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SUBLEASE AGREEMENT 
 

THIS SUBLEASE AGREEMENT is made by and between LIQUID ENTERPRISES 

CORP., a Colorado corporation, with an address of 4770 Forest Street, Unit C, Denver, 

Colorado 80216 (“Lessee”), and the CITY AND COUNTY OF DENVER, a municipal 

corporation and home rule city of the State of Colorado (“City” or “Lessor”) (“Lease”). 

W I T N E S S E T H: 

WHEREAS, the City is Master Lessee of real property and improvements located at 

3821 – 3851 Steele Street, Denver, Colorado 80205, pursuant to a Assignment and Assumption 

of Lease dated August 15, 2007 between Inner-City Community Development Corporation and 

Industrial Plus, LLC (collectively “ICDC”) and the City and County of Denver  recorded in the 

records of the Denver Clerk and Recorder at Reception No. 2007133138, which property is not 

needed for municipal purposes (“Master Lease Property”); and 

WHEREAS, the terms of the acquired leasehold interest are contained in the Lease 

Agreement dated July 7, 1998, attached hereto as Exhibit A, between North Denver Industrial, 

LLC (the “Landlord”) and Inner-City Community Development Corporation (“the Master Lease 

Agreement”); and 

WHEREAS, a portion of the Master Lease Property is located at 3821 Steele Street, 

Denver, Colorado 80205 (“Property”); and 

WHEREAS, certain common areas are available for use by all tenants of the Master 

Lease Property as set forth in a Declaration of Easements dated July 7, 1998, and recorded in the 

records of the Denver Clerk and Recorder at Reception No. 9800108333 (“Easements”); and 

WHEREAS, the City desires to sublease approximately 12,298 square feet of the 

Property (“Premises”) to Lessee for warehouse and office use.    

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 

hereinafter contained, the City and the Lessee agree as follows: 

1. LEASED PREMISES:  Subject to the terms of this Lease, City grants to the 

Lessee, and the Lessee accepts from City, the exclusive use and occupancy of the Premises, 

containing approximately 12,298 square feet of space, including a bathroom, located within the 

Property located at 3821 Steele Street, Denver, CO  80205, as more particularly depicted on 

Exhibit B, attached hereto and incorporated herein by reference, together with all improvements 
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and appurtenances located thereon, ingress and egress, and use of the common areas of the 

Master Lease Property, including the Easements. City represents to Lessee that Lessee’s 

permitted use hereunder shall not be a violation of the Easements.  Lessee understands that this 

Lease is subject to the terms of the Master Lease Agreement and Lessee agrees to abide by such 

terms as they may apply to Lessee.  However, City shall use its commercially reasonable efforts 

to provide Lessee with a non-disturbance agreement from Landlord in a form acceptable to 

Lessee, stating Landlord shall not disturb Lessee’s rights under this Lease in the event of a 

termination of the Master Lease Agreement due to City’s default thereunder. 

2. TERM:  The term of this Lease shall begin on or about April 1, 2013 and 

terminate on March 31, 2018, unless sooner terminated pursuant to the terms of this Lease.  As 

long as Lessee is not in breach of any provision of this Lease, Lessee shall be entitled to extend 

the Lease term for an additional five (5) year period by giving the City written notice, of such 

intent, no less than six (6) months prior to the expiration of the initial term (“Option Period”). 

3. RENT: 

(a) The Lessee shall pay to the City, or its agent, for the rent of the Premises 

for the term of this Lease, on or before the first day of each month during the term of the Lease 

the sum of rent due per month, for the Lease term (“Rent”), as set forth below. In the event any 

installment of Rent is due for a period of less than a full month, such Rent shall be prorated. 

 (i) Years 1 and 2 - Two Thousand Three Hundred Five and 86/100 

Dollars ($2,305.86) monthly rent, with the annual total for each year being $27,670.32. 

 (ii) Year 3 – Two Thousand Three Hundred Seventy-Five and 5/100 

Dollars ($2,375.05) monthly rent, with the annual total being $28,500.60. 

 (iii) Year 4 – Two Thousand Four Hundred Forty-Six and 30/100 

Dollars ($2,446.30). 

 (iv) Year 5 – Two Thousand Five Hundred Nineteen and 69/100 

Dollars ($2,519.69.  

(b) In the event Lessee exercises its option to extend the Lease term for the 

Option Period,  rental rates for the Option Period shall be at market rates at the time such option 

is exercised, as determined by the Director, Division of Real Estate (“Director”) on behalf of the 

City.  
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(c) Lessee shall pay the City its proportionate share of expenses incurred by 

the City as Common Area Maintenance Expenses (“CAM Expenses”.  “Additional Rent”shall 

mean CAM Expenses plus any other amount due pursuant to this Lease.  Lessee’s percentage 

(9.46%) shall be based upon the 12,298 square feet of the Premises as the numerator, and the 

denominator shall be the total square footage of rentable property within the Master Lease 

Property, which is currently 130,000 square feet.  CAM Expenses, at the City’s discretion, may 

include some or all of the following items: third party management fees, exterior lighting, 

electricity, snow plowing of parking and driveway areas, security services, storm water and 

drainage fees, sanitary to other drainage system costs and sprinklers and other fire protection 

systems.  CAM charges shall be paid by Lessee to Lessor within ten (10) calendar days of 

receiving an invoice for such charges from the City or its management agent.   

(d) Late Payments. Any payment of Rent or Additional Rent, which is not 

received within five days after it is due will be subject to a late charge equal to 5% of the unpaid 

payment, or $100.00, whichever is greater. This amount is compensation of City’s additional 

cost of processing late payments. In addition, any Rent or Additional Rent which is not paid 

when due, will accrue interest at the rate of four percent (4%) per annum compounded monthly 

from the date on which it was due until the date on which it is paid in full with accrued interest. 

