termination of any or all of the Partnership’s
rlghts under this Agreement shall deprive the District of any of
its remedles or actions against the Partnership for past or future
rent 6r other sums due from the Partnership hereunder, nor shall
the br::.nglng of any action Ffor rent or other sums or other
Partnershlp Default be construed as a walver ‘of the rlght to obtain
posse 31on of the Leased Premises.

% (£} The District may cxer01se any of its remedles
hereundez' with or without exercigse of its right to terminate
hereunder No action on the part of the District shall be deemed
to be“a termination of this Agreement unless expressly stated by
the District to be intended to be a termination.

g = (g) 1If any conduct of the Partnership in violation of
this Aigreement results in a default by the District of any of its
obligations under the Bonds, the District may, in addition to any

‘other'?emedies it may have hereunder, recover from the Partnership

. ! . . .
any c&nsequential damages suffered by the District as a result of

such default including but not limited tc all sums which the
Dlstrlct shall be held liable to pay to any city, state or federal

taxlng'authorlty, or any holders of the Bonds. Notwithstanding the
foregoing, payments expressly required to be made by the
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Partnershlp under this Agreement or expressly agreed to in writing
by the District shall not create any Partnership liability or right
of recovery by the District hereunder.

{E (h) The District shall not be required to post any bond
in connection with any action or proceedlng filed. by the District
to eniorce Article XIII of this Agreement.

11 3 Default by District. The occurrence of any one or more
of the following events constitutes a default by the District under
this Agreement ("District Default"):

? (a) Failure by the District at any time to pay any sums
.payabte by the District to or on behalf of the Partnership
hereunder within ten (10) days after notice from the Partnership
that eny such payment is past due if not paid when due (no advance
or re:i}.mbursement to be paid to the Partnership pursuant to Article
VIII shall be considered due until such time as all conditions
precedent to the Partnership’s (or any third party’s) entitlement
to suvh advance or reimbursement have been satisfied);

ﬂ (b) Failure of the District to observe or perform any
other' covenant, agreement, condition or provision of this
Agreeﬁent if such failure shall continue for more than thirty (30)
days after notice of such failure is given to the District by the
Partnershlp, provided, however, that the District shall not be in
default with respect to matters that cannot be reasonably cured
wlthln thirty (30) days, so long as the District has promptly
commeﬂced such cure, diligently proceeds in a reasonable manner to
complete the same thereafter, and effectuates such cure within one
(1) year after commencing such cure.

t {c} A trustee or receiver is appointed focr the District
or for a major part of its property and is not discharged within
nlnety (90) days after such appointment or;

l
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J - {d) Bankruptecy, reorganization, - eceivership,

arrangement insolvency or 1liquidation proceedings, or other
procemdlngs for relief under any federal or state bankruptcy law,
or 51mllar law for the relief of debtors, are instituted by or
agalnst the District, and, if instituted against the District, are

Tallowed against it or are consented to by it or are not dismissed

w1th1n ninety. (90) days after such institution.
}1 Partnership’'s Remedjes.

i (a) If a District Default occurs, the Partnership’s sole
remedj hereunder shall be a suit or suits at law for recovery of
monetary damages (including consequential damages) and all moneys
due or to become due from the District under any of the provisions
of thls Agreement. The Partnership may enforce and protect such
rlghts by filing a cause of action or actions for such damages in
any céurt of competent jurisdiction within the boundaries of the
District. The Partnership shall have no right to terminate this
Agree&ent and is entitled to no equitable remedies as a result of
any ﬁ%strict Default; provided, howevei, nothing herein shall

‘preclude the Partnership from seeking injunctive relief against the

District.

ﬁb) In the event the District breaches the provisions of
Sectz_on 3.2 by failing to have the Leased Premises available for
use by the Partnership on ‘or before April 6, 1995, and the
Partnershlp is required to ‘play and actually plays its Major League
Baseball Games at another facility, the Partnership shall be
entltled, as its exclusive remedy, to liquidated damages of
$50,000.60 per day from April 6, 1995 until the Leased Premises are
made available for use by the Parthership. The Partnership shall
not, by deferral of the Commencement Date by the Partnership
purau#nt to Section 3.2 or otherwise, be entitled to liquidated

i
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damaces subsequent to the date the Leaséd Premises are made
avallable for use by the Partnership. s

111.5 General Provisions. s

; (a) No right or remedy herein conferred upon, or
reserved to the District or the Partnershlp is lntended to be
exclusive of any .other right or remedy, but each shall be
cumulative and in additicn to every other right cr remedy given
herelh or now or hereafter existing at law, or in equity or by
statute.

}1 (b) No waiver by either party of any breach of
obllgatlons, agreements, or covenants herein shall be a waiver of
any subsequent breach of any obligation, agreement or covenant, nor
shall any forbearance by either party to seek a remedy for any
breach by the other party be a waiver by such party of any rights
or rémedles with respect to such or any subsequent breach, nor
shall any express waiver by either party be deemed to apply to any
othnr existing or subsequent right to remedy any default by the
:other party, nor shall any waiver by either party of any default or
breach by the other party in the performance of any of the
covenants or obligations of such other party under this Agreemernt
be de@med to have been made by the party against which the waiver
is sought to be charged unless contained in a wr:.t:nng executed by
such party.

J (c) In the event that either party fails to pay any
payment required hereunder when due, then, without limiting any
otherirlghts of the non-defaulting party, the defaulting party
shall be liable for interest thereon at the rate of four percent
(4%) above Colorado National Bank’s (or its successor bank(s))
prlme lending rate from the date that such installment was due

untll the date paid in full
]
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SURRENDER OF LEASED PREMISES
12.1 General. Upon the expiration or termination of this
Agree%ent (by lapse of time or otherwise) the Partnership shall
peaceably deliver up and surrender the Leased Premises to the

‘District in good order, Malntenance and Repalr The Partnership
i
shall surrender to the District all keys for the Leased Premises at

shall ‘notify the District in writing of all combinations of locks,
-aFes and vaults, if any. The Partnership’s obligations to observe
and perform the covenants set forth in this Article XII shall
surv1ve the expiration or earlier termination of this Agreement {(by
1apse of “time or otherwise); provided however, that if the

Partnershlp has a continuing obllgatlon upon expiration or

termlnatlcn of this Agreement, to perform or complete any

‘ Repalr(s) alterations or Improvement(s) and the Repairs Fund
T ~ contamns, in the District’'s sole discretion, adecuate funds to
complete such Repalr(s}, alterations or Improvement(s), the
Partnershlp may surrender the Leased Premlses, waive claim to all
or that portion of the Repalrs Fund required to cover the cost of
such ﬂepalrs, alterations or Improvements pursuant to Section 8.11
or elsewhere in this Agreement, and be relieved of all liability
for the performance or completion of such Repair or Improvement.
;2 .2 Egzgggzgh;g_g“_fzggéxgx. At the expiration or
termiration of this Agfeement (by lapse of time or otherwise), all
structures and fixtures incorporated into the Leased Premises shall
be deemed a part of the Leased Premises and the same shall not be
removed except that upon the expiration or termination of this
Agreeuent, Partnerehlp Property, or any part thereof, shall be
incorporated into the Leased Premises only if such Partnership
Property is purchased by the District at the then fair market

|
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value, as determined pursuant to Section 2.4, for such Partnership

Property * The District may require the Partnership to remove the
Partnershlp Property, or any part thereof, which the District has
not purchased and the Partnership has not voluntarily removed upon
the expiration or termination of this Agreement, from the Stadium
Land.’ Subject to the provisions of Sectlon 2.4, if the Partnership
Property, Or any portion thereof designated. by the District, is not
removed from the Stadium Land within a reasonable time after the
District’s written request to so remove, not to exceed ninety (90)
daysI the Partnership Property, or designated portion thereof,
shall be deemed abandoned, and shall, at the District’s election,
become part of the real property constituting the Leased Premises,
with tltle thereto held by the District or its successors in
1nterest. Thereafter the Dlstrlct may, at its option, (a) cause
that property to be removed at the Partnership’s expense, (b) sell
all oﬁ any part of such property at public or private sale, Wlthout
notlce to the Partnership; or (c) declare that title to such
property shall be deemed to have passed to the Digtrict.

12 3 Abgnggn;gg;gggggdngxgm;ggg The Partnership shall not
vacate or abandon the Leased Premises at any time cduring the Term
or Grace Term. If the Partnership does so vacate or abandon the
Leased Premises or is dispossessed by process of law, any
»Partnershlp Property which may be left on the Leased Premises
followmng such abandonment or dispossession shall be deemed to have
been * andoned by the Partnership, and in that event such property
shall' be disposed of by the District in accordance with the
prov1glons of Section 12.2. The Digtrict agrees that the
Partnérshlp shall not be deemed to have abandoned or vacated the
Leaseﬁ Premises during any Off-Seasor, so long as the Partnership’s
Stadlum Management obligations are being performed by the
Partnershlp or a replacement manager for the Leased Premises if the
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Partnershlp has been terminated as manager pursuant to the
provisions of Section 8.8.

’} ARTICLE XITI

f RELOCATICN OF TEAM

,The Partnership acknowledges that the District will be
1rreparably harmed by the relocation of. the Team to a location
other than the Leased Premises during the Term of this Agreement.
Accofdiﬁgly, the Partnership agrees as follows:

} (a) The District does not have an adequate remedy at law
for breach of this Article XIII.

(k) Except during any period of untenantability pursuant
to Article IX, temporary taking pursuant to Section 16.3 or
deferral of the Commencement Date pursuant to Section 3. 2, the
Partnershlp shall not apply to the National League for approval to
allow the Team to play any Major League Baseball Game anywhere
other than in the Stadium during the Term.

(c) The Partnership recognizes that the Stadium is being
constructed the sales tax was imposed, and the bonds were issued
solely to bring the Team and the franchise to the District, and
agrees that in the event of a violation of this Article XIII, the
,Dlstrlct shall, without posting any bond, be entitled to seek and
obtaln an injunction from the District Court of the City and County
of Denver, Colorado, or any other court of competent jurisdiction,
to enjcnn any violation of this Article XIII. Additionally, the
D:.str:x.ct shall have the right to enforce any breach of Sections
5. 1(3) or 24.6 through specific performance as provided in Section
11. 2(a) or otherwise as provided in this Agreement .

ARTICLE XIV
- SALE OF FRANCHISE

Gl

} : ;
/Upon sale of the Franchise or 80% of the beneficial interests

in the Partnership during the Term, or Grace Term, the Partnership
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shall pay to the District an amount equal to 2% of the net profit
reallzed by the Partnership or the selling partnersg or beneficial
owners of the Partnership, as the case may be, not to exceed $2
mllllon Net profit shall be the gross proceeds of the sale less
caplral contributions (or capital contributions of partners selling
the:.r beneficial interests) to the’ Partnership, plus a five percent
(5%) !lmputed annual return on such capital contrlbutlon(s) and
less Partnershlp debt if such debt is not assumed or paid by the
purchasz.ng entity. The sale of the Franchise or 80% beneficial
1nterti..sts in the Partnership to any person or entity (or any
afflllate thereof) who is a partner or a stockholder of a partner
on the date of this Agreement and who has been a partner or a
stockholder of a partner in the Partnership for at least three (3)
years' prior to the subject sale will not trigger this profit
sharlxtlg provision. Individual sales of the Partnership interests
in the Partnership and sales of stock of the general partner of the
Partnershlp will not trigger this proflt sharlng provision,
provz.ded such sales do not result in the sale of 80% or more of the
benef:.cn.al interests in the Partnership to a person or entity or
related persons or entities that have not been a partner or
partners in the Partnership for at least three (3) years prior to
the initial sale, subseguent to the Commencement Date, of any
beneflc:Lal interést to such person(s) or entity(ies). Nothing in
th:.s Artlcle XIV shall be interpreted as limiting the Partnership’'s
obllga‘;tlons or the District’s rights set forth in Article XIIT.

| ARTICLE XV

f ASSTGNMENT

'I’he Partnership shall not assign this Agreement, except with
the prior written consent of the District which consent may be
withheld at the sole discretion of the District. Notwithstanding
the féregoing, it is agreed that the District will consent in




"

wrltlng to an a331gnment of ‘this Agreement to any person, firm,
corporatlon or entity which acquires the Franchise now held by the

Partmershlp in accordance with applicable Major League and National

League rules and regulations and subject to the prior compliance
with ell the provisions of this Agreement, including the provisions
of Agticle XIII; provided such assignee assumes unconditionally in
wr:.t:.ng in advance all of the Partnership’s past, present and
future obligations hereunder and agrees to be bound hereby. Upon
the effectlve date of any such assignment, provided the District

has recelved from the Assignee the written assumption of

‘obllgatlons referred to in the previous sentence in form and

substance satisfactory to the District, the Partnership shall have
no further liability hereunder,

{  ARTICLE XVI
{ \

;16 1 Termipation for Condemnation. In the event that any

material part of the Leased Premises shall at any time during the
Term ?be taken by exercise of the power of eminent domain
("Condemnatlon"), whether by formal condemnation proceedings or by
purchase under threat of exercise of the power of eminent domain
proceEdlngs, this Agreement shall terminate on the date on which
posse%szon is reéuired £o be delivered to the condemning authority.
Az used herein, a "material pert" shall mean any loss of Stadium
seatlng in excess of a number of seats having a face ticket price
equal to 10% or more of the aggregate face ticket price of all

‘seats in the Stadium, loss of any material pertion of the concourse

areaﬂ or the failure of.the District, within twelve (12) months

after“ any Condemnation of parking facilities on the Leased
Premiées, to have on Ehe Leased Prem;ses or adjacent land at least
seventy five percent (75%) of the parking spaces that were
avallable to the Partnershlp immediately prior to the Condemnation,
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lnCludlng Spaces acquired with condemnation proceeds as provided in
Sectlon 16.5.

Notw1thstanding, the Partnership may elect in its sole
dlscfetlon to treat any loss as not a "material part" of the Leased
Premlses and this Agreement will not terminate upon such Condemna-
tlon. The Partnershlp must make any such election within fifteen
(15) days after an award of immediate posgession of the condemned
portlcn of the Leaged Premises to the condemning authority and must
pIOVIde written notice of such election to the District within that
sametflfteen (15) ‘days. If this Agreement terminates pursuant to
the prOVlSlOnS of this Section 16.1, all rights, obligations and
llabllltles of the parties hereto shall end as of the effective

‘date of such termination, without prejudice to any rights which

have accrued prior to such termination.

Eﬁs 2 Performance of Work. If there shall be a Condemnation
and this Agreement shall not terminate as a result thereof in
accogdance with the provisions of Section 16.1, the District shall
ende&vor to perform any and all work necessary to restore the

,Stadlum to a complete architectural unit suitable for the

PartnErshlp S use in as expeditious a manner as possible, with the
costsuof such restoration to be borne as agreed to by the District
and the Partnership, provided, however that the District shall have
no ohllgatlon to perform such restoration unless and until an
agreement regarding costs is reached. All prcceeds of any
condemnation award or settlement shall be used to pay for costs of
resto&atlon, including, but not limited to, the purchase of any
necessary additional real property.

#6 3 Temporary Taking. In the event of any temporary taking
of the Leased Premises or any portion thereof for public use, this
Agreement shall not terminate by reason thereof, and the rights and

obllgatlons of the partles shall continue in full force and effect
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as provided herein except that during any period of a temporary
tak:.ng of the Stadium or a material part thereof (as defined in
Sectlon 16.1), the Partnership shall bhe entitled to make
arrangements for an alternative: gite for its Major l.eague Baseball
Game play:.ng dates, and the Partnership ‘shall be relieved of its
Stad:.um management responsibilities during the period of such
temporary taking to the extent such management responsibilities are
lnconsn.stent with the terms of the taking, and shall not be liable
for payment of rent as set forth in Sections 4.2(b) - (f) during
the time of such temporary taking.

The Partnership shall be entitled to make a separate claim
aga:.nst the condemning body for an award of any damages sustained

by 1t as a result of such temporary taking.

z :16 4 mw The Partnership is aware of and

acknowledges the District’s agreement with the City and County of

Denver regarding future construction of Broadway across the parking
fac:.llt:.es, which construction by the City and County will reduce
the number of parking spaces on the Stadium Land. The District
shall use reasonable efforts to replace such lost parking but shall
have no obligation to pay any costs of replacemen: of such lost
parkmg facilities in excess of the proceeds received from the City
and County of Denver pursuant to the current agreement. Replacement
parkn.ng facilities may be constructed as agreed by the District and
the Partnersh:.p '

%6.5 QQBWW If more than five
perceﬁt (5%) of the parking spaces located cn the Leased Premises
at the time of any Condemnation are taken by such Condemnatlon, the
D:Lstr*iz.ct shall use the proceeds received as a result of the
Condquleatlon to construct on the remaining Leased Premises s OF
acqui:i*e on adjacent land, substantially similaxr parking facilities

, to t:he extent possible with such proceeds.

L
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| SALE OF STADIUM LAND AND PURCHASE OPTION
Sectlon 34-14-129 of the Act provides that the District cannot
sell the Stadium Land to any buyer other than a quallfled" buyer.

The D&strlct shall accept input from the Partnershrp as to what
criteria will define a "qualified®™ buyer during the Term or Grace
- Term. % The Board, however, shall have the ultimate authority to
determlne, in its gole discretion, what criteria will define a
'qual¢f1ed" buyer.

[f at =any time during the Term or Grace Term the District
proposes to sell the Leased Premises to a third-party offeree, the
Dlstrlct will first give the Partnership a written offer to sell
the Ieased Premises to the Partnershlp on the same terms and
conditions on which the District proposes to sell the Leased
Premlées to the third-party offeree. The Partnership must provide
L the Dzstrlct with a written acceptance or rejection of such offer

; within thirty (30) days after receipt. Failure to provide such
accepéance or rejection within that time shall be deemed a
re]ectlon of the District’s offer and the District ghall thereupon
be enéltled to proceed with its sale to the third-party offeree
upon éhe terms and conditions of the original offer. If at any

_ time durlng the Term or Grace Term the Partnership shall desire to

ri: :'purch@se thé‘Leased Premises, the District will negotiate in good

# faith to sell the Leased Premises to the Partnership, subject to

all r&les, ordinances, regﬁlétlons, laws or other agreements by

which the District is or may be bound. If the Partnership accepts

any contract for sale from the District, notwithstanding anything

in this Agreement to the contrary, such Contract shall be
,specigically enforceable by each party against the other.
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i STADIUM SECURITY AND CROWD CONTROL

:18.1 Event Security.  The Partnership shall provide, at its
expeﬂse, at all Major League Baseball Games, baseball related
events and Non-Baseball Events such security, traffic control,
polzce, and crowd control personnél as shall be required for such
purposes, except that such securlty, traffic control, police and
rrowd control for the District’s Off-Season Non- -Baseball Events
-shall be at the District’s or other user’'s expense. The
Partnershlp will permit the District to or will itself utilize the

Partnershlp s security and crowd control administrative personnel,
and the District shall be required to utilize such personnel for
superv1510n of security at the District’s Non-Baseball Events.
‘ 118 2 Twenty-Four (24)-Hour Security. The Partnership, at its

expense, will provide such security guards and night watchmen as
mnay %easonably be necessary in orxder to provide tﬁenty—four (24)
,hour per day, year-round, prctection and security ‘of the Leased
Premxses and Partnership Property.
r! ARTICLE XIX
?1 = BONDS
119 1 Bond Constraints. Other than payments requlred to be
made under this Agreement or expressly agreed to in writing by the
Dlstrlct, the Partnership shall not make or agree to make any
payments to, or for the benefit of, the District that would be
conszdered used, directly or indirectly, to pay principal of, or
1nterest on, the Bonds for purposes of the private security or
| payment test of section 141 (b) (2) of the Internal Revenue Code.
Such payments may lnclude, but are not limited to:

(1) Payments for the lease or purchase of property

"from the District or any related party of the District;
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f? (2) Payments for services provided by the District

or any related party of the District, other than payments of
generally applicable taxes, and

f‘ (3) Payments to third parties that directly or
1nd1rectly benefit the District or- any related party of the
Dlstrlct

1

|!

'by thls section shall be deemed to have a Material Adverse Effect

on the District, unless the DlStrlCt 8 pr“or written consent to
such payment has been ngen.

ﬂ19.2 Pefeasance. The District intends to de31gnate certain
revenue received by the District, as the District determines in its

i For purposes of this Agreement, any payment that is prohibited

sole[ discretion, to be deposxted in a ‘reserve account (the
"Defeasance Account"), which account will be used to pay the
Dlstrlct's debt service pursuant to the Bonds. The District will
contlnue to deposit funds in the Defeasance Account until the
account contains funds sufficient to satisfy all of the District’s
remafnlng debt service pursuant to the Bonds until fully defeased
as prov1ded in the documerts relating to the Bonds (the "Defeasance
Date")
"19 3 , , lteratic , ion
to the Defeasance Date, no Repair, improvement or alteration shall

be 1ncorporated into the Leased Premises by the Partnership or any
of fts employees, agents, representatlves, or independent
cont£actors, if such Repair, improvement or alteration would, upon
1ncorporatlon into the Leased Premises, have a Materlal Adverse
Effect on the District. Any such incorporation of a Repair,
Almprcvement or alteration into the Leased Premises by the
Partn@rshlp without prior notification to and written consent by
the EustrlCt as provided in this Agreement or contrary to any

dlrectlon from the District to not 1ncorporate such Repair,
i .
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impr?vemént or alteration shall subject the Partnership, in
addltlon to any other remedies to which the District may be
entltled hereunder, to damages as set forth in Section 11. 2{qg) .
The Dlstrlct may, in its discretion, require the Partnership to
remoge any such Repair, improvement, or alteration from the Leased
Premises.

ARTICLE XX
l =
]I CONCESSIONS |
]20 1 Partnership Rights. Except as expressly provided in -
this ' Agreement including Sections 4.2 (d) (e) and (£), the

Partnershlp shall have all rlghts to the concessions operated on
the Leased Premises, 1nclud1ng the right and duty to select
conce551ona1res and to negotiate and enter into concession
agreements for the Leased Premises for a term no longer than the
Texrm. =

,:zo 2 W&agmm The District
‘ shalllconstruct the portion of the concession areas as described in
Exhlblt D and the Partnership shall construct and furnish the
portlon of the conce531on areas as described in Exhibit E. The
Partnurshlp s obligations under this section shall be accomplished
by one or more separate contracts among the Partnership, its
contractc*s and its vendors, and the District will coordinate the
performance of the Partnership’s obligation under this section with
the p@rformance of its own obligations.

20 3 Concessgionaire Agreement. The Partnership will obtain,
or has obtained through a competitive process, a concession
agreement that will provide: (a) the concessionaire will service
all e&ents at the Stadlum, 1nc1ud1ng Non-Baseball Events sponsored
by the District, on the same terms (including concession
commissions) as baseball related events; (b) the concessionaire

il . . . .
will clean and Maintain all concession areas; {(c) the concession-
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aire ”p:ill name the Distr. st and the Partnership as insureds, as
approprlate, in all insurance policies required to be held by the
concessxonalre pursuant to the concession agreement and this
Agree%ent- ‘{d) the concessionaire and the Partnership will
1ndem£1fy the District in connection with the operation of the
conce§81on areas and in connection with all concession activities;
and ‘e) the Partnership will determine the prices and quality of
the products sold by the concessionaire, and the Partnership will
determlne the products to be sold.

20 4 M}__ﬁm@g The Partnershlp axgrees to not
construct or place concession stands, portable or other, in the
Stadlum that will unreasonably restrict the view of the Playing -
Field from the main concourse of the Stadium.

:
20.5 Student Movers Bar/Restauyant Operationms. If an

- operator other than the concessionaire under the concession

agreemgnt in Section 20.3 is contracted with by the Partnership for
|

operat&on of the Student Movers bar and restaurant and such

operator requires support fac1llt1es additional to those encom-

‘passed in the Development Documents, the operator so contracted

with ahall be responsible for the cost of conétructing" and
equipping such support facilities, subject to the provisions of
thig A%reement, including, but‘not~limited to, obtaining District
appfoval, where required, and the prohibitions against the
incorpbration of any additional facilities into the Leased Premises
which would have a Material Adverse Effect on the District.

2b.6 Environmental Respongibilities. The Partnership shall

encourége its concessionaires .to demonstrate an environmental
awarengss by managing their operations to include recycled and
recyclable paper and plastic products and no toxic cleaners in
their operatlons and otherwise practice on-going environmental
awareness.

|
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ADVERTISING AND SIGNS fl
21.1 W Subject to the prov:.s:.ons of Sections
25.9 and 26.5 herein, the District shall provide the supports and

!
power‘ outlets for all advertising signs, an outdoor message board,

W

and s:.gns of a purely informational nature (such as exit signs and
d:.rect:.onal signs) in the de31gnated locations specified in the
Development: Documents. Subject to the provisions of sections 21.4,
25.9 ﬂand 27.2 herein, the Partnership sha’l have the exclusive
right to: (a) sell and at its sole expense create, ingtall and
malnt[aln such advertising panels and maintain signs and other
advert:lslng on the Stadium scoreboard and to receive and retain all
revenues therefrom; (b) at its expense, create and erect additional
s:Lgns in the Stadium for such advertising which do not materially
or ad\jrersely affect the Stadium structure or des:.gn integrity; (c¢)
determlne the size, form and content of such advertising; (d)
ensuré compliance with all applicable laws and regulations and
cbtan“l all necessary governmental approvals for such signs; and (e)
at 1ts expense, create and erect additional informational and
dlrectlonal s;gns of a non- advertising nature; all only to the
extent: that such advertising and signs are not detrlmental to the
malnt:enance of the Stadium as a first-class facility, and only if
such cq:onstructlon does not have a Material Adverse Effect on the

Dlstrlct. ‘ : oo :

‘e’l 2 ng In its temporary advert:_sxng for
Non- Batseball Events held by the District, if any, the District
shall Inot: violate any valid and binding exclusivity agreements
relatlng to advertising in the Stadium .entered into by the
Partnershlp as to which the District has been given notice by the
Partne}rsth. The Partnership shall provide the District with a
list c§f all such agreements annuakly, on Qé:j:ober 1 of every year

N
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durlng the Term and Grac:e Term, or more frequently, as the
Partnershlp determines necessary.

131 .3 Other Advertising. Subject to the provigionsg of Section
27.2, the Partnership may conduct, or permit to be conducted, in
the Sﬁadium, any and all other forms of advertising, including any
adverf'tising to be worn or carried by the Partnership's or any
conceL51ona1res' personnel promotional events sponsored by
advertlsers, logos or other forms of advertising to be affixed to
‘or 1nﬂluded w1th cups, hatsg, t-ghirts, and other ccncession items
or glveaways, real time signage on television broadcasts, and any
and all other forms of such advertising or promoticm.