(e) Security Deposit. Lessee shall deposit a security deposit with City for the 

initial amount of one month’s rent (“Security Deposit”) as security for the full, faithful and 

timely performance of every provision of this Lease to be performed by Lessee. If Lessee 

defaults with respect to any provision of this Lease, including but not limited to the provisions 

relating to the payment of Rent or Additional Rent, City may use, apply or retain all or any part 

of the Security Deposit for the payment of any Rent or Additional Rent, or any other sum in 

default, or for the payment of any other amount which City may spend or become obligated 

spend by reason of Lessee’s default, or to compensate City for any other loss or damage which 

City may suffer by reason of Lessee’s default. If any portion of the Security Deposit is so used, 

applied, or retained, Lessee will within five days after written demand deposit cash with City in 

an amount sufficient to restore the Security Deposit to its original amount. City will not be 

required to keep the Security Deposit separate from its general funds and Lessee will not be 

entitled to interest on the Security Deposit. The Security deposit will not be deemed a limitation 
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on City’s damages or a payment of liquidated damages or a payment of the Rent or Additional 

Rent due for the last month of the Term. If Lessee fully, faithfully and timely performs every 

provision of this Lease to be performed by it, the Security Deposit or any balance of the Security 

Deposit will be returned to Lessee within 60 days after the expiration of the Term. Upon any sale 

or assignment of the Premises during the Term, City will deliver the Security Deposit to the 

purchaser, and after such delivery, City will have no further liability to Lessee with respect to the 

Security Deposit. 

4. USE:  The Lessee shall use the Premises for general warehouse and office space, 

consistent with Lessee’s business of liquidating grocery stores.  In the event Lessee wants to 

utilize the Premises for any other lawful purpose allowed under the Master Lease, it must first 

obtain the permission, in writing, of the Director, or his authorized representative.  The Lessee 

shall use the Premises in a careful, safe, and proper manner and it shall not use or permit said 

Premises to be used for any purpose prohibited by the laws of the United States of America, the 

State of Colorado, or the Charter or Ordinances of the City and County of Denver.  Lessee may 

place appropriate signage on the Premises and Property as long as such signs are in accordance 

with the City’s zoning code and the Master Lease. The Lessee shall follow all rules and 

regulations, if any, relating to the use of the Premises and Property 

5. QUIET ENJOYMENT:  Lessee shall and may peacefully have, hold and enjoy 

the Premises, subject to the other terms hereof.  In addition, City represents to Lessee that to the 

best of City’s knowledge, City is not in breach or default of the Master Lease Agreement, and 

that City has no knowledge of any existing or anticipated litigation concerning the Master Lease 

Agreement and Landlord. 

6. “AS IS” CONDITION, TENANT IMPROVEMENTS AND UTILITIES: 

(a) The Premises are accepted by Lessee in an “AS IS” “WHERE IS” 

condition, with all faults and defects.  The City does not make and expressly disclaims any 

warranty or representation whatsoever, express or implied, and shall have no obligation or 

liability whatsoever, express or implied, as to condition of or any other matter or circumstance 

affecting the Premises. Lessee shall be responsible for installing, constructing and maintaining 

all tenant improvements and finishes at its sole cost and expense.  Lessee expressly agrees to 

accept all mechanical facilities “AS IS” “WHERE IS” and shall be responsible for all 
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maintenance, repair and replacement of such systems and utilities required for use of the 

Premises.  Lessee agrees to separately meter and pay all costs associated with utilities which are 

provided to the Premises for electricity, gas, water, sewer or other utility services. Lessee shall 

also be responsible for providing janitorial and trash pickup services for the Premises.  The 

foregoing notwithstanding, City represents that all mechanical, electrical and HVAC equipment 

will be in good working order as of the date of this Lease.   

(b) Mechanics’ Liens. Lessee will not permit any mechanic’s lien or other 

lien to be filed against the Premises, or any portion thereof including the Property or the 

Premises, by reason of any Lessee’s work or other work performed by or for, or material 

furnished to, Lessee. If any such lien is filed at any time against the Premises, or any portion 

thereof including the Property or the Premises, Lessee will cause the same to be discharged of 

record within 10 days after the date of filing the same. If Lessee fails to discharge any such lien 

within such period, then, in addition to any other right or remedy of City, after five days prior 

written notice to Lessee, City may, but will not be obligated to, discharge the same by paying to 

the claimant the amount claimed to be due or by procuring the discharge of such lien as to the 

Premises by deposit in the court having jurisdiction of such lien, the foreclosure thereof or other 

proceedings with such court sufficient in form, content and amount to procure the discharge of 

such lien, or in such other manner as is now or may in the future be provided by present or future 

laws for the discharge of such lien as a lien against the Premises, or any portion thereof, 

including the Property or the Premises. Any amount paid by City, or the value of any deposit so 

made by City, together with all costs, fees and expenses in connection therewith (including 

reasonable attorney’s fees of City), together with interest thereon at the interest rate set forth 

above, will be repaid by Lessee to City on demand by City and if unpaid may be treated as 

Additional Rent. Notwithstanding the foregoing, if Lessee desires to contest any such lien, 

Lessee may do so provided that, within thirty (30) days after Lessee’s receipt of notice of the 

filing thereof, Lessee notifies City of Lessee’s intention to do so and, until such time as Lessee 

causes such lien to be removed by the payment thereof or by bonding over such lien in the 

manner provided by laws, posting with City such security as City may reasonably request to 

provide funds with which City may discharge such lien in the event Lessee is unsuccessful in its 

contest and then fails to discharge such lien. Lessee will indemnify and defend City against and 
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save City and the Premises, or any portion thereof, including the Property or the Premises, 

harmless from all losses, costs, damages, expenses, liabilities, suits, penalties, claims, demands 

and obligations, including, without limitation, reasonable attorney’s fees resulting from the 

assertion, filing, foreclosure or other legal proceedings with respect to any such mechanic’s lien 

or other lien. 