21.4 Approval Rightg. The District shall have a right to
appro%e the size and location of all advertising and signs located
on the exterior of the Stadium structure or elsewhere on the
Stadlum Land outside of the Stadium, which approval shall not be
“unreasonably withheld. The Partnership shall submit a request for
“approval of any such proposed advertlslng or 81gns at least ninety
advertlslng or signs. Féllure of the District to promptly object
to any proposed advertlslng and/or signs within sixty (60) days
after’recezpt of a request for approval therefore may be conclu-
sively relied on by the Partnershlp as consgtituting the District'’s
\approiyal thereof. Nothing in this Section 21.4 or elsewhere in
this Artlcle XXI shall be construed as permitting the Partnership
to erect additional signs on the exterior of the Stadium or
blllbc?ards or other signs on the Stadium land, which is expressly
,prohilkait’ed by applicable laws, ordinances, rules, or regulations.

BROADCAST FEES
;I;ll rights and other fees and arrangements relating to the
productlon and distribution of the Team’s Major League Baseball
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Gameé for commercial television, non-commercial television (by
overithe—air, cable or otherwise), including direct sales of
advertising by the Partnership, radio broadcast or any other media
fees‘and revenues, and any income attributable to such broadcasts
(whether in or out of the local market) (“Broadcast Fees") shall be
retalned and exclusively controlled by the Partnershlp Broadcast
Fees for Non-Baseball Events held by the Partnership shall be
dlstrlbuted according to Section 4.2(e). Broadcast Fees for Off-
Seasqn Non-Baseball Events held by the Dist#iét shall be paid to,
retafhed and exclusively controlled by the District.

'f COVENANT OF QUIET ENJOYMENT

The District covenants that if, and so long as, the Partner—
ship Paterlally performs each and every covenant, agreement, term,
provzslon and condition of this Agreement on the part and on behalf
of the Partnership to be kept and performed, the Partnership shall
quletly'enjoy its rlghts under this Agreement without hinderance or
molestation by the District or by any other person lawfully
clalﬁing the same by, through, or under the District, subject to
the covenants agreementsg, terms prov1slons and conditiong of this

Agree%ent.
s ARTICIE XXIV -

1} ADDITIONAL OBLIGATIONS OF PARTNERSHIP

24 1 Promotion. The Partnershlp shall reasonably advertise
and promote all BasebalLAand Non-Baseball Events it conducts at the
Stadlum

242 AMWW The
Partnershlp has established and will-maintain the Colorado Rockies
Baseball Club Foundatlcn, a Colorado non-profit corporation (the
“Foundatlcn“) One of the many purposes of the Foundation is to
assurg that children from low income families are able to attend
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Major League Baseball Games. The Partnership shall be responsible

for [the operation of the Foundation and realization of its
purp&ses. The District may participate in the activities of the

Founéation.

§24 3 Coors Field Vldgo and Photograph Book. With the
District’s assistance and approval, the Partnership will produce,
market and distribute a video tape and photograph book documenting
the History and construction of Coors Field. The District shall
recelve fifty percent (S0%) of the net profits from the sale of the
Vldeo and book, payable annually on or before December 15th of each
year durlng the Term and Grace Term.

&4 4 gggggglL_ﬂggggm The District and the Partnership,
through the Foundatlon, will cooperate in the finishing of the
Baseball Museum. "The operations of the Basebkall Museum shall be
the respon31b111ty of the Partnership. The District shall receive
fifty percent (50%) of the net profits realized from museum
operations, payable annually for the previous calendar year on or
be:fcre January 30th of each year dur:.ng the Term and Grace Term,
whlch shall be contributed to the Foundation.

24 5 Public Parking. The Partnership shall allow a portion
of the parking facilities located on the Stadium Land to be used
for pald public parking on days on which no Baseball or Non-
Baseball Events are being held on the Leased Premlses and
Partnershlp Property. The parking facilities to be used for such
publlc parking shall be as agreed to by the District and the
Partnershlp or, if no agreement can be reached, as reasonably
de51gnated by the District. 1In no event will the Stadium Land be
used for public parking if it would result in a monetary loss to
“the Partnershlp or the District.
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;24 6 Mma.ﬁ:m;g -

x (a) A feasibility study (to be pala for by the

Partnershlp) will be conducted by a parking consultant acceptable
to both the District and the Partnership to study whether or not,
after the first season of play at Coors Field, there will be a need
for addltlonal parking and whether or not a new parking facility,
as descrlbed below, would be economically feasible.
j (b} If the feasibility study is positive, all necessary
_govegnmental approvals are secured, and the District’s
part:{,qcipation will not have a Material Adverse Effect on the
Distfict, then the District and the Partnership shall each
contrlbute 50% of cash necessary to design and construct a 900 to
1,000 space parking structure on the block bounded by 19th, 20th,
Wazeékand Wynkoop Streets, subject to the availability of District
funds. The development may be commenced even if the District does
not have funds available, if a means for the Partnership to finance
the District’s cash contribution can be mutually agreed to by the
District and the Partnership.

| (¢) Neither the District nor the Partnership shall
encumber its interests in or revenues derived from the parking
struchure, or the parking structure itself without the prior
wrltten consent of the other. 1In calculating the total amount of
necessary cash so as to determine each party’s contribution
requlrement described above in subparagraph (b), the amount of any
secured debt as described in the previous sentence shall not be
1nc1qded.

'i (d) Notwithstanding the provisions of Section 4. 2(c) or
any othev provisions of this Agreement to the contrary except
subpa;agraph (e) below, the Partnership shall pay the District 50%
of the net profits, as defined in Section 4.2(c), from the parking
sttuc%ure. ; ]

]
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| (¢) The Partnership may request that the District

|
contribute less than 50% of the cash necessary, as described above

in su&::paragraph (b). 1In such event, the District’s share of net

proflts shall equal its percentage of cash contributed, but in no
event will it be less than the amount the District would have
recelved had the parking structure not been built, which amount
shall be computed for each particular event or uses (i.e., Major
Leagu}ln Baseball Games, Non-Baseball Events and all other park:r.ng
uses) as the difference between: (1} the product of (i) 291
parklmg spaces, timesg (ii) the highest parking rate charged for the
partlt.,ular event or use, ftimeg (iii) the applicable percentage
payable to the District as described in Section 4.2(c) for the
partlcular event or use (i.e., 20% or 80%) ; €88 (2) the operating
costs' of the parking structure (befére debt service and
depreéiation) allocable to the 291 spaces for the particular event
or us:.e, as defined in Section 4.2(c) (i.e., 291/1,000 of the
operaii:ing costs if the parking structure capacity is 1,000 spaces).

fl (£f) Parking operations in the pa 'icing structure shall be
SubJE(Lt to the same audit provisions set forth in Section 4.2(c).
The partlcn.patlon by the District and the Partnership in the
constructlon of the parking structure and the payments to the
Distr: Lct: based upon the operation of the parkz.ng structure shall be
stmcéured to avoid the occurrence’ of a Material Adverse Effect
upon %he Dlstrlct

24 7 ggmm;tggggg to Stadium. Except as &kpressly provided in
Sectlon 3.2 and Articles IX and XVI, the Team shall play all Major
League Baseball Games during the Term and Grace Term in the
Stadium.

i
!
! 94




|

i

|

1

b

ARTICLE XXV I
REPRESENTATIONS BY PARTNERSHIP

The Partnership represents and warrants as follows, as of the
‘date hereof and as to Sections 25.9 and 25.10 only at all times
from and after the date hereof until the expiration or termination
of t.h:.s Agreement ’

‘25 1 Valid Exigtence. The Partnershlp is a limited
partnershlp duly organized and _validly existing under the laws of
the State of Colorado. The Partnershlp has full partnership power
to own its property and conduct its business as presently conduct-

» 25.2 Power: No Limitation on Ability to Perform. The
Partnérship has full partnership pa_wer and authority to execute and
délive%‘gr this Agreement and to carry out and perform all of the
terms H and provisions of this Agreement, and all transactions
contemplated hereby, to the extent required to be carried out or
.performed by the Partnership. Neither the Partnership’s partnership
agreement or certificate of limited partnership or the articles of
1ncorporat10n or Dby-laws of Colorado Baseball 1993 Inc. (the
"Corpcoration”"), the Partnership’s general partner, nor any rule,
policy{, constitution, by-law or agreement of the National League or
the O0ffice -of the Commissioner of Baseball, nor any other
agreervfx‘ent, law or other rule in any way prohibits, limits or
otherﬁiise affects the right:or power of the “Partnership or the
Corporatlon to enter into and perform all of the terms and
prov151ons of this Agreement and all transactions contemplated
hereby Nelther the Partnership nor any of its partners (general
or limited, including, without limitation, the Corporation), or
stockholders of any corporate partner, officers, directors, or any
of thelr personal or legal representatives are party to or bound by
any contract, agreement, indenture, trust agreement, note,

{
i
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obligation or other instrument which could prohibit, limit or
otherwise affect the same. No consent, authorization or approvai
of (except the approval(s) of the National League and the Office of
the Comm1381oner of Baseball already obtained by the Partnership),
or other action by, and no notice to or flling with, any

governmental authority, regulatory body or any other person is

oo mmmm

requi"red for the due execution, delivery and performance by the
‘Partn“ership and the Corporation of this Agreement or any of the
transﬁactions contemplated heréby.

‘25 3 Valid Execution. The execution and délivery of this
Agreement by the Partnership has been duly and validly authorized
by all necessary action. This Agreement will ke a legal, valid and
b:.nd:.ng obligation of the Partnership, enforceable against the
Partnersh:.p in accordance with its terms. The Partnership shall
prov1de to the District a written resolution of the Partnership
authorlzlng the execution of this Agreement.

l25 4 Defaults. The execution, delivery and performance of
this Agreement (a) do not and will not violate or result in a
v1olat10n of, contravene or conflict with, or constitute a default
undériz (i) any agreement, document or instrument to which the
Partnershlp or the Corporation is a party or by which the Partner-
ship’ F or the Corporation’s assets may be bound or affected, (ii)
any law, statute, ordinance or regulation applicable to the
Partnershlp or the Corporation, or (iii) the artlcles of incorpora-
tion or by-laws of the Corporation, or the partnershlp agreement or
icertlflcate of limited partnership of the Partnership, and (b) do
not and will not result in the creation or imposition of any lien
or other encumbrance uvpon the assets of the Partnership or the
Corpo‘rat ion.

25 5 W.QLW The Corporation is the

Partn-ershlp 8 sole general partner, and is a corporation duly

,\
Bl
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organized, validly existing and in good standing under the laws of
the State of Colorado. The Partnership shall provide to the
Dlstrlct a certificate of good standlng for the Corporation issued
by the Colorado Secretary of State.

25 6 Power of Corporation. The Coi‘porat:.on has fuil
corporate power and authority to execute ana deliver this Agreement
on behalf of the Partnership as the Partnership’s sole general
partnﬁer, and to carry out the terms and provisions of this
Agree}(ment and all transactions contemplated hereby.

25 7 Valid Execution by Coxrporation. The execution and
del:.very of this Agreement by the Corporation on behalf of the
Partnershlp as the Partnership’s sole general partner has been duly
and valldly authorized by all necessary action. The Partnership
shall provide to the District a written resolution of the
Corporatlon authorizing the execution of this Agreement.

25 8 Team Qwnerghip. The Partnership owns the Team as of the
date hereof

]25 9 QW__M The Partnership complies and
shall comply, at all times,- w1th all laws and regulations
appllcable tc its use of the Leased Premises in accordance with the
terms' of this Agreement, and shall obta:Ln licenses and permits
(other than building permits and certificates of occupancy in
connectlon with the construction thereof), necessary in connection
t:herew:.th at its sole cost and expense.

25 10 Maintenance of Good Standing in League. The
Partnershlp or its successors in interest is and will be the owner
of the Franchise, through which the Team is authurized to play
Major League baseball within the boundaries of the District, and
the Partnershlp or its successor in interest shall maintain the
Franchlse in good stand:.ng with the National League and the Office
of th«e Commissioner of Baseball. - -

S
!
|
k
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REPRESENTATIONS BY DISTRICT
iThe District represents and warrants as follows, as of the

datelhereof and at all times from and after the date hereof until

‘ i
the expiration or termination of this Agreement :

126.1 Valid Exjstence. Pursuant to §32-14-104 of the Act, the
Distfict is a body corporate and politic and a political
SUblelSlon of the State of Colorado.

JfG -2 Power: No Limitation on Ability to Pexform. Pursuant to

' §32-14-107(d), (g) and (h) of the BAct, the District, through its

Board of Directors, has the power and authority to execute and
dellver this Agreement and to carry out and perform all of the
terms and provisions of this Agreement, and all transactions
contemplated hereby, to the extent required to be carried out or
performed by the District. The District is not bound by any
contfact agreement, indenture, trust agreement, note, obligation
or other instrument which could prohibit, limit or otherwise affect
the same. ' S

26.3 _§2j£i_3§ggggign The execution and delivefy of thle
Agreement by the District has been duly and validly authorized by
all necesqary action. This Agreement will be a legal, valid and
binding obligation of the District, enforceable against the
Distr&ct in accordance with its terms. The District will provide

_to the Partnership a written resolution of the District authorizing

the executlon and delivery of this Agreement.

26 4 Defaults. The execution, delivery and performance of
this %greement (a) does not and will not violate or result in a

v1olatlon of, contravene or conflict with, or constitute a default

funder (i) Any agreement, document or instrument to which the

Dlstrlct is a party or by which the District’s assets may be bound
or affected or (ii) any law, statute, ordinance or regulation

z
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gets of the District.

6.5 'ggmgliggge With Laws. The District shall comply at all

th all laws and regulations applicable to its construction

piof the Leased Premiges in accordance with the terms of this

ARTICLE XXVIIT
NMISCELLANEOUS

Naming Rights. With respect to Stadium naming rights,
".Pi&'tnershlp shall have the right to sell the name of the
dium in’ perpetuity. The District approves the name "Coors
for the Stadium and has the right to approve any other name
hp attributed to the Stadium, which approval shall not be
_un¥essonably withheld.