7. ENTRY BY LESSOR:  The Lessee shall permit representatives of the Lessor to 

enter into and upon the Premises at all reasonable hours to inspect the same, and make any 

repairs deemed necessary by Lessor; however, except in the case of an emergency, Lessor shall 

provide the Lessee with twenty-four (24) hours’ advance written notice.   

8. CARE AND SURRENDER OF THE LEASED PREMISES: At the 

termination of this Lease, the Lessee shall deliver the Premises to the Lessor in the same 

condition, plus any fixtures or improvements installed by the Lessee, unless the City permits or 

requests the removal of such fixtures or improvements, as the Premises were in at the beginning 

of occupancy by Lessee, ordinary wear and tear excepted. 

All improvements to the Premises made by Lessee, including but not limited to 

mechanical systems, light fixtures, floor coverings and partitions and any items installed or 

constructed by Lessee, but excluding removable trade fixtures and signs, shall become the 

property of City upon expiration or earlier termination of this Lease.  Lessee shall have no 

obligation to remove floor or wall coverings. 

9. INDEMNITY: 

(a) Lessee hereby agrees to defend, indemnify, reimburse and hold harmless 

City, its appointed and elected officials, agents and employees for, from and against all 

liabilities, claims, judgments, suits or demands for damages to persons or property arising out of, 

resulting from, or relating to the Premises or work performed by Lessee under this Lease 

(“Claims”), unless such Claims have been specifically determined by the trier of fact to be the 

sole negligence or willful misconduct of the City. This indemnity shall be interpreted in the 

broadest possible manner to indemnify City for any acts or omissions of Lessee or its 

subcontractors either passive or active, irrespective of fault, including City’s concurrent 

negligence whether active or passive, except for the sole negligence or willful misconduct of 

City. 
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(b) Lessee’s duty to defend and indemnify City shall arise at the time written 

notice of the Claim is first provided to City regardless of whether claimant has filed suit on the 

Claim. Lessee’s duty to defend and indemnify City shall arise even if City is the only party sued 

by claimant and/or claimant alleges that City’s negligence or willful misconduct was the sole 

cause of claimant’s damages. 

(c) Lessee will defend any and all Claims which have been brought against 

City for the reasons stated in Section 9(a) and will pay on behalf of City any expenses incurred 

by reason of such Claims including, but not limited to, court costs and attorney fees incurred in 

defending and investigating such Claims or seeking to enforce this indemnity obligation. Such 

payments on behalf of City shall be in addition to any other legal remedies available to City and 

shall not be considered City’s exclusive remedy.  

(d) Insurance coverage requirements specified in this Lease shall in no way 

lessen or limit the liability of the Lessee under the terms of this indemnification obligation.  

Lessee shall obtain, at its own expense, any additional insurance that it deems necessary for the 

City’s protection.  

 

(e) This defense and indemnification obligation shall survive the expiration or 

termination of this Lease. 

10. LOSS OR DAMAGE:  The City shall not be liable or responsible to Lessee for 

any loss or damage to any property or person occasioned by theft, fire, Act of God, public 

enemy, injunction, riot, strike, insurrection, war, court order, requisition or order of any 

governmental entity other than the City.  If the Premises, through no fault or neglect of the City, 

its agents, its employees, invitees, or visitors, shall be partially destroyed or rendered useless by 

fire or other casualty, and the City elects to repair the same, the rent herein shall abate until such 

time as the Premises are made useable by the City.  In the event such repairs cannot be made 

within 90 days, the Lessee may elect to terminate this Lease.  In the event of the total destruction 

of the Premises without fault or neglect of the Lessee, its agents, employees, invitees, or visitors, 

or if from any cause the Premises shall be so damaged that Lessor shall decide not to render it 
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useful, then all rent owed up to the time of such destruction or termination shall be paid by the 

Lessee and this Lease shall cease and come to an end. 

11. HAZARDOUS SUBSTANCES:   

(a) Lessee shall not cause or permit the storage, use, generation or disposition 

of any Hazardous Substances (as hereinafter defined) in the Leased Premises.    

(b) As used herein, "Hazardous Substance" means any substance that is toxic, 

ignitable, reactive, or corrosive and that is regulated by any local government, the State of 

Colorado, or the United States Government.  "Hazardous Substance" includes any and all 

material or substances that are defined as "hazardous waste", "extremely hazardous waste", or a 

"hazardous substance", pursuant to state, federal, or local governmental law.  "Hazardous 

Substance" includes but is not restricted to asbestos, polychlorobiphenyls ("PCBs"), and 

petroleum.  Upon notice to Lessor, Lessee shall have the right to perform at Lessee’s own cost 

any environmental study or test that it deems necessary. 

12. HOLDING OVER:  If, after the expiration of the term of this Lease, the Lessee 

shall remain in possession of the Leased Premises or any part thereof, and continue to pay rent, 

without any express agreement as to such holding, then such holding over shall be deemed and 

taken to be a periodic tenancy from month-to-month, subject to all the terms and conditions of 

this Lease, except for the provisions relating to the period of  the Lessee’s occupancy, and at a 

rent equivalent to 150% of the most recent monthly installment of rent due hereunder, payable in 

advance on the first day of each calendar month thereafter.  Such holding over may be 

terminated by City or Lessee upon ten (10) days’ notice.   

13. REMEDIES UPON BREACH:  In the event of a breach of this Lease by 

Lessee, the City may be entitled to all of the rights and remedies provided at law or in equity. 

Additionally, the City may, upon its election: 

(a) terminate this Lease and the Term created hereby, in which event City 

forthwith may repossess the Premises (including, without limitation, changing the locks, 

expelling Lessee and others therein, and removing all property therefrom) and Lessee shall pay 

at once to City a sum of money equal to all Rent and Additional Rent then past due and owing to 

City; or 
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(b) elect to terminate Lessee’s right of possession without termination of this 

Lease, in which event Lessee agrees to surrender possession and vacate the Premises 

immediately and deliver possession thereof to City, and Lessee hereby grants to City full and 

free license without notice to enter into and upon the Premises, in whole or in part, with or 

without process of law, by force or otherwise, and to change the locks, repossess, the Premises or 

any part thereof, and to expel or remove Lessee and any other person, firm or corporation who 

may be occupying or within the Premises or any part thereof and remove any and all property 

therefrom without terminating this Lease or releasing Lessee in whole or in part from Lessee’s 

obligation to pay  all Rent and Additional Rent and perform any of the covenants, conditions and 

agreements to be performed by Lessee as provided in this Lease and without being deemed in 

any manner guilty of trespass, eviction or forcible entry or detainer, and without incurring any 

liability for any damage resulting therefrom. 

(c) Upon and after entry into possession without terminating this Lease, City 

may, but shall not be obligated to, re-let all or any part of the Premises for the account of Lessee 

for such Rent and Additional Rent and upon such terms and to such person, firm or corporation 

and for such period or periods as City in City’s sole discretion shall determine, and City shall not 

be required  to accept any lessee offered by Lessee, to observe any instruction given by Lessee 

about such re-letting or to do any act or exercise any care of diligence with respect to such re-

letting or to the mitigation of damages of Lessee. For the purpose of such re-letting , City may 

decorate and make repairs, changes, alterations, improvements and/or additions in or to Premises 

to the extent deemed by City desirable or convenient. If the consideration collected by City upon 

any such re-letting for Lessee’s account is not sufficient to pay the Rent and Additional Rent 

reserved in this Lease, together with all costs to remove Lessee and its property and to re-let the 

Premises (including, without limitation, attorneys’ fees and disbursements, commissions, and 

finder’s fees), and the cost of repairs, changes, alterations, improvements, additions, decorations 

and City’s other expenses, Lessee agrees to pay to City the deficiency upon demand. 

 In the event Lessee causes Lessor to be in breach of the Master Lease Agreement, 

Lessor, at its sole discretion, may cure such breach and assess such costs against Lessee. 

14. TERMINATION:  Upon thirty (30) days written notice, either party may 

terminate this Lease upon any default of the other party, unless the default specified in the notice 
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is cured within the thirty (30) days.  If notice is so given, the parties shall not be relieved of their 

duties to perform their obligations up to the date of termination. 

15. NO DISCRIMINATION IN EMPLOYMENT: In connection with the 

performance of work under this Lease, Lessee agrees not to refuse to hire, discharge, promote or 

demote, or to discriminate in matters of compensation against any person otherwise qualified, 

solely because of race, color, religion, national origin, gender, age, military status, sexual 

orientation, marital status, or physical or mental disability; and further agrees to insert the 

foregoing provision in all subcontracts hereunder. 

16. LESSEE'S INSURANCE: 

(1) General Conditions: Lessee agrees to secure, at or before the time of 

execution of this Lease, the following insurance covering all operations, goods or services 

provided pursuant to this Lease.  Lessee shall keep the required insurance coverage in force at all 

times during the term of the Lease, or any extension thereof, during any warranty period, and for 

three (3) years after termination of the Lease. The required insurance shall be underwritten by an 

insurer licensed or authorized to do business in Colorado and rated by A.M. Best Company as 

“A-”VIII or better.  Each policy shall contain a valid provision or endorsement requiring 

notification to the City in the event any of the required policies be canceled or non-renewed 

before the expiration date thereof.  Such written notice shall be sent to the parties identified in 

the Notices section of this Lease. Such notice shall reference the City contract number listed on 

the signature page of this Lease.   Said notice shall be sent thirty (30) days prior to such 

cancellation or non-renewal unless due to non-payment of premiums for which notice shall be 

sent ten (10) days prior.  If such written notice is unavailable from the insurer, Lessee shall 

provide written notice of cancellation, non-renewal and any reduction in coverage to the parties 

identified in the Notices section by certified mail, return receipt requested within three (3) 

business days of such notice by its insurer(s) and referencing the City’s contract number.  If any 

policy is in excess of a deductible or self-insured retention, the City must be notified by the 

Lessee. Lessee shall be responsible for the payment of any deductible or self-insured retention.  

The insurance coverages specified in this Lease are the minimum requirements, and these 

requirements do not lessen or limit the liability of the Lessee. The Lessee shall maintain, at its 

own expense, any additional kinds or amounts of insurance that it may deem necessary to cover 
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its obligations and liabilities under this Lease. 

(2) Proof of Insurance:  Lessee shall provide a copy of this Lease to its 

insurance agent or broker.  Lessee may not commence services or work relating to the Lease 

prior to placement of coverage. Lessee certifies that the certificate of insurance attached as 

Exhibit C, preferably an ACORD certificate, complies with all insurance requirements of this 

Lease.  The City requests that the City’s contract number be referenced on the Certificate.  The 

City’s acceptance of a certificate of insurance or other proof of insurance that does not comply 

with all insurance requirements set forth in this Lease shall not act as a waiver of Lessee’s breach 

of this Lease or of any of the City’s rights or remedies under this Lease. The City’s Risk 

Management Office may require additional proof of insurance, including but not limited to 

policies and endorsements.  

(3) Additional Insureds:  For Commercial General Liability, Auto Liability 

and Excess Liability/Umbrella, Lessee and subcontractor’s insurer(s) shall name the City and 

County of Denver, its elected and appointed officials, employees and volunteers as additional 

insured.   