_ 27.2 Arxchitectural Drawings and Lodgo. The District owns
| architectural renderings of the Stadium, azchitectural drawings of
the fStadJ.um and the Stadium Land, and the Coors Field logo
curfently used by the District. The Partnership will contribute
‘four percent (4%) of che gross sales amount of all retail sales
;derlved from products utilizing one or more of such renderings,
drawxngs or logo alone, and two percent (2%) of the gross sales
amouﬂt of all retail sales derived from products utilizing one or
more of such renderings, drawings or logo in conjunction with the
"I'e.am s logo(s), to, at the option of the District, the Foundation
or the Colorado Rockies Charity Fund, a fund of the Robert R.
McCormick Tribune Foundation, in the name of the District. The
Distr;?ict hereby licenses the Partnership to use such renderings,
draw:l.ngs or logo in the sale of products during the Term and Grace
Term

/j
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If the D18trlCt elects to create and market products utilizing
1ts{renderlngs, drawings or logos, it will neg@tlate with the
Partnershlp and attempt to reach an agreement to license such

products to the Partnership for'productlon, marketing and sale. If

" no aqreement can be reached, the District may license such products

to any other entity with whom the District can reach an agreement
regardzng the production, marketlng and sale of such products.

“27 .3 En;;;gmAg;ggmgug " This Agreement contalns the entire

agreement between the parties hereto with respect to the subject
mattgr hereof, and there are no promlses, agreements, conditions,
undertaklngs Or warranties or representations, oral or written,
express or implied, between them other than as herein set forth or
as spec1f1cally referred to herein. This Agreement is intended to
be an integration of all prior or contemporaneocus promises or
agreehents, conditions or undertakings between the parties hereto.

"The Dlstrlct and the Partnership have jointly participated in the

drafting of this Agreement and any ambiguity contalned in this
Agree'inent shall not be construed against the DlStI‘lCt or the
Partn«arshlp solely by virtue of the fact that either the District
or the Partnership should be congidered the drafter of this
Agreement.

i -
#7-% Default Incerest, atformeys’ Fees. Except for advances,

all ani‘ount:s payable hereundexr by either party shall, from and after
the datn on which such party is in default in the payment thereof,

bear Jnterest at the rate of four percent (4%) per annum in excess
of thg publlshed prime rate charged from time to time by the
Colorado National Bank or its successor bank{s). Should any party
heretc be required to enforce any of the provisions of this
Agreement as between itself and the other party hereto, through
legal proceedlngs in a court of law or otherwise, the prevailing
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.party shall be entitled to receive all of its costs and expenses of

enfoécement including reasonable attorneys' fees.

l27 5 Notices. All notices, consents, approvals, demands and
subm1551ons (hereinafter collectively referred to as a "Notice")
shall be in writing and shall be served as provided in this Article
XXVII (except as otherwise provided in this Agreement). Any notice
to the District shall be deemed properly given via first class,
reglstered or certified mail, postage prepaid, or if delivered
personally (or by bonded courier) to the District at 1660 - 17th
Street, Sulte 100, Denver, Colorado, 80202 (or other address

:deSLQnated by notice so given), to the attention of the Executive

Dlrector of the District or to the District offices at the Stadium
addressed to the attention of the individual regularly in charge
thereof with a copy to the District’s general counsel, Fairfield
and Woods, P.C., 1700 Lincoln Street, Suite 2400, Denver, Colorado
80203 Attention Jac Sperling. The District shall notify the
Partnershlp of the name of such individual in charge of the
DlStJ’lCt offices at the Stadium and Notices may thereafter be

) mailed or delivered to such individual until the Partnershz.p has

’l
been ' notlfledAln writing by the District that some other individual

is 1n charge of the District offices and authorized to receive
Notlces Any notice to the Partnership shall be deemed properly
glveﬂ via first class, certified or reglstered. mail, postage
prepald or if delivered perscnally (or by bonded courler) to the
Partnership at 1700 Broadway, Suite 2100, Denver, Colorado, 80290,

or iﬁs business offices in the Stadium (or other address designated
by notlce 80 given), addressed to the attention of the Chairman of
the anrd President and Chief Executive Officer of the Corporation
or to any other employee of the Partnership whom the Partnership
has éeSLQnated. in a Notice to the District as an individual
authorlzed to receive Notices hereunder. Any notice shall be

: 101 :
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deened to have been given three days after postmarked or when
pergonal service is effected or delivery is refused.

@ 27.6 Majeure. Should any frre or other casualty, act
of God, earthquake, flood, epidemic, landslide, war, riot, civil
commotlon, general unavailability of certain materials, strike
(except as set forth below), slowdown or labor dispute (any of the
foreg01ng herelnafter referred to as "Force Majeure") prevent
performance of this Agreement in accordance with its provisions,
performance of this Agreement by either party shall be suspended or
eXCLsed to the extent commensurate with such interfering occur-
renée, except that the Partnership shall still be obligated for
payments to the District pursuant to Section 4.2(a) and payments to
the[Repalrs Fund required by Section 8.11(a).

ﬁ 27.7 Reasons for Disapproval. Whenever in this Agreement a

‘party is given the right to approve or disapprove any matter or

actlon, such approval or disapproval shall not be unduly delayed
and any disapproval shall be reasonable and shall state the reasons
therefor, except where it is specifically prov1ded that a party may

. wzthhold approval or otherwise act in its sole discretion.

Notwlthstandlng, the District shall not be deemed to have
unreasonably withheld its .approval if the District disapproves
beca%se it determines, in its sole discretion, that such approval
could result in a Material Adverse Effect upon the District.

h27 8 Succegsor Bound. The covenants, terms, provisions and

condltlons of this Agreement shall be binding upon and inure to the
beneflt of the District and the Partnership and their respective
succpssors and, to the extent permitted herein, assigns.

J27 9 Governing law. This Agreement is made, and shall be
construed under the laws of the State of Colorado

t§27 10 Qgg;;gng._gg@_giggikg_g The captlons and headings

throughout this Agreement are for convenience and reference only
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and the words contained therein shall in no way be held or deemed
to deflne, limit, describe, explain, modify amplify or add to the
1nterpretatlon, construction or meaning of any provislcns of this

Agreement or the scope or intent thereof, nor in any way affect
thls Agreement '

27 11 PRlural/Singular.. Wherever appropriate herein, the

sz,ngular includes the plural and the plural includes the singular.

27-12  EBxecution of Counterparts. This Agreement may be

slmultaneously executed in several counterparts, each of which

" shall be an original and all of which shall constitute but one and

1
the same instrument.

§27 13  Fuxther Assurances. The Partnership and the District

shall execute, acknowledge and deliver, after the date hereof,

wlthout additional consideration, such further - assurances,
1nst£uments and documents and shall take such further actions, as
the Dlstrlct or the Partnership shall reasonably request of the
other in order to fulfill the intent of this Agveement and the
transactlons contemplated thereby ‘

f

|27-14¢  BAnti-Discrimipation Clause. The District and the

Partnership shall comply with all applicable state, local and
fedeéal laws, rules, regulations, executive orders and agreements
pertalnlng to dlscrlmlnatlon in employment, unlawful employment
practices and affirmative action.

l2'7 15 Mg;g;ig;;agggxgg_ﬁﬁigg;. The Partnership will not
take, permit or cause any action under this Agreement that would
have a Material Adverse Effect on the District. "Material Adverse
Effect" shall mean an event, action or inaction which resultsg in
any of the following:

1. the ﬁaking of any payment prohibited by Section 19.1;
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2. - causing a default under any agreenent' to which the

Dlst!lct or 1ts property is bound lncludlng, but nct limited to,
this Agreement and of which the Partnership has actual knowledge;

3. causing the District to be in v1olat10n of any law,
regulatlon, or court or admlnlstratlve ruling applicable to it or
its property, , . 4 S

4. causing the District to breach its covenanmts to maintain
the tax-exempt status of the Bonds, or otherwise breach any
agreements relative to the Bonds. L

il
i??.la Amendment; Wajiver. No alteration, amendment or

modification hereof shall be valid unless executed by an instrument

i
in wrkting by the parties hereto with the same formality as this

Agreehent The failure of the Partnership or the District to
1n81st in-any one or more instances upon the strict performance of
any of the covenants, agreements, terms, provisions or conditions
of thls Agreement or to exercise any election hereln contained
shall not be construed as a waiver or rellnqulshment for the future
of such covenant, agreement, term, provision, condition, election
or optlon, but the same shall continue and remain in full force and

|
effect . No waiver by the Partnership or the District of any

.ccvengnt agreement term, provision or condition of this Agreement
. shall be deemed to have been made unless expressed in writing and

Slgned by an appropriate official on behal; of the District or the
Partnershlp The payment by either party of sums due and payable
hereuﬁder, with knowledge of the breach of any covenant, agreement,
term,lprov181ons or condition herein contained, shall not be deemed
a walver of such breach. ) .

27.17 Severability. If any aftiele,_section, subsection,
term ér provision of this Agreement or the application thereof to
any pérty or circumstance shall, to any extent, be invalid or
unenfdrceable, the remainder of the article, section, subsection,
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termLor provision of this Agreement or the application of same to
l . . . .
parties or Clrcumstances other than those to which it is held

invalid or unenforceable shall not be affected thereby and each
Ao, . . . . . .
remaining article, Section, subsection, term or provigion of this

| : . A
,Agregment shall be valid and enforceable to the fullest extent
permitted by law. '

| =z n
ﬁ27.18 No Joint Venture. Nothing in this Agreement shall be

consgtrued as creating a joint venture, partnership, or any other
b, . . . :
assgocliation between the Digtrict and the Partnership. To the

extent that the Partnership performs Stadium Management activities

heredhder, the Partnership shall be an independent contractor of
the ﬁ&strict. ,

27.19 HWords of Limitation. Whenever the words "including but
not lgmited to" or "by way of example but not limitation" or any
other”similar prefatory words are used throughout thig Agreement,
suchi%ords shall be deemed to pfeface an example or list of
examples, which example (s} are set forth for informational purposes
only %nd not for purposes of limitation. 7

27.20 No Third Party Beneficiary. The parties understand apd

agree that the enforcement of the terms and conditions of this
Agree&ent, and all rights of action relating to such enforcement,
shall 'be strictly reserved to the District and the Partnership, or
theira Successors or assigns, and nothing'-conﬁained in this
Agreeﬂ%nt shall give or allow any such claim or righ; of action by
any th?rd person or entity whatsoever on such Agréement. It is the

expre§g intention of the District and the Partnership that any

:persoﬂ’or entity other than the District or the Partnership, or

» ‘! ~ . - . & N ' -
their successors or assignms, receiving services or benefits under

this Agreement shall be deemed to:be an incidental beneficiary

i

only.
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IM WITNESS WHEREOF, the Parties have executed ;tfais Amended and

Restated Lease and Management Agreement as of the d.ate first above

wrltten .

By
S

|

e B S e 2

J

COLORADO ROCKIES BASERALIL. CLURB,
LTD. a Colorado Limited
Partnerslup, fornerly known as
Colorado Baseball Partnership
18%3, Ltd.

COLORADO BASEBALL 1993, 1INC.,
as General Partner

i —.

By: ULl
Y D. McMorris
Chaiyman, President and Chief

Executive Officer

DENVER METROPOLITAN MAJOR LEAGUE
BASEBALL STADIUM DISTRICT

—

er

irman of. the Board of Directors
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EXHIBIT D
DISTRICT’S CONSTRUCTION OBLIGATIONS
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FIRST AMENDMENT

AMENDED AND RESTATED LEASE AND MANAGEMENT AGREEMENT

BY AND BETWEEN
DENVER METROPOLITAN MAJ OR LEAGUE BASEBALL STADIUM DISTRICT
AND COLORADO ROCKIES BASEBALL CLUB, LTD.

THIS First Amendment to the Amended and Restated Lease and Management Agreement

by and between Denver Metropolitan Major League Baseball Stadium District and Colorado Rockies
Baseball Club, Ltd. (“Amendment”) is dated this 3 .s_"‘day of December, 1995.

RECITALS:
A. All defined terms set forth in the Amended and Restated Lease and Management

Agreement by and between Denver Metropolitan Major League Baseball District and Colorado

Rockies Baseball Club, Ltd. dated March 30, 1995 (“Agreement”) shall have the same meanings

ascribed to such terms in the Agreement for the purposes of this Amendment.

B. The first Major League Baseball Season in the Stadium commenced on March 31,
1995 and ended on October 4,1995. Subsequent to that Major League Baseball Season, the District
and the Partnership have determined that certain payment schedules, notice periods and other various
provisions of the Agreement need modification, and the District and the Partnership have agreed to
amend such prm;isions.

C. The District and the Partnership also agree that it is in the best interests of the District

and the Partnership to increase the potential for a variety of uses for the Stadium during the Major
League Baseball Seésons throughout the Term and Grace Term.

AGREEMENT
NOW, THEREFORE, in consideration of the premises, the consideration set forth in the
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the District and the Partnership hereby agree to amend and restate those
portions of the Agreement set forth in Paragraph 1 of this Amendment and to further amend (without
restatement) the Agreement as set forth in Paragraphs 2 through 4 of this Amendment. For clarity

purposes, any portion of any Article, Section or Subsection of the Agreement which is being

amended by Paragraph 1 of this Amendment will be restated in such Paragraph 1. Therefore, each



restated Article, Section or Subsection of the Agreement set forth in Paragraph | below shall operate
to supersede in its entirety the current Article, Section or Subsection of the same number in the
current Agreement. No portion of any Article, Section or Subsection of the Agreement shall be

amended by Paragraph | hereof unless such portion thereof is set forth in such Paragraph 1.

e

1. The following portions of the Agreement shall be and are hereby amended and
restated in their entirety: ‘

TITLE: AMENDED AND RESTATED USER AGREEMENT, LEASE AND
J MANAGEMENT AGREEMENT BY AND BETWEEN DENVER
METROPOLITAN MAJOR LEAGUE BASEBALL STADIUM DISTRICT AND-
COLORADO ROCKIES BASEBALL CLUB, LTD.