(4) Waiver of Subrogation:  For all coverages, Lessee’s insurer shall waive 

subrogation rights against the City.  

(5) Subcontractors and Subconsultants:  All subcontractors and 

subconsultants (including independent contractors, suppliers or other entities providing goods or 

services required by this Lease) shall be subject to all of the requirements herein and shall 

procure and maintain the same coverages required of the Lessee.  Lessee shall include all such 

subcontractors as additional insured under its policies (with the exception of Workers’ 

Compensation) or shall ensure that all such subcontractors and subconsultants maintain the 

required coverages.  Lessee agrees to provide proof of insurance for all such subcontractors and 

subconsultants upon request by the City. 

(6) Workers’ Compensation/Employer’s Liability Insurance:  Lessee shall 

maintain the coverage as required by statute for each work location and shall maintain 

Employer’s Liability insurance with limits of $100,000 per occurrence for each bodily injury 

claim, $100,000 per occurrence for each bodily injury caused by disease claim, and $500,000 

aggregate for all bodily injuries caused by disease claims.  Lessee expressly represents to the 
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City, as a material representation upon which the City is relying in entering into this Lease, that 

none of the Lessee’s officers or employees who may be eligible under any statute or law to reject 

Workers’ Compensation Insurance shall effect such rejection during any part of the term of this 

Lease, and that any such rejections previously effected, have been revoked as of the date Lessor 

executes this Lease. 

(7) Commercial General Liability:  Lessee shall maintain a Commercial 

General Liability insurance policy with limits of $1,000,000 for each occurrence, $1,000,000 for 

each personal and advertising injury claim, $2,000,000 products and completed operations 

aggregate, and $2,000,000 policy aggregate.   

(8) Business Automobile Liability: Lessee shall maintain Business 

Automobile Liability with limits of $1,000,000 combined single limit applicable to all owned, 

hired and non-owned vehicles used in performing services under this Lease  

(9) Excess/Umbrella Liability:  Lessee shall maintain the liability limits set 

forth above.  If utilized, excess/umbrella coverage must be written on a “follow form” or broader 

basis.  Any combination of primary and excess coverage may be used to achieve required limits. 

(10) Real Property Insurance:  Lessee shall maintain All-Risk/Special Cause 

of Loss Form Property Insurance on a replacement cost basis in an amount not less than the 

value of the Premises subject to this agreement.  The City and County of Denver shall insure (or 

self-insure) the building and other improvements on the Property. 

(11) Additional Provisions: 

(a) For Commercial General Liability and Excess Liability, the 

policies must provide the following: 

(i) That this Lease is an Insured Contract under the policy; 

(ii) Defense costs are in excess of policy limits; 

(iii) A severability of interests or separation of insureds 

provision (no insured vs. insured exclusion); and 

(iv) A provision that coverage is primary and non-contributory 

with other coverage or self-insurance maintained by the City. 

(b) For claims-made coverage: 
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(i) The retroactive date must be on or before the contract date 

or the first date when any goods or services were provided to the City, 

whichever is earlier 

(c) Lessee shall advise the City in the event any general aggregate or 

other aggregate limits are reduced below the required per occurrence limits.   At their own 

expense, and where such general aggregate or other aggregate limits have been reduced below 

the required per occurrence limit, the Lessee will procure such per occurrence limits and furnish 

a new certificate of insurance showing such coverage is in force. 

17. VENUE, GOVERNING LAW:  This Lease shall be construed and enforced in 

accordance with the laws of the State of Colorado, without regard to the choice of law thereof, 

and the Charter and Revised Municipal Code of the City and County of Denver.  Venue for any 

legal action relating to this Lease shall lie in the State District Court in and for the City and 

County of Denver, Colorado. 

18. ASSIGNMENT AND RIGHT TO SUBLEASE:  Lessee shall not assign or 

transfer its rights under this Lease, or sublet the Premises, without first obtaining the written 

consent of the City through the Director.  However, Lessee may assign or sublease this Lease to 

an Affiliate without City’s prior approval.  As used herein, “Affiliate” shall mean any parent or 

any entity jointly owned or controlled by or with Lessee. 

19. TRANSFER OF CITY’S INTEREST. City shall have the absolute right at any 

time and from time to time to assign, convey or otherwise transfer its interest in the Premises 

and/or the Property and this Lease, without consent of Lessee. Upon any sale, conveyance or 

other transfer of the Premises or Property by City, the City automatically shall be relieved of 

liability for any obligation or liability thereafter accruing. 

20. SUBORDINATION AND ATTORNMENT. City and Lessee agree that this 

Lease and all of Lessee’s rights hereunder be and hereby are made subject and subordinate at all 

times to any and all ground and underlying leases and to any and all mortgages in any amounts 

and all advances thereon which may now exist or hereafter be placed upon the Property and to 

any and all renewals, modifications, consolidations, participations, replacements and extensions 

thereof. The term “mortgage” as used herein shall be deemed to include a bond, mortgage, trust 

indenture, and deed of trust. The aforesaid provisions shall be deemed to include instrument of 
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subordination shall be required to effectuate any such subordination desires confirmation of such 

subordination, Lessee shall execute promptly and without charge therefor any certificate that 

may be requested. Such certificate shall also contain, at the election of City or any lessor, 

mortgagee, trustee, beneficiary or other party benefited by such subordination, an agreement 

whereby Lessee will attorn to said lessor, mortgagee, trustee, beneficiary or other benefited party 

as City in the event of a foreclosure or termination of such ground or underlying lease, or to any 

party taking title through said party in such event, so long as Lessee’s rights hereunder are not 

disturbed. Notwithstanding the provisions hereof, should any lessor, mortgagee, trustee, 

beneficiary or other party require that this Lease be prior rather than subordinate to its lease or 

mortgage, or require that Lessee attorn to said lessor, mortgagee, trustee, beneficiary or other 

party as City in the event of a foreclosure of such mortgage or termination of such ground or 

underlying lease, or to any party taking title through said party in such event, then this Lease 

shall become prior and superior to mortgagee, trustee, beneficiary or other party. The aforesaid 

superiority of this Lease to any mortgage or lease, and the attornment by Lessee to such lessor, 

mortgagee, trustee, beneficiary or other party, shall be self-operative upon the giving of such 

notice and no further documentation other than such written notice shall be required to effectuate 

such superiority or attornment. In the event City or such lessor, mortgagee, trustee, beneficiary or 

other party desires confirmation of such superiority or attornment, Lessee shall promptly upon 

request therefor by City or acknowledging such priority or attornment obligation to the lessor, 

mortgagee, trustee, beneficiary or other party (or a party acquiring title through such party) as 