‘ ARTICLE]. LEASED PREMISES:

7

?

In consideration of the mutual agreements contained in this Agreement,

o

incorporating herein the recitals set forth above, and subject to the limitations set
forth in Article V concerning permitted purposes and periods of use, the District
hereby leases to the Partnership, and the Partnership hereby leases from the District,
the real property described in Exhibit A attached hereto and made a part hereof (the

"Stadium Land"), together with al] the improvements to be constructed thereon,

including but not limited to the stadium constructed thereon, and all improvements,
additions, alterations, fixtures, equipment, and installations owned or leased by the
] District and constructed, provided or added to the stadium at any time (the
’ "Stadium™), and all other improvements, additions, alterations, fixtures, equipment.
and installations owned or leased by the District and constructed, provided or added
to the Stadium Land at any time (collectively, the "Leased Premises"). A map of the

Leased Premises delineating the Stadium and the Stadium Land is attached hereto as
Exhibit B.
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SECTION 3.1

3.1 Term. This Agreement shall become effective as of the date first
above written upon execution of this Agreement by the District and the Partnership.
The Partnership's right to occupy the Leased Premises subject to the limitations set
forth in Article V concerning permitted purposes and periods of use shall commence
upon substantial completion of construction of the Stadium, permitting the
Partnership to use the Stadium for its intended use (the "Commencement Date").
Subject to the provisions of Section 3.3, the Partnership's right to occupy the Leased
Premises as set forth in Article V hereof shall end twenty-two (22) years after the
Commencement Date. Pursuant to the May 15, 1995 “Supplement (Regarding
Expuanon Date)” to the Lease, the Commencement Date of this Agreement is March

31, 1995. The last day of such twenty-two (22) year period of occupancy shall be
March 30, 2017.

INTRODUCTORY PARAGRAPH TO SECTION 4.2:

4.2 Payments to the District. The Partnership will pay to the District the
following payments (which payments shall not be set-off against any sums due to the
Partnership from the District hereunder) for the Term and Grace Term:

SUBSECTION 4.2(c):

(c) Subject to the provisions of Section 24. 6, all parkmg net
profits (net profits shall equal gross receipts less operating costs; operating costs are
all direct incremental costs paid to or retained by third parties or Affiliates of the
Partnership, provided costs attributable to any Affiliates of the Partnership are
competitive with the costs third parties would charge for providing the same services,
as a direct result of parking operétions) shall be shared on a twenty percent (20%) (to0
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the District), eighty percent (80%) (to the Partnership) basis for all Masjor League
Baseball Games played during the Term and Grace Term and Non-Basebal] Events
for which the Partnership is entitled to use the Leased Premises pursuant to Section
5.1. Subject to the provisions of Section 24.6, all other parking net profits shall be
shared on an eighty percent (80%) (to the District), twenty percent (20%) (to the
Partnership) basis. Payment shall be made to the District, along with a written report
itemnizing gross receipts and operating costs, after the conclusion of the 1995 Major
League Baseball Season, and thereafier on February 15 (for the period beginning
with the day following the end of the immediately preceding Major League Baseball
Season and ending December 31), August 15 (for the period beginning January 1 and
ending June 30) and December 15 (for the period beginning July 1 and ending with
the last day of the immediately preceding Major League Baseball Season) of each
year during the Term and Grace Tc.rm

The Partnership shall ensure that the operator of the parking on the
Sta.dmm Land, including, but not limited to, the parking structure, if any, provides
an annual accounting of all revenues from the previous year, to be provided on or
before January 31 of each year during the Term and Grace Term beginning the year
after the year of the Commencemgnt Date. If necessary, the amounts paid to the
District pursuant to this Section and Section 24.6 shall be adjusted annually pursuant
to the results of the accounting, with any such adjustment reflected in the payment
due on the February 15 next following.

SUBSECTION 4.2(d):

(d The Student Movers Building located between 21st and 22nd

on Blake Street has been designed to become an integral part of the Stadium and is

' included in the term "Stadium". All or part of the first floor and basement of that

building will be incorporated into the Stadium design as a bar and restaurant for use

by fans during Major League Baseball Games and potentially year-round. As part

K}
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of thg construction of the Stadium, the District will provide, at its expense, a shell
space, as more particularly described in Exhibit E attached hereto, on the first floor
and basement of the Student Movers building to be used for a bar and gestaurant.
The District will receive from the Partnership three percent (3%) of monthly gross
sales of the bar and restaurant if the Partnership contracts with the concessionaire
under the concession agreement described in Section 20.3 for operations. If the
Partnership contracts with any operator other than such concessionaire, the District
shall receive from the Partnership five percent (5%) of the monthly gross sales of the
bar and restaurant. Payment shall be made by the Partnership to the District, along
with a written report of gross sales, after the conclusion of the 1995 Major League
Baseball Season, and thereafter on F ebruary 15 (for the period beginning with the
day following the end of the immediately preceding Major League Baseball Season
and ending December 31), August 15 (for the period beginning January 1 and ending
June 30) and December 15 (for the period beginning July 1 and ending with the last

day of the immediately preceding Major League Baseball Season) of each year
during the Term and Grace Term.

The Partnership shall ensure that the concessionaire operating the bar
and restaurant provides an annual accounting of all revenues from the previous year,
to be provided on or before January 31 of each year during the Term and Grace Term
beginning the year after the year of the Commencement Date, AIf necessary, the
amounts paid to the District pursuant to this subsection shall be adjusted annually
pursuant to the results of the accounting, with any such adjustment reflected in the
payment due on February 15 next following.

SUBSECTION 4.2(e):

(¢)  The Partnership will pay the District an amount equal to forty
percent (40%) of the net profit (defined as gross receipts from all sources less

operating costs - operating costs are all incremental out-of-pocket costs (including

5



costs of goods sold) paid to third parties or Affiliates of the Partnership, provided
costé attributable to any Affiliates of the Partnership are competitive with the costs
third parties would charge for providing the same services, as a direct result of the
event) from any and all of the Non-Baseball Events allowed to be sponsored by the
Partnership and from any and all other events held by the Partnership on the Leased
Premises (except for Major League Baseball Games or any event held immediately
preceding or following a Major League Baseball Game) from which the Partnership
realizes revenue. These payments shall be submitted along with a written report
itemizing gross receipts and operating costs within thirty (30) days after each such
Non-Baseball Event held by the Partnership.

SUBSECTION 4.2(f):

® The Partnership will remit to the District 100% of the gross
receipts from any and all Non-Baseball Events held by the District pursuant to
Section 5.2(d), including. without limitation, gross receipts from novelty and
concession sales, after deducting (1) operating costs (as defined in Section 4.2(e)
above) paid or incurred by the Partnership as a direct result of the event, plus (2) the
“managerial and operational costs” for which the Partnership is entitled to
reimbursement pursuant to Section 5.2(d) hereof, plus (3) the “management fee,” if
any, payable to the Partnership pursuant to Section 5.2(d) hereof, plus (4) any
amounts for which the Partnership is entitled to payment or reimbursement pursuant
to Sections 6.13, 8.2(i), 8.3(b)(ii) or 8.10(d). Payments shall be submitted within
ninety (90) days after the conclusion of each Non-Baseball Event held by the District
along with a written report itemizing gross receipts, deductible items being currently
deducted from gross receipts and a reasonable description and good faith estimate of
the nature and amount of deductible items not determinable at the time the written

report is submitted. The District shall reimburse the Partnership for any excess of



operating costs over gross receipts from any such event and for any deductible costs

not determinable until after the written report is submitted to the District.

TITLE TO ARTICLE V: USE OF STADIUM AND LIMITATIONS (USER
AGREEMENT).

SECTION 5.1:

5.1 Partnership's Use. Commencing with the Commencement Date and
continuing for the balance of the Term and Grace Term, the Partnership shall, subject
to all limits and conditions imposed upon the Partnership in this Agreement
(specifically including but not limited to the limitations on the time and duration of
such use set forth below in this Section 5.1), be entitled to use the Leased Premises
for the following purposes:

(@ ° Playing of Major League Baseball Games and activities related
to the playing of Major League Baseball Games and the maintenance of a Major
League Baseball team, including, but not limited to: training, practices, maintenance
and preparation of the Leased Premises to suit such purposes, advertising and
marketing of games and ticket sales;

(b)  the operation of club/restaurant facilities to be known as the
"Stadium Club", a separate "Club Seating Lounge", and the restaurant and bar facili-
ties to be constructed in the Student Movers Building;

© the operation of the Partnership's general offices:

d the sale of food and alcoholic and non-alcoholic beverages,
souvenirs and other items normally considered "concessions";

(e) the sale of space on or for advertising signs and billboards as

provided in the Development Documents, subject to the provisions of Article XX1;



® any and all other activities which, from time to time during the
Term and Grace Term, are associated with, or are conducted in connection with, or
are related to, the conduct of the business of a Major League Baseball team; and

(® up to five (5) Non-Baseball Events annually. The Partnership
may, from time to time, request from the District on a specific event basis an increase
in the number of Non-Baseball Events which the Partnership may sponsor annually,
and the District will review such request and determine in its sole discretion whether

to grant the request.

The Partnership's possession and use of the Leased Premises shall be
subject to the following limitations:

€)) The Partership shall not occupy or use the Leased Premises
or any portion thereof (or permit the use or occupancy of the Leased Premises) for
any purpose or in any manner which is unlawful or which violates this Agreement
or any other agreement binding upon the District, a copy of which has been provided
to the Partnership or’law under which the District or its property is bound.

(2)  The District shall have the right to approve any Non-Baseball
Event proposed to be held by the Partnership, which approval will not‘ be
unreasonably withheld. The Partnership shall provide written notice to the District,
no later than sixty (60) days prior to the occurrence of any Non-Baseball Event, of
its intent to hold such an event. The District shall approve or disapprove such Non-
Baseball Event within thirty (30) days after receipt of such notice by the Executive
Director of the District. The District shall not be deemed to have unreasonably
withheld its consent to a Non-Baseball Event if the District shall, in good faith,

determine that such use:
)] is likely to cause material damage to the Leased

Premises;

(i)  is incompatible with the character of the neigh-

borhood in which the Leased Premises is located;



(iii)  islikely to tarm’shv the image or reputation of either the
Leased Premises or the District; or
(iv)  is in violation of any applicable law, ordinance, rule
or regulation, of any governmental agency with
Jurisdiction over the Stadium or its use.
This District shall develop a policy and procedure regarding its internal approval
process which shall not be inconsistent with the provisions of this Agreement. The
District shall advise the Partnership, in writing, of the provisions of such policy and
procedure, and any amendments thereto.

3) The Partnership shall not allow any Major League Baseball
Game to be played in any facility other than the Leased Premises without first
obtaining the written approval of the District, which may be withheld in its sole and
absolute discretion. This subsection shall not require the Team to play any Major
League Baseball Game in the Stadium if any governmental agency with jurisdiction
over the Stadium and'its use prohibits such use on the basis of health or safety risks
attendant to such use.

(4)  The Partnership shall be responsible at its own expense for
advertising and promoting events it conducts on the Leased Premises.

(5) The Partnership's permitted uses of the Leased Premises shall
be limited to those times and those portions of the Leased Premises set forth in this
Section 5.1(5). Aside from those times and those portions of the Leased Premises
granted to the Partnership hereby, the District, as the owner of the Leased Premises,
shall have the exclusive right to use the Leased Premises subject to any obligations
and limitations placed upon the District's use thereof by this Agreement during times
when the Partnership has no user rights thereto. The Partnership's use of the Leased
Premises (in the Partnership's capacity as the “Tenant” or “User” hereunder) shall be

limited to the following times and portions:

(i) The Partnership shall have year-round use of the

following portions of the Leased Premises:

9



s

IR ‘ ?053'

A g
; :

That portion of the Leased Premises used as
general offices by the Parmership, including
but not limited to the ticketing area/windows
located on Blake Street and any other space
designated for the Partnership's general office
use by this Agreement;

The basement plus floors 1,2, 3 and 4 of the
Student Movers Building (subject to the
District's right to use office and conference
room space on the fourth floor thereof
pursuant to this Agreement);

The Stadium Club and the Club Seating
Lounge (now known as the Mountain Ranch
Club) and adjacent areas of the Club Level
concourse above Sections 214-227 of the
seating bowl of the Stadium;

The home clubhouse and ‘all associated
facilities (e.g., offices for team managers and
coaches, locker facilities, training room,
indoor batting cage, indoor bull pen, weight
room, whirlpool and shower/bathroom
facilities);

The scoreboard operations room;
Concessionaire's offices located under the
right field bleachers of the Stadium;

The Diamond Dry Goods Store located at
2151 Blake Street; and

Sufficient parking on the Stadium Land to

permit normal business operations of the

10
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Partnership's general offices and the
restaurants and clubs operating on the Leased
Premises as agreed upon by the District and
the Partnership.

(i)  The Partnership shall have the right to use the
following portions of the Leased Premises ONLY from 6:00 am.
local time on those dates when a Major League Baseball Game is
scheduled at the Stadium and those dates when a Non-Baseball Event
sponsored by the Partnership is scheduled to be held at the Stadium
pursuant to Section 5.1(g) hereof to 2:00 a.m. local time of the
following day:

° The Playing Field (as defined in Section 8.3(a)
of this Agreement);

° The seating bowl of the Stadium (including all
seats, stands, boxes, concourses and aisles);

° The concession areas and all associated
facilities; and

° All other areas of the Stadium, Stadium Land

and/or Leased Premises necessary to conduct

the Major League Baseball Game or the Non-

Baseball Event sponsored by the Partnership

(including but not limited to parking areas).
(iii) The Partnership shall have the right to use the
following portions of the Leased Premises ONLY from 6:00 a.m. to
10:00 p.m. local time on those dates during any post-season playoff
series when off-day workouts and/or practice sessions are conducted
by either team involved in such playoff series (up to a maximum of
five (5) days for all playoff series combined):

° The Playing Field;

11



The visitors clubhouse and a] associated
facilities;
The seating bowl; and

The press box.

(iv)  The District hereby grants to the Partnership a license

to use the following portions of the Leased Premises during the

specified time periods in order to complement the other user rights of
the Partnership set forth herein:

Periodic use, as and when required, of the
General Manager's Suite and the Business
Operations Suite and the conference room
adjacent thereto;

Casual access to the seating bowl of the
Stadium as and when required to show seat
locations and box locations/amenities to
prospective purchasers or current ticket
h.cjlders and theirvguests and to provide tours
of the Stadium to guests of the Partnership;
Periodic use (but no more than 5 days per
Major League Baseball Season) of the Playing
Field for off-day workouts and/or practice
sessions for the baseball team during the
Major League Baseball Season; provided that
such off-day workouts and/or practices shall
not conflict with any District sponsored Non-
Baseball Event; and

All necessary routes of ingress to and egress

from the Leased Premises required by all uses
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granted to the Partnership pursuant to this

Agreement.
The license rights granted by this Section §. 1(5)(iv) may be revoked
or modified only by a written amendment to this Agreement executed
by both the District and the Partnership. The “periodic use” and
“casual access” described immediately above are subject to the
District's exclusive right to use the Leased Premises or portions
thereof when such areas are not being used by the Partnership
pursuant to Sections 5.1(5)(j) through (iii) above.

W) The District hereby grants to all of the major league
baseball players who are on the then current roster of the Team,
casual access by such major league basebal] players who are on the
current roster of the Team (specifically excluding all other persons)
to the Playing Field to conduct informal workouts only during the
Off-Season and only when no other activities of any kind or nature
are scheduled thereon by either the District or the Partnership and
subject to the discretion of the Partnerslﬁp (or the then current
“Manager” of the Stadium, if not the Partnership) in conducting its
management of the Stadium pursuant to Article VIIL. The District
and the Partnership hereby agree and acknowledge that the license
granted in this Section 5.1(5)(v) is not intended to allow the
Partnership any additional user rights to the Stadium other than those
set forth in Sections 5.1(5)(i) through (iv) above.

Except for the foregoing limitations and subject to the provisions of

Section 5.2 and all other provisions of this Agreement, the Partnership shall have the
right during those time periods specified in Sections 5.1(5)(i) through (iii) above to
determine how the Leased Premises (or the applicable potions thereof) shall be used
and who may be present therein, and, further, to select, competitively, and employ,

concessionaires, licensees, or subtenants with respect to any Stadium operations,

13
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including, but not limited to parking lots, concession areas, Stadium Club, Suite
catermg or advertising space in the Stadium. Subject to the provisions of this
Agreement (including but not limited to Section 4.2 and Article XXII), the
Partnership shall have the right to proceeds from the conduct of any of the activities
permitted to be conducted by the Partnership, including but not limited to radio and
television fees and revenues, signage and advertising sales, concession and vending
machine rents or payments, sales of souvenirs, sales of food and beverage (including
alcoholic beverages), and club membership fees related to any or all of the foregoing
upon terms and conditions deemed acceptable by the Partnership, provided that no
contract entered into by or on behalf of the Partnership shall impair any right of the

District hereunder, impose any contractual liability on the District or have a Material
Adverse Effect on the District.

SUBSECTION 5.2(d):

(d) The District shall have exclusive use and possession of the
Leased Premises, or any portion thereof, not occupied by the Partnership pursuant to
Section 5.1, subject to the limitations of this Section 5. 1(d). The District may use the
Stadium (or any portion thereof) only for Non-Baseball Events sponsored by the
District and for other de minimis uses that do not interfere with the uses permitted
by the Partnership under Section 5.1. In the case of Non-Baseball Events to be held
by the District, the District will be required to “ensure the integrity of the playing
field” (as defined below) in the Stadium to the reasonable satisfaction of the
Partnership. The District shall notify the Partnership at least forty-five (45) days in
advance of any Non-Baseball Event, which notice will allow the Partnership to
reasonably reach a decision as to whether such Non-Baseball Event will fail to ensure
the integrity of the playing field, in which case such Non-Baseball Event will be
disallowed, or, if the Partnership concludes that such Non-Baseball Event does

ensure the integrity of the plaving field. to reach a good faith estimate of managerial

14
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and operational costs (specifically including any increased costs of Maintenance or

Repair of the Leased Premises as described in Section 8.10(d) hereof) that may be

incurred as a result of such Non-Baseball Event (or a combination of more than one

Non-Baseball Event, if applicable), and to coordinate with the District in the
scheduling of all such events so as not to interfere with the Partnership's rights and
duties as a “Tenant,” as a “User” and as a “Stadium Manager” under this Agreement.
Within fifteen (15) days after receipt of such notice the Partnership shall advise the
District if it reasonably believes that the proposed Non-Baseball Event will fail to
ensure the integrity of the playing field or if the proposed Non-Baseball Event cannot
be held due to a conflict with a Major League Baseball Game or a Partnership Non-
Baseball Event previously approved by the District. (In determining whether a
proposed Non-Baseball Event will conflict with a Major League Baseball Game, the
District hereby acknowledges that the Partnership is entitled to assume for any Major
League Baseball Season that the Team will participate in all applicable post-season
playoff series for that season, as and when each game of each such series may be
scheduled by Major League Baseball, unless and until the Team is mathematically
excluded from participation in or is eliminated from such playoffs.) The fa;ilure by
the Partnership to so notify the District shall be deemed an affirmative statement by
the Partnership that it does not reasonably believe that the proposed Non-Baseball
Event will harm the integrity of the playing field and that no such scheduling conflict
exists. If the Partnership does not so notify the District, within thirty (30) days after
receipt of the notice from the District provided for in this section 5.2(d) the
Partnership shall provide the District with a good faith estimate of managerial and
operational costs (specifically including any increased costs of Maintenance or
Repair as described in Section 8.10(d) hereof) which will be incurred by the Partner-
ship as a result of any Non—B'ascball Event (or a combination of more than one such
event, if applicable), which shall not include prorated salaries or incremental
payments to employees of the Partnership or its Affiliates not specifically incurred

as a result of such event. Within thirty (30) days after receipt of an itemized

-
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statement of such actual costs from the Partnership, the District shall reimburse t.he
Partnership for all reasonable operational and managerial costs incurred as a result
of any Non-Baseball Event sponsored by the District (except for any such costs that
have been deducted by or reimbursed to the Partnership pursuant to Section 4.2(f)
hereof). In addition, the District shall pay the Partnership a management fee for each
Non-Baseball Event sponsored by the District equal to 10% of the sum of the costs
that the Partnership is entitled to deduct under Section 4.2(f)(1) and (2), provided that
the management fee shall not in any event exceed 50% of the net profit (if any) from
the Non-Baseball Event (calculated in the same manner as is described in Section
4.2(e) for Partnership-sponsored Non-Baseball Events). A District-sponsored Non-
Baseball Event “ensures the integrity of the playing field” if and only if (1) the
Partnership concludes in the exercise of reasonable discretion that, after completion
of the Non-Baseball Event and prior to the commencement of the next Major League
Baseball Game, the playing field can and will be restored to levels of appearance,
physical condition and playability consistent with first-class major league standards,
and (2) the District agrees to pay the costs and expenses required to complete such
restoration as provided in AScctiQn 8.3(b)(ii). The Partnership’s judgment as to
whether a proposed Non-Baseball ‘Event ensures the integrity of the playing field
shall be accorded substantial deference. The District hereby acknowledges that any
Non-Baseball Event requested by the District during the “Off-Season” (which Off-
Season shall commence upon the expiration of any Major League Baseball Season
and end fifteen (15) days prior to commencement of the follo»ﬁng Major League

Baseball Season) is less likely to be rejected by the Partnership as failing to ensure

. the integrity of the playing field than those Non-Baseball Events requested during the

Major League Baseball Season, all other factors being equal between the proposed
Non-Baseball Events, due to the tight scheduling of Major League Baseball Games
during the Major League Baseball Season. However, the Partnership acknowledges
the District's ownership rights of the Leased Premises and agrees to carefully

evaluate any Non-Baseball Event requested by the District during any Major League
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Baseball Season on its own merits based upon the potential harm to the integrity of
the playing field and the date of the next use thereof by the Partnership.

SECTION 5.4:

5.4  Management. The Partnership shall be exclusively responsible for the
management and operation of the Leased Premises pursuant to the terms and
conditions of Article VIII and the District hereby grants to the Partnership all
required access rights to any portion or all of the Leased Premises at all times
necessary for the Partnership to fulfill its obligations in its capacity as the “Manager”
thereof pursuant to such Article VIII, specifically including but not limited to the
right to grant access to the concession areas of the Stadium to those concessionaires
who desire access thereto for the purposes of conducting maintenance, repair,

cleaning, stocking, restocking or other activities relating to the operation thereof by
such concessionaires.

SUBSECTION 8.1(f):

()  Dsmaged Property. “Damaged Property” means any

equipment, facility, structure, furniture, fixture or any other component of a Repair
Area which is damaged or destroyed, including any damage or destruction resulting

from the acts or omissions of third parties (including licensees or invitees of the

Partnership or the Team and including licensees or invitees of the District with

respect to any District sponsored Non-Baseball Events).

. The Partnership
shall provide the insurance required by the provisions of Article VI to cover the

repair, restoration or replacement of any Damaged Property. The Partnership shall

17



be responsible for the payment of all deductibles attendant to such insurance,
speciﬁéally excluding those instances where the Damaged Property is the result of
any District sponsored Non-Baseball Event, in which case the District shall be solely
responsible for payment of all the deductibles applicable to such Damaged Property
loss (unless such loss is caused by the Partnership, any invitees or licensees of the )
Partnership or members of the Team in attendance at such District sponsored Non-
Baseball Event). To the extent that such insurance is insufficient to cover the costs
of any repair, restoration or replacement of any Damaged Property, the Partnership
shall be solely responsible for such costs (including the costs of all labor, supplies,
materials and equipment), specifically excluding those instances where the Damaged
Property is the result of any District spbnsorcd Non-Baseball Event, in which case
the District shall be solely responsible for such costs (including the costs of all labor,
supplies, materials and equipment) unless the Damaged Property is the result of
action by the Partnership, its licensees or invitees, or members of the Team in

attendance at such District sponsored Non-Baseball Event. No moneys in the

"Repairs Fund shall be used for the repair, restoration or replacement of any Damaged

Property if the darnage is the result of the gross negligence or intentional or willful
misconduct of the Partnership.

SUBSECTION 8.3(b)(ii):

(ii) Mn;&mbﬂm The Partnership shall be
responsible for performing and completing any day-to-day landscaping and
maintenance of any portion of the Leased Premises required in connection with Non-
Baseball Events which are permitted to be held thereon pursuant to the terms and

conditions of this Agreement, including any necessary preparation and conditioning

~ of the Playing Field before or during such Events, and the landscaping and

maintenance (including sodding and seeding) as may be required in the Partnership's .

reasonable judgment after such Events in order to restore the Playing Field to first-
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class major league condition. Such restoration shall be completed by: (1) the
beginning of the next Major League Baseball Season after such Non-Baseball Events
occurring during the Off-Season; or (2) by the date of the next Major League
Baseball Game after such Non-Basebal]l Events occurring during the Major League
Baseball Season. For Non-Baseball Events sponsored by the District, the District
shall promptly pay and/or reimburse the Partnership (or cause a promoter or other
third party to reimburse the Partnership) for the Partnership's personnel and material
costs in providing such landscaping and maintenance and for reasonable costs
associated with the repair or restoration of any portion of the Leased Premises which
becomes Damaged Property as a result of a Non-Baseball Event held by the District
(except for any such costs that have been deducted by or reimburécd .to the
Partnership pursuant to Section 4.2(f) hereof). The Partnership shall supply the
District and any promoters or third parties designated by the District with itemized
invoices for such personnel and material costs, including supporting invoices for
costs incurred in acquiring materials. If the District believes that the Partnership is
failing to perform its obligations under this Section 8.3(b)(ii), the District shall
promptly notify the Partnership, and the Partnership shall then be obligated to cause
its groundskeepers to perform such duties.