City in the event of foreclosure or deed in lieu thereof or termination of Lease.  

21. ESTOPPEL CERTIFICATE. Lessee shall at any time and from time to time, 

upon not less than twenty (20) days written notice from City, duly complete, execute, 

acknowledge and deliver to and for the benefit of City or such other person as City may 

designate an estoppel certificate in such other form as City may reasonably request. In 

completing such certificate, Lessee may indicate theron any exception which exists at that time 

and to which City shall have no objection. Any such statement may be relied upon by any 

prospective purchaser or lender upon the security of the real property of which the Property and 

the Premises are a part. Such estoppel certificate shall be deemed conclusive and binding upon 

Lessee. 
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22. BROKERAGE COMMISSIONS. Lessee represents and warrants that there are 

and shall be no claims for brokerage commissions or finder’s fees in connection with the making 

of this Lease, and Lessee agrees to indemnify, defend and hold harmless City from and against 

any liabilities arising from any claim for such a commission or fee, including attorneys’ fees 

incurred in connection therewith, whether such claim arises before or after the expiration or 

termination of this Lease. 

23. RECOVERY BY PREVAILING PARTY. In the event that at any time after the 

date hereof either City or Lessee shall institute any action or proceeding against the other to 

enforce or interpret the provisions of this Lease (including without limitation unlawful entry or 

detainer of the Premises or for the recovery of any Rent or Additional Rent due hereunder), then 

and in that event, the prevailing party in such action or proceeding shall be entitled to recover 

from the other party hereto the reasonable attorneys’ fees and all costs and disbursements 

incurred therein. If City shall employ the services of an attorney by reason of any default or 

failure of timely performance by Lessee and suit is not brought by reason thereof, Lessee shall 

pay to City, as Additional Rents, all reasonable attorneys’ fees and disbursements so incurred by 

City. For purposes of this Lease, a prevailing party shall include, without limitation, a party who 

brings an action against the other party by reason of the other party’s breach or default and 

obtains substantially the relief sought, whether by compromise, settlement or judgment. 

24. EXAMINATION OF RECORDS:  The Lessor agrees that any duly authorized 

representative of the City shall, until the expiration of three (3) years after final payment under 

this Lease, have access to and the right to examine any directly pertinent books, documents, and 

records of the Lessee involving matters directly related to this Lease. 

25. AMENDMENT:  No alteration, amendment or modification of this Lease shall 

be valid unless evidenced by a written instrument executed by the parties hereto with the same 

formality as this Lease; however, the Director shall have the authority to execute agreements 

which make technical, minor, or non-substantive changes to this Lease.  The failure of either 

party hereto to insist in any one or more instances upon the strict compliance or performance of 

any of the covenants, agreements, terms, provisions or conditions of this Lease, shall not be 

construed as a waiver or relinquishment for the future of such covenant, agreement, term, 

provision or condition, but the same shall remain in full force and effect. 
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26. SEVERABILITY:  If any portion of this Lease is determined by a court to be 

unenforceable for any reason, the remainder of the Lease remains in full force and effect. 

27. BINDING EFFECT:  This Lease, when executed and when effective, shall inure 

to the benefit of and be binding upon the successors in interest or the legal representative of the 

respective parties hereto, subject to assignment or sublease in accordance with paragraph 18 

above.   

28. THIRD PARTIES:  This Lease does not, and shall not be deemed or construed 

to, confer upon or grant to any third party or parties any right to claim damages or to bring any 

suit, action or other proceeding against the parties hereto because of any breach hereof or 

because of any of the terms, covenants, agreements and conditions herein. 

29. NOTICES:  All notices hereunder shall be given to the following by hand 

delivery or by certified mail, return receipt requested: 

 To the City:   Mayor’s Office 

     City and County Building 

     1437 Bannock Street, Room 350 

     Denver, CO  80202  

 With copies to:  Denver City Attorney 

     Denver City Attorney’s Office 

     1437 Bannock Street, Room 353 

     Denver, CO  80202 

 

      Director of Real Estate 

      201 West Colfax Avenue, Dept. 1010 

     Denver, CO 80202 

 

  To Lessee:   Liquid Enterprises Corp. 

      3821 Steele Street 

      Denver, CO 80205 

      Attention: Philip Greenberg 

 

  With copies to:  Moye White LLP 

      1400  16
th

 Street, Suite 600 

      Denver, CO  80202 

      Attention: David J. Katalinas 

 

Either party hereto may designate in writing from time to time the address of substitute or 

supplementary persons to receive such notices.  The effective date of service of any such notice 

shall be the date such notice is deposited in the mail or hand-delivered to the party. 
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30. ENTIRE AGREEMENT:  The parties acknowledge and agree that the 

provisions contained herein constitute the entire agreement and that all representations made by 

any officer, agent or employee of the respective parties unless included herein are null and void 

and of no effect. 

31. WHEN RIGHTS AND REMEDIES NOT WAIVED:  In no event shall any 

performance hereunder constitute or be construed to be a waiver by any party of any breach of 

covenant or condition or of any default which may then exist.  The rendering of any such 

performance when any breach or default exists shall in no way impair or prejudice any right or 

remedy available with respect to such breach or default.  Further, no assent, expressed or 

implied, to any breach of any one or more covenants, provisions, or conditions of this Lease shall 

be deemed or taken to be a waiver of any other default or breach. 

32. NO PERSONAL LIABILITY:  No elected official, director, officer, agent or 

employee of the City, nor any director, officer, employee or personal representative of the City 

shall be charged personally or held contractually liable by or to the other party under any term or 

provision of this Lease or because of any breach thereof or because of its or their execution, 

approval or attempted execution of this Lease.  

33. CONFLICT OF INTEREST BY CITY OFFICER:  Lessee represents that to 

the best of its information and belief, no officer or employee of the City is either directly or 

indirectly a party or in any manner interested in this Lease, except as such interest may arise as a 

result of the lawful discharge of the responsibilities of such elected official or employee. 

34. APPROPRIATION:  The obligations of the City pursuant to this Lease, if any, 

or any renewal or holdover shall extend only to monies appropriated for the purpose of this 

Lease by the City Council, paid into the City Treasury, and encumbered for the purposes of this 

Lease.  Lessee acknowledges that this Lease is not intended to create a multiple-fiscal year direct 

or indirect debt or financial obligation of the City.  The City shall not pay or be liable for any 

claimed interest, late charges, fees, taxes or penalties of any matters, except as required by the 

City’s Revised Municipal Code. 

35. AUTHORITY TO EXECUTE:  The parties represent that the persons who have 

affixed their signatures hereto have all necessary and sufficient authority to bind each respective 

party. 
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36. PERSONAL GUARANTY OF LEASE:  Lessee shall cause a personal guaranty 

of all Lessee’s obligations pursuant to the Lease to be executed by Philip Greenberg 

(“Guarantor”). Upon Lessee’s execution of this Lease, Lessee will cause Guarantor to execute a 

Guaranty of Lease in the form attached hereto as Exhibit “D” (the “Guaranty”) and will then 

cause Guarantor to deliver such Guaranty to City simultaneously with Lessee’s delivery of this 

Lease. Guarantor will be jointly and severally liable with Lessee under this Lease.   

37. PARAGRAPH HEADINGS:  The paragraph headings are inserted only as a 

matter of convenience and for reference and in no way are intended to be a part of this Lease or 

to define, limit or describe the scope or intent of this Lease or the particular paragraphs to which 

they refer. 

38. CITY’S EXECUTION OF LEASE:  This Lease is expressly subject to, and 

shall not be or become binding on the City until there is full execution by all signatories set forth 

below. 

39. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: Lessee 

consents to the use of electronic signatures by the City.  The Lease, and any other documents 

requiring a signature hereunder, may be signed electronically by the City in the manner specified 

by the City. The Parties agree not to deny the legal effect or enforceability of the Lease solely 

because it is in electronic form or because an electronic record was used in its formation.  The 

Parties agree not to object to the admissibility of the Lease in the form of an electronic record, or 

a paper copy of an electronic document, or a paper copy of a document bearing an electronic 

signature, on the ground that it is an electronic record or electronic signature or that it is not in its 

original form or is not an original.  

40. CITY PERMITS, FEES AND TAXES:  Lessee, because it operates a business 

in the City, is subject to certain City permits, fees and taxes.  Lessee agrees that it will obtain any 

and all applicable City permits in a timely manner.  Lessee acknowledges that as of the time it 

signed this Lease Agreement, Lessee was in arrears in filing tax returns and paying applicable 

taxes to the Treasurer of the City, which include but are not limited to sales tax, use tax and 

occupational privilege tax.  Lessee agrees to cooperate fully with the City’s Department of 

Finance in resolving all such issues, and agrees to have these issues resolved no later than May 1, 

2013.  Nothing herein shall preclude Lessee from filing a protest with the City challenging the 
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taxes.  Lessee waives any confidentiality provision provided by City Ordinance to the 

Department of Finance, so that information regarding Lessee’s or Lessee’s Affiliates tax 

accounts may be shared with the Division of Real Estate of the City.  In the event that all such 

issues are not resolved by May 1, 2013, this shall constitute an event of default under the Lease.  

Further, in the future, if Lessee does not keep current with all applicable permits, fees, and taxes, 

and if such obligations are not brought current within thirty (30) days of written notice sent by 

the City to Lessee, such event shall constitute an event of default under the Lease.    

 

[The Remainder of the Page is intentionally left blank] 
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IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at 
Denver, Colorado as of

SEAL      CITY AND COUNTY OF DENVER 
 
 
ATTEST: 
      By______________________________ 
       
___________________________   
 
 
 
 
 
APPROVED AS TO FORM:   REGISTERED AND COUNTERSIGNED: 
 
 
 
 
       By______________________________ 
 
 
By____________________________ 
 
 
 
      By______________________________ 
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EXHIBITS 

 

Exhibit A - Master Lease Agreement 

Exhibit B - Depiction of the Premises 

Exhibit C - Certificate of Insurance 

Exhibit D - Guaranty 
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EXHIBIT “D” 

TO 

SUBLEASE AGREEMENT 

GUARANTY OF SUBLEASE 

The undersigned Philip Greenberg (“Guarantor”), in consideration of the leasing of those 

certain premises (the “Premises”) described in the Sublease Agreement (the “Lease”) by and 

between the City and County of Denver, (“City” or “Lessor”), and Liquid Enterprises Corp.,  

(“Lessee”) does hereby covenant and agree as follows: 