SUBSECTION 8.10(c):

(c)  Advancesor Reimbursements from the Repairs Fund. Subject
to the provisions of Section 8.10 (a), 8.10 (b), and 8.11, the Partnership shall be
entitled to use funds from the Repairs Fund for the payment of Repair work on the
Leased Premises and Partnership Property. The Partnership may, in its discretion,
elect to perform any Repair and seek reimbursement from the Repairs Fund after
completion or seek advances from the Repairs Fund to pay for the Repair con-
struction as the work progresses. The Partnership recognizes that the purpose of the

Repairs Fund is to ensure the availability of adequate funds to perform Repair Work
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throughout the Term and Grace Term. The Partnership shall exercise prudence in its
use of the Repair Fund. The District may withhold its approval of advances or
reimbursemnents from the Repairs Fund if the Partnership does not comply with the
provisions of Section 8.10(b). Subject to the terms of Section 8.10(d) hereof, nothing
in this Section 8.10(c) or elsewhere in this Agreement shall be interpreted as a
limitation upon the Partnership's obligation to perform all Repair work, at its sole
expense, throughout the Term and Grace Term. The Partnership shall not submit a
request for advance from the Repairs Fund or part thereof prior to completion of any
Repair or portion thereof for which advance or reimbursement is requested. By
submission of the request, the Partnership warrants that to the best of its knowledge,
the Leased Premises or Partnership Property, is free and clear of liens, claims,
security interests or encumbrances (except for such liens, claims, security interests
or encumbrances previously approved by the District or permitted pursuant to the
provisions of Section 2.4) in favor of the Partnership, subcontractors, material
suppliers or other ertities making a claim by reason of having provided labor,
materials or equipment relating to the Repair and that the requirements of any
governmental authority with jurisdiction over the Leased Premises, Partnership
Property or both have been met. The District may refuse to consent to payments
from the Repairs Fund to such extent as may be necessary to protect the District from

loss because of:

i) Defective performance in effectuating the Repair or
any part thereof;

(i)  Third-party claims made or filed or reasonable
evidence indicating the probability of such filing; or

(iif)  Failure of the Partmership to make payments properly
to subcontractors for labor, materials or equipment. If the District in its sole
discretion determines that any work or materials do not conform to any approved
plans and specifications or sound building practices, or otherwise depart from any of

the requirements of this Agreement. the District may require the work to be stopped
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"and withhold disbursements until the matter is corrected. In such event, the
Parmérship will promptly correct the work to the District's reasonable satisfaction.
Upon completion of any Repair, the Partnership shall provide or make

available to the District a complete set of record documents regarding such Repair.
SECTION 24.5:

24.5 Public Parking. The District, as owner of the Stadium Land, hereby
directs the Partnership, in its capacity as “Manager” thereof, to allow a portion of the
parking facilities located on the Stadium Land to be used for paid public parking on
days on which no Major League Baseball Games or Non-Baseball Events are being
held on the Leased Premises and Partnership Property. The parking facilities to be
used for such public parking shall be as agreed to by the District and the Partnership
or, if no agreement can be reached, as reasonably designated by the District. Inno
event will the Stadium Land be used for public parking if it would result in a
monetary loss to the Partnership or the District.

2. Revision of Definition. Any and all references in the Agreement to an “Off-Season
Non-Baseball Event” shall hereinafter be amended to read “Non-Baseball Event.”

3.

New Section 6.13 Added. Article VI of the Agreement shall be and is hereby

amended by the addition of new Section 6.13 which shall read as follows:

6.13  Increased Cost of Partnership Insurance Due to District Sponsored
Non-Baseball Events. If, due solely to the use of the Stadium and the Stadium Land
by the District (or its licensees or invitees) for greater than ten (10) District sponsored
Non-Baseball Events during any calendar year, there is an increase in the cost of any
insurance premiums with respect to any insurance required to be maintained by the
Partnership by this Article VI (or any portion thereof), then the District shall be

solely liable for all such increases in premiums and shall promptly reimburse the
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Partnership for such increased insurance costs upon notification thereof by the
Partnefship.

4. - NewSubsection 8.10(d) Added. Article VIII of the Agreement shall be and is hereby
amended by the addition of a new Subsection 8.10(d) which shall read as follows:

Baseball Events. Notwithstanding any contrary term or provision contained within
this Agreement, if during any calendar year of the Term or Grace Term the District
sponsors or causes to be held greater than ten (10) Non-Baseball Events, then the:
Partnership shall be entitled to charge to and collect from the District any increased
costs of Maintenance or Repair of the Leased Premises which are caused by each
such District Non-Baseball Event (after the tenth) over those Maintenance and Repair
costs which would have been incurred by the Partnership without the occurrence of
such additional Non-Baseball Events. '

5. Eurther Indemnification of the District. If the adoption of this Amendment (a‘éplied
without regard to this Paragraph 5) would cause the District to bear any property tax liability with
respect to the Leased Premises that would, under the terms of the Lease without regard to this
Amendment, have been borne by the Partnership, the Partnership shall indemnify the District against
any such property tax liability. The indemnity provided by this Paragraph 5 shall not apply to
property taxes imposed as a resﬁlt of the District’s ownership of the Leased Premises or as a result
of District-sponsored Non-Baseball Events. Any indemnification required by this Paragraph 5 shall
be made by the Partnership to the District in sufficient time to enable the District to pay timely any
property tax liability for which the District is entitled to indemnity (but not less than thirty days after
the Partnership’s receipt of notice from the District of the amount of property tax for which the
District claims entitlement to indemnity and copies of all documents then in the possession of the

District and not previously provided to the Partnership pertaining to the property tax liability for
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which indemnity is claimed). The Partnership’s obligation to indemnify the District under this
Paragraph 5 shall be conditioned on the District’s compliance with the following:

(a) Promptly after receipt of any “Notice of Valuation” or other communication
indicating an assessment of property tax for which the District would be entitled to indemnity under
this Paragraph 5 is contemplated or intended (and in any event in sufficient time to enable the
Partnership to respond to such communication within applicable time limits), the District shall
provide a copy of such notice or other communication to the Partnership. Thereafter the District
shall promptly fumnish to the Partnership copies of any additional written communications and
summaries of any oral communications received by the District pertaining to the assessment.

(b) The Partnership shall have the right, at the Partnership’s option and the
Partnership’s sole cost, risk and expense, to contest in any appropriate forum and by any appropriate
remedy [including without limitation both pre-assessment remedies (such as valuation protests) and
post-assessment remedies (such as petitions for abatement or refund)] the amount, validity or
applicability of any assessment of property tax for which the District would be entitled to indemnity
under this Paragraph 5. THe District shall cooperate with the Partnership in any such contest
(provided that the Partnership reimburses the District for any costs incurred by the District as a result
of its cooperation) and shall allow the Partnership (and hereby grants to the Partnership the right)
to prosecute any such contest in the name of the District. In the event that any such contest results
in a reduction or elimination of a property tax liability for which the Partnership has already
indemnified the District by payment to the Disirict or to the appropriate taxing authority, the District
shall promptly pay over to the Partnership the amount of any refund received by the District on

account of such reduction, including any interest received by the District in connection with such
refund.

The Partnership’s payment of any indemnity claimed by the District pursuant to this Paragraph 5
shall not operate as a waiver of the Partnership’s right to dispute the applicability of this Paragraph
5 to the property tax liability for which indemnity is claimed or the amount of the property tax
liability to which this Paragraph 5 applies, provided that the Partnership gives notice of its dispute

to the District no later than one year after its payment of the indemnity. If the Partnership and the
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District are unable to resolve any such dispute, the Partnership may bring an action in the District
Court in and for the City and County of Denver for a determination of the dispute.

6. Ratification. Both the Partnership and the District specifically intend and
acknowledge that this Amendment shall become effective immediately upon the execution thereof
by both the District and the Partnership. However, the District will be required to present this
Amendment to its Board of Directors for ratification. If the District's Board of Directors fails to
ratify this Amendment on or before July 1, 1996, the terms and conditions hereof shall terminate
effective as of July 1, 1996 or, if earlier, the date upon which the District's Board of Directors fails
to ratify this Amendment by final action of such Board of Directors.

7. Reaffirmation. All provisions of the Agreement, except as specifically amended in
this Amendment, shall remain in full force and effect and are hereby reaffirmed by the District and
the Partnership.

8. Counterparts. This Amendment may be executed in two counterparts which, when
taken together, shall constitute the original document. After execution by both parties hereto, the
District and the Partership shall, within a reasonable time, provide a fully executed original hereof
to the other party. Facsimile copies of any originally executed signature page of any counterpart
original hereof shall be sufficient to bind the party executing such counterpart to the tcrrﬁs and

conditions set forth herein.

[EXECUTIONS APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the District and the Partnershjp have executed this Amendment
= as of the date first above written.

. | COLORADO ROCKIES BASEBALL CLUB, LTD.,,
a Colorado limited partnership
By: Colorado Baseball 1993, Inc., general partner

Aidd

By:

Jerry D. McMorris, Chairman, President
and Chief Executive Officer

DENVER METROPOLITAN MAJOR LEAGUE
BASEBALL STADIUM DISTRICT

By:

R.T. Baker, Chairman of the Board of Directors
(417609, v.16] .
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IN WITNESS WHEREOF, the District and the Partnership have executed this Amendment
as of the date first above written.

COLORADO ROCKIES BASEBALL CLUB, LTD,,
a Colorado limited partnership
By: Colorado Baseball 1993, Inc., general partner

W

(/Jerrjﬁ). McMorris, Chairman, President
and Chief Executive Officer

By

DENVER METROPOLITAN MAJOR LEAGUE
BASEBALL STADIUM DISTRICT

By:

R.T. Baker, Chairman of the Board of Directors
[#17609, v.16]
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IN WITNESS WHEREOF, the District and the Partn

ership have uxecuted this Amendment
as of the date first above written,

COLORADO ROCKIES BASEBALL CI 1 IR, LTD,,
a Colorado liinited parinership .
By: Colorado Baseball 1993, Inc.. general partner

By:
Title:

DENVER METROPOLITAN MAJOR LEAGUE
BASEBALL STADIUM DISTRICT

[A17609)
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% This First Amendment to the First Amendment to the Amended and Restated Lease and
Management Agreement by and between Denver Metropolitan Major League Baseball Stadium
District and Colorado Rockies Baseball Club, Ltd. (this “Amendment”) is dated this 24th day of July,

In consideration of the premises and the considerution set forth in the Amended and Restated
and Management Agreement by and between Denver Metropolitan Major League Baseball
Stadium District and Colorado Rockies Baseball Club, Ltd. (the “Agreement™), the receipt and
sufficiency of which are hereby acknowledged, the Denver Metropolitan Major League Baseball
Stadium District (the “District™) and the Colorado Rockies Baseball Club, Ltd. (the “Partnership™)
hereby agree 1o amend numbered section 5 of the First Amendment to the Mearch 30, 1995 Amended
and Restated Lease and Management Agreement by and between Denver Metropolitan Major League

Baseball Stadium District and Colorado Rockies Baseball Club, Ltd. (the “First Amendment”) as
provided herein.

-
&
g

-

k|
]

1. The first sentence of numbered section 5 of the First Amendment, entitled “Further
Indemnification of the District”, is hereby amended to read: :

g . If the Adoption of this Amendment causes the District to bear any property tax
E liability with respect to the Leased Premises, the Partnership shall indemnify the
é District against any such property tax liability.

2, All provisions of the Agreement and the First Amendment, except as specifically

amended in this Amendment, shall remain in full force and effect and are hereby reaffirmed by the
District and the Partnership,

=
L

[EXECUTIONS APPEAR ON THE F OLLOWING PAGE]
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IN WITNESS WHEREOF, the District and the Partnership have executed this Amendment
as of December 31, 1995,

COLORADO ROCKIES BASEBALL CLUB,LTD,
2 Colorado limited partnership
By:  Colorado Baseball 1993, Inc., general partner

1y B McMorris, Chairman, President, and Chicf
Executive Officer

DENVER METROPOLITAN MAJOR LEAGUE
BASEBALL STADIUM DISTRICT

/. F

R /7 Btker Chs man of the Boerd of Directors

.
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SECOND AMENDMENT
TO THE MARCH 30, 1995

D RESTATED SE AND AGEMENT AGREEMENT

BY AND BETWEEN
DENVER METROPOLITAN MAJOR LEAGUE BASEBALL STADIUM DIS TRICT
RAD BASEBALL TD.

This Second Amendment to the Amended and Restated Lease and Management Agreement
by and between Denver Metropolitan Major League Baseball Stadium District and Colorado Rockies
Baseball Club, Ltd. (this “Amendment™) is dated this /o"“day of LQ@_M , 1997,

RECITALS

A. All defined terms set forth in the March 30, 1995 Amended and Restated Lease and
Management Agreement by and between Denver Metropolitan Major League Baseball Stadium
District and Colorado Rockies Baseball Club, Ltd. (the “Agreement”) shall have the same meanings
ascribed to such terms in the Agreement for the purposes of this Amendment.

B. Section 8.11(a) of the Agreement establishes a Repairs Fund and provides that the
Partnership will make payments to the Repairs Fund on January 15 of each year throughout the Term
and Grace Term, and that these payments shall increase, annually, at a rate equal to the lesser of 4%
or the percentage increase in the F.W. Dodge Construction Costs Index for Denver for the preceding
year.

C. The District and the Partnership have learned that the F.W. Dodge Construction Costs
Index is no longer published. Section 8.11(a) of the Agreement provides that in the event of such a
discontinuation in publication the District and the Partnership are to agree upon a substitute
publication to be utilized in determining the annual percentage increase in the Partnership’s payments
to the Repairs Fund.

D. The District and the Partnership have agreed that the Marshall Valuation Service Index
of Comparative Cost Multipliers for Denver published by Marshall and Swift, L.P. shall be substituted
for the no longer published F.W. Dodge Construction Costs Index.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and the consideration set forth in the
Agreement, the receipt and sufficiency of which are hereby acknowledged, the District and the
Partnership hereby agree to amend section 8.11(a) of the Agreement by making the following changes
thereto:

1. The second sentence in the first paragraph of section 8.11(a) shall be replaced with
the following sentence:



THIRD AMENDMENT TO
AMENDED AND RESTATED LEASE AND MANAGEMENT AGREEMENT
DATED MARCH 30, 1995
BY AND BETWEEN
DENVER METROPOLITAN MAJOR LEAGUE BASEBALL STADIUM DISTRICT
AND COLORADO ROCKIES BASEBALL CLUB, LTD.

This Third Amendment to the Amended and Restated Lease and Management Agreement
by and between Denver Metropolitan Major League Baseball Stadium District and Colorado
Rockies Baseball Club, Ltd. (this "Amendment") is dated as of April 17, 2009.