1. Guarantor does hereby unconditionally and irrevocably guarantee the full, faithful 

and timely payment and performance by Lessee and its successors and assigns of all of the 

covenants, terms and conditions of Lessee to be kept and performed pursuant to Lease. If Lessee 

shall default at any time in the payment of any rentals, charges or other sums due under the 

Lease or in the performance of any of the other covenants and obligations of Lessee thereunder, 

Guarantor shall on demand of City fully and promptly pay all such rentals, charges and other 

sums and otherwise perform at Guarantor’s sole cost and expense all such covenants and 

obligations, including (without limitation) the payment of interest on past due obligations f 

Lessee, if any, and all costs advanced by City, and of any and all damages and expenses 

(including attorneys’ fees and disbursements, court costs, and litigation/proceedings costs) that 

may arise in consequence of Lessee’s default. Guarantor hereby waives all requirements of 

notice of the acceptance of this Guaranty and all requirements of notice of breach or non-

performance by Lessee, including but not limited to presentment, demand, protest, notice of 

protest, notice of dishonor, notice of non-payment and notice of acceptance of this Guaranty.  

2. Guarantor’s obligations under this guaranty are independent of the obligations of 

Lessee. A separate action or actions may, at City’s option, be brought and prosecuted against 

Guarantor, whether any action is first or subsequently brought against Lessee, any other 

guarantor or any other party, or whether Lessee, any other guarantor or any other party is joined 

in any such action, and Guarantor may be joined in any action or proceeding commenced by City 

relating to or arising in connection with the Lease or any transactions contemplated thereunder. 

Guarantor waives (i) any right to require City to proceed against Lessee, any collateral for the 

Lease, any other guarantor or any other party, or pursue any other remedy, right, power, or 

benefit available to City, (ii) any right to complain of delay in the enforcement of City’s rights, 

powers, benefits or remedies under the Lease at law or in equity, (iii) any right to demand by 

City, and (iv) and any right to prior action by City of any nature whatsoever against Lessee, any 

collateral, or any other guarantor or party. 

3. This Guaranty shall remain and continue in full force and effect for the full term 

of the Lease, and shall not be discharged in whole or in part by any alteration, termination, 

renewal, extension, modification or amendment, or by any assignment, subletting, increase or 



 

 

decrease of space, hypothecation, pledge, or other transfer or disposition of the Lease, or any 

termination of the Lessee’s right to possession of all or any part of the demised Premises. 

Guarantor hereby consents to and waives notice of any of the foregoing and agrees that its 

liability hereunder shall be based upon the obligations of Lessee set forth in the Lease as the 

same may be from time to time altered, renewed, extended, increased, modified, amended, 

assigned, sublet, hypothecated, pledged or disposed of. 

4. Guarantor’s obligations hereunder shall remain fully binding although Landlord 

may have waived one or more defaults by Lessee or extended the time of performance by Lessee 

or granted other indulgences to Lessee, or may have released, returned or misapplied other 

security for the performance of Lessee’s obligations under the lease (including any other 

guarantees or any security therefor), or may have released Lessee from any or all of the 

performance of its obligations under the Lease. Guarantor hereby waives any and all rights of 

subrogation, reimbursement, indemnity or contribution which Guarantor may have against 

Lessee or any other guarantor or any other person who now or hereafter has direct or contingent 

liability for all or any portion of the obligations guaranteed hereby, or against any security 

deposit or other property which now or hereafter serves as collateral security for performance of 

the Lease. Any indebtedness of Lessee now or hereafter held by Guarantor is hereby 

subordinated to the obligations and indebtedness of Lessee to City; and any indebtedness of 

Lessee to Guarantor, if city so requests, shall be collected, enforced and received by Guarantor as 

trustee for City on account of the obligations and indebtedness of Lessee to City, without 

affecting the liability of Guarantor under this Guaranty. 

5. This Guaranty shall remain in full force and effect notwithstanding the institution 

by or against Lessee of bankruptcy, reorganization, readjustment, receivership or insolvency 

proceedings of any nature, and notwithstanding the rejection, disaffirmation, termination, 

release, or abandonment of the Lease of the Premises in any such proceedings or otherwise. 

6. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN 

ACCORDANCE WITH THE LAWS OF THE STATE OF COLORADO FROM TIME TO 

TIME IN EFFECT, AND GUARANTOR HEREBY SUBMITS TO THE JURISDICTION OF 

THE COURTS OF THE STATE OF COLORADO IN ANY SUIT, ACTION OR OTHER 

PROCEEDINGS AT ANY TIME ARISING OUT OF OR RELATING TO THE LEASE OF 

THIS GUARANTY. Denver County, Colorado shall be the only proper place of venue for any 

suit, action or other proceedings at any time arising out of or relating to the Lease or this 

Guaranty. 

7. This Guaranty shall be applicable to and binding upon the heirs, executors, 

administrators, representatives, successors and assigns of Guarantor and shall inure to the benefit 

of the heirs, executors, administrators, representatives, successors and assigns of City. City may, 

without notice, assign this Guaranty in whole or in part. 

8. In any litigation, action or other proceeding between City and Guarantor relating 

to or arising in connection with this Guaranty or the Lease, the prevailing party shall be entitled 



 

 

to recover its costs and the reasonable fees, disbursements and expenses of its attorneys, as well 

as the costs court, of the action, or of the proceeding, as applicable. 

9. The execution of this Guaranty prior to or following execution of the Lease shall 

not invalidate this Guaranty or lessen the obligations of Guarantor hereunder. This Guaranty may 

be attached to the Lease and designated as an Exhibit thereto, and the execution by Guarantor of 

this Guaranty as so designated and the delivery hereof as an attachment to the Lease shall 

constitute the due execution and delivery of this Guaranty. 

 

IN WITNESS WHEREOF, Guarantor has executed this Guaranty this _____ day of 

____________, 2013. 

 

GUARANTOR: 

 

______________________________ 

Philip Greenberg 