In consideration of the premises and the consideration set forth in the Amended and
Restated Lease and Management Agreement by and between Denver Metropolitan Major League
Baseball Stadium District and Colorado Rockies Baseball Club, Ltd., as amended by a First
Amendment dated December 31, 1995 and a Second Amendment dated December 10, 1997 (as
amended, the “Agreement”), the receipt and sufficiency of which are hereby acknowledged, the
Denver Metropolitan Major League Baseball Stadium District (the "District") and the Colorado
Rockies Baseball Club, Ltd. (the "Partnership") hereby agree to amend Exhibit A to the
Agreement to include the property acquired by the District on April 16, 2009.

1. Exhibit A is hereby amended to include the following described property:

Lots 8 through 13, Block 9, Gaston's Addition to the City of Denver, except that
portion of Lot 13 conveyed to the Regional Transportation District in the
Warranty Deed recorded April 15, 1993 under Reception No. 930047852, City
and County of Denver, State of Colorado;

and together with the Southeast Y of vacated Delgany Street adjacent thereto, as
contained in Vacation Ordinance #340 Series of 2001 recorded April 20, 2001
under Reception No. 2001059787, City and County of Denver, State of Colorado;

3 and together with the Northwest % of Vacated Alley adjacent to said lots, vacated
i by Ordinance No. 619, Series of 2006, recorded September 27, 2006 under
Reception No. 2006155052.

and

[ Lot 14, Block 9, Gaston's Addition to the City of Denver, except that portion of
Leo i Lot 14, conveyed to the Regional Transportation District in the Warranty Deed

recorded April 15, 1993 under Reception No. 930047852, City and County of
Denver, State of Colorado;

and together with the Northwest ¥z of vacated alley adjacent to said lot, vacated
by Ordinance No. 619, Series of 2006, recorded September 27, 2006 under
Reception No. 2006155052.
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FOURTH AMENDMENT TO

AMENDED AND RESTATED LEASE AND MANAGEMENT AGREEMENT

BY AND BETWEEN

DENVER METROPOLITAN MAJOR LEAGUE BASEBALL STADIUM DISTRICT

AND COLORADO ROCKIES BASEBALL CLUB, LTD.

This Fourth Amendment to the Amended and Restated Lease and Management
Agreement by and between Denver Metropolitan Major League Baseball Stadium District and
Colorado Rockies Baseball Club, Ltd. (this “Amendment”) is dated as of March 18, 2015.

In consideration of the premises and the consideration set forth in the Amended and
Restated Lease and Management Agreement by and between Denver Metropolitan Major League
Baseball Stadium District and Colorado Rockies Baseball Club, Ltd., as amended by a First
Amendment dated December 31, 1995, the First Amendment to the First Amendment dated as of
December 31, 1995, the Second Amendment dated December 10, 1997 and as further amended
by the Third Amendment dated as ot April 17, 2009 (as amended, the *Agreement”), the receipt
and sufficiency of which are hereby acknowledged, the Denver Metropolitan Major League
Baseball Stadium District (the ~District™) and the Colorado Rockies Baseball Club, Ltd. (the
“Partnership™) hereby agree to amend the Agreement as follows:

1.

A new section, Section 8.17 is added to the Lease to read as follows:

8.17 Expedited ADR Regarding Use of Repair Fund. Disputes regarding the
approval of the use of tunds from the Repair Fund pursuant to Article VIII hereof
shall be determined using an expedited alternative dispute resolution process
(“Expedited ADR™). The District and the Partnership shall mutually agree on a
qualified person to resolve Repair Fund Disputes, and will designate the person as
the "Neutral” to whom Repair Fund Disputes are to be submitted for resolution
under this Section 8.17.

If the person designated as the Neutral refuses, or for any other reason is unable to
serve, as the Neutral with respect to a given Repair Fund Dispute, the District and
the Partnership shall promptly designate another individual to serve as the Neutral
with respect to such Expedited ADR Dispute. Such other individual shall be
independent of the District and the Partnership (and their respective Atfiliates)
and shall hold no financial interest in, or have any material financial or personal
relationship with, either the District or the Partnership (or their respective
Affiliates). Such individual shall be employed by a nationally-known architecture
or design firm and shall have experience in the design and/or construction of
major league baseball facilities.

The Expedited ADR shall be conducted by the Neutral at a time and location in
the City and County ot Denver. Colorado selected by the Neutral. The Neutral
shall give the District and the Partnership reasonable notice of the Expedited ADR,
and shall make reasonable etforts to accommodate the schedules of the District
and the Partnership in a manner that does not delay the prompt resolution ot the
issue(s) to be decided by the Neutral. The Neutral shall conduct the Expedited

DE ~063162:000002 - 786078 v2



ADR in such manner as the Neutral deems appropriate, consistent with the
provisions of this Section 8.17. The District and the Partnership intend that the
Neutral have the sole and exclusive authority and power to resolve Expedited
ADR Disputes by making the decisions described herein. The Neutral shall not
have the power or authority to award any damages or require any payments other
than those described in the last paragraph of this Section 8.17.

There shall be no discovery permitted with respect to any Expedited ADR other
than that required by the Neutral, and each of the District and the Partnership shall
present its position with respect to the issue(s) to be determined by such
Expedited ADR by an oral presentation to the Neutral. Each of the District and
the Partnership shall be given the opportunity to hear and orally respond to the
other’s presentation to the Neutral, and to present documents to the Neutral in
support ot such party’s position. The Neutral shall have the right to limit the
documents presented to the Neutral to assure a prompt resolution of the issue(s) to
be determined by the Neutral. [Each of the District and the Partnership may have
its counsel present at such Expedited ADR, but there shall be no examination or
cross-examination of witnesses other than required or permitted by the Neutral. ]

The District and the Partnership shall cooperate in good faith to permit a
conclusion of the Expedited ADR within seven (7) days following the submission
of the Expedited ADR Dispute to the Neutral.

The District and the Partnership shall use Expedited ADR exclusively, rather than
litigation, as a means of resolving all Repair Fund Disputes. The written award by
the Neutral shall be the binding, final determination on the merits of the Repair
Fund Dispute, and shall preclude any subsequent litigation on such merits. The
District and the Partnership agree that any disputes which arise out of such a
written award shall be resolved exclusively by Expedited ADR pursuant to this
Section 8.17, provided that the District and the Partnership may institute legal
proceedings in a court of competent jurisdiction to enforce judgment upon an
Expedited ADR award in accordance with Applicable Law. The fees and costs of
the Neutral shall be borne as directed by the Neutral; provided, however that the
substantially prevailing party in Expedited ADR shall be entitled to
reimbursement for any costs of such proceedings, reasonable attorneys’ fees,
reasonable costs of investigation and any other expenses incurred in connection
with such Expedited ADR in the manner directed by the Neutral.

2. A new article XXVI1II is added to the Lease to read as follows:

28.1 Arbitration. Except for (i) Expedited ADR Disputes to be resolved
pursuant to Section 8.17, and (ii) disputes with respect to termination of the
Partnership’s stadium management responsibilities pursuant to Section 8.8(e), any
event of default or any other dispute between the District and the Partnership
under, in connection with or relating to this Agreement (each, an “Arbitration
Dispute™) shall be submitted to binding arbitration (“Arbitration™) under this
Section 28.1.

(8]
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The Arbitration shall be conducted before the Judicial Arbiter Group (“JAG™) at a
location in the City and County of Denver, Colorado selected by the Arbiter.
Either party may commence the arbitration by written demand to the other party
with a copy to JAG. JAG shall provide to the parties, within fifteen (15) days after
the demand, a list containing an odd number of the names of at least five (5)
potential arbiters. The parties, beginning with the Partnership, shall each strike
one name in turn until only one (1) name remains. If it is one party’s turn and that
party does not strike a name within three (3) business days, then that turn is
forfeited, and the other party shall strike the next name. When only one (1) name
remains, the remaining person shall be selected as the single arbiter. The
Arbitration shall be conducted under the Colorado Arbitration Act, subject to this
Agreement and any other documents executed by the parties hereto. In the event
of'a contlict between this Section 28.1 and the Colorado Arbitration Act, this
Section 28.1 shall govern. The District and Partnership shall make reasonable
efforts to agree on discovery rules and to the extent and scope of discovery with
respect to any Arbitration Dispute and as outlined in the Colorado Arbitration Act.
[n the event the parties are not able to agree on such rules and the extent and
scope of such discovery, all issues relating to such discovery shall be resolved by
the Arbiter in his/her sole discretion. Unless waived by each of the parties
participating in the Arbitration, the Arbiter shall conduct an Arbitration hearing at
which the parties and their respective counsel may be present and have the
opportunity to present evidence and examine cross-examine witnesses. Witnesses
shall, unless waived by the parties, present testimony under oath.

If the Arbiter determines that the matters or issues involved in any Arbitration
Dispute are outside the scope of the Arbiter’s expertise, the Arbiter shall have the
right to retain and rely on experts with respect to such matters and issues. The cost
of any expert retained by the Arbiter shall be a cost of the Arbitration to be paid
as set forth herein. Any information obtained by the Arbiter from an expert
engaged by the Arbiter shall be disclosed by the Arbiter to both the District and
the Partnership, and each such party shall have the right to present evidence
and/or testimony from such party’s own expert with respect to such matter or
issue.

The parties agree to expedite the arbitration to the fullest extent possible. Unless
the parties agree in writing to a different schedule, the arbitration hearing shall be
commenced with thirty (30) days from the date of the selection of the arbiter.
Within fifteen (15) days following the closing of the hearing, a written award
and/or decision shall be made by the arbiter and accompanied by findings of fact
and conclusions of law, which shall be contemporaneously delivered to the parties.

The parties hereto shall use Arbitration exclusively, rather than litigation, as a
means of resolving all Arbitration Disputes. Notwithstanding any other provision
of this Section 28 to the contrary, in the event any party hereto desires to seek

interim equitable reliet with respect to an Arbitration Dispute in the form of a
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J.
sentence:

temporary restraining order, preliminary injunction or other interim equitable
relief concerning an Arbitration Dispute, including specific performance,
provisional remedies, stay of proceedings in connection with special action relief
or any similar reliet of an interim nature, at any time before an arbiter has been
selected pursuant to the procedure in this Section 28.1, , such party may initiate
litigation in in the City and County of Denver to obtain such interim equitable
relief (“Equitable Litigation™). Nothing herein shall be construed to suspend or
terminate the obligation of any party hereto to promptly proceed with Arbitration
concerning the Arbitration Dispute that is the subject of such Equitable Litigation
while such Equitable Litigation (and any appeal theretrom) is pending. Regardless
of whether such interim relief is granted or denied, or whether such Equitable
Litigation is pending or any appeal is taken from the grant or denial of such relief,
the parties shall at all times diligently proceed to complete the Arbitration. Any
interim relief granted in such Equitable Litigation, or any appeal therefrom, shall
remain in effect until, and only until, the Arbitration concerning the Arbitration
Dispute that is the subject of such Equitable Litigation results in the issuance of
an award or decision following Arbitration or until the parties enter into a private
written settlement agreement (hereinafter a “Settlement Agreement”).

The award and/or decision by the Arbiter shall be the binding, final determination
on the merits of the Arbitration Dispute (including any equitable relief but
excluding any award of attorneys’ fees or costs awarded or granted in the
Equitable Litigation), shall supersede and nullify any decision in the Equitable
Litigation on the merits of the Arbitration Dispute, and shall preclude any
subsequent litigation on such merits, notwithstanding any determination to the
contrary in connection with any Equitable Litigation granting or denying interim
relief or any appeal therefrom. Judgment upon the award rendered by the Arbiter
may be entered in any court of competent jurisdiction. The parties agree that any
disputes which arise out of a Settlement Agreement resolving an Arbitration
Dispute or arising from an arbiter decision shall be resolved exclusively by
Arbitration pursuant to this Section 28, provided that any party may institute legal
proceedings in a court of competent jurisdiction to enforce judgment upon an
Arbitration award. Each ot the District and the Partnership shall bear its own
costs and fees and an equal share of the fees and expenses of the Arbitration and
the administrative fees of the Arbitration, including costs and expenses of experts
retained by the Arbiter. All aspects of the arbitration shall be treated as
confidential. Neither the arbitrating parties, JAG, nor the Arbiter may disclose
the existence, content, or results of the arbitration, except as necessary to enforce
the award or to comply with legal or regulatory requirements, including but not
limited to, the Colorado Open Records Act.

Subsection 4.2(e) is amended by the addition of the following after the first

“In calculating net profit, the Partnership shall be entitled to deduct fifteen percent
(15%) of gross receipts as operating costs to cover the Partnership’s
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administrative costs and overhead. All amounts received by the District shall be
deposited into the Repairs Fund established pursuant to Section 8.11.”

4. Section 16.5 is amended by the addition of the following at the end of the section:

“The District, alternatively, upon written consent signed by the Partnership and
the District, may deposit any such proceeds into the Repairs Fund established
pursuant to Section 8.11 and use such funds in accordance with Article VIII.

~

5. All provisions of the Agreement, except as specifically amended in this
amendment, shall remain in full force and etfect and are hereby reaftirmed by the District and
Partnership.

[EXECUTIONS APPEAR ON THE FOLLOWING PAGE]
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DENVER METROPOLITAN MAJOR LEAGUE
BASEBALL STADIUM DISTRICT

~

Rdymond T. Baker, Chairman

COLORADO ROCKIES BASEBALL CLUB, LTD. a
Colorado limited partnership

By:  COLORADO BASEB‘ALL 1993, INC 1t54
general palmf / /

( /7 9 7/
By: /(5/,1/f»<”' oy

/




