PARKS USE AGREEMENT

ThisPARKSUSE AGREEMENT (the "Agreement”) is entered, as of the date the City signs
this Agreement Effective Date"), by and between thel TY AND COUNTY OF DENVER
(the "City"), a Colorado municipal corporation, ab®OWNTOWN DENVER EVENTS, INC.,
a Colorado nonprofit corporation@DE”), whose address is 511" G&treet, Suite # 200,
Denver, Colorado 80202.

RECITALS

WHEREAS, DDE desires to use, during the Term of this Agrest, a portion of Skyline Park
owned by the City and operated by the City’s Deaparit of Parks and Recreatio®R”), at
the location designated under this AgreemeDOE Event Site”) for holding an annual multi-
day event for ice skating activity as describethia Agreement (theDDE Events"); and

WHEREAS, the City has determined that in the exercisesaaiwful functions it is desirable to
issue a permit to DDE by means of this Agreemenistothe DDE Event Site for the DDE
Events, and that such use is compatible and appteprith the uses allowed for City-owned
parks; and

WHEREAS, the Parties believe that the DDE Events will gateefavorable exposure as well as
economic benefits for both the City and DDE andaes a recreational and social occasion for
the enjoyment of the entire community; and

WHEREAS, DDE hereby agrees to utilize the DDE Event Sitettie DDE Events subject to
the terms and provisions of this Agreement;

NOW, THEREFORE, the City, for the Term specified below and in sidleration of the

recitals stated above and the terms and condisitated in this Agreement, hereby grants to
DDE a permit for the right to use the DDE EveneSdr the DDE Events subject to the express
terms and conditions as follows:

1. DEFINITIONS.

1.1  Agreement “Agreement” shall mean this Parks Use Agreemiengxhibits, and
all amendments and extensions thereto.

1.2  Applicable Law “Applicable Law” shall mean any law, governmeémtde,
regulation or ordinance, or judicial order or degr@cluding without limitation the Denver
Charter; Denver Revised Municipal Code; rules, la&tions, and policies of the City
departments and agencies; and executive ordene @ity’s Mayor, as the same may be
amended from time to time, and as further provide#irticle 16.

1.3 City. “City” shall mean the City and County of Denward all of its departments
and agencies.



1.4  City Liaison “City Liaison” shall have the meaning set foithSection 6.1(a)
herein.

1.5 City Services “City Services” shall have the meaning set fontiSection 6.1
herein.

1.6 Claims “Claims” shall have the meaning set forth in 8sttil.1herein.

1.7  Clean Up Plan “Clean Up Plan” shall have the meaning set fortBection 12.5
herein.

1.8  Concession “Concession” shall have the meaning set fort8éetion 3.3
herein.

1.9 Concession Site“Concession Site” shall have the meaning sehfior Section
3.3 herein.

1.10 Concession Plan“Concession Plan” shall have the meaning sét fior Section
12.7herein.

1.11 Confidential Information “Confidential Information” shall have the meagiset
forth in Section 13.Rerein.

1.12 Damage Deposit“Damage Deposit” shall have the meaning sehfortSection
4.2 herein.

1.13 DDE Event. “DDE Event” shall have the meaning set forth acfton 2.1
herein.

1.14 DDE Event Dates “DDE Event Dates” shall have the meaning sethfar
Section 2.2herein, and shall include such dates as agreetbdified by the Parties in
accordance with this Agreement.

1.15 DDE Event Permit “DDE Event Permit” shall have the meaning setihfan
Section 3.lherein.

1.16 DDE Event Site “DDE Event Site” shall have the meaning setifont Section
2.3 herein, and shall include such locations as agoeadodified by the Parties in accordance
with this Agreement.

1.17 Default by DDE “Default by DDE” shall have the meaning set liart Section
8.1 herein.

1.18 Default by City “Default by City” shall have the meaning set o Section 8.2
herein.

1.19 Effective Date “Effective Date” shall have the meaning set fartlthe first
paragraph of this Agreement.



1.20 Fire Plan “Fire Plan” shall have the meaning set fortisaction 12.2(aherein.

1.21 Force Majeure “Force Majeure” shall mean adverse acts of Giogk, floods,
droughts, severe weather, unusually and persigtematim weather, epidemics, quarantine
restrictions, water restrictions, strikes, failofepublic utilities, court orders or similar
significant disruption to the holding of the DDEdht (see Section 2.2r the use and/or
occupancy of the DDE Event Site (see Sectio 2.3

1.22 Load-In “Load-In” shall have the meaning set forth irc&en 2.4herein.
1.23 Load-Out “Load-Out” shall have the meaning as set fontlsection 2.erein.

1.24 Manager “Manager” shall mean the Manager of the City @udinty of Denver
Parks and Recreation Department or the Deputy Marfag Parks and Recreation Department.

1.25 Parks Curfew“Parks Curfew” shall mean 11:00 p.m. to 5:00 aexery day of
the week.

1.26 Party/Parties“Party” shall mean either the City or DDE indivally, depending
on the context, and “Parties” shall mean the Qity BDE jointly.

1.27 Permitted Activities“Permitted Activities” shall have the meaning f&eth in
Section 3.lherein.

1.28 Permitted Alcohal“Permitted Alcohol” shall have the meaning setHan
Section 3.serein.

1.29 Personal Property“Personal Property” shall have the meaning aehfin
Section 14.Therein.

1.30 Security Plan “Security Plan” shall have the meaning set fant&ection
12.2(c)herein.

1.31 Set Up Plan “Set Up Plan” shall have the meaning set font&éction 12.3
herein.

1.32 Signage Plan“Signage Plan” shall have the meaning set fortBection 12.4
herein.

1.33 Subcontractor “Subcontractor” shall mean any subcontractatependent
contractor, supplier, vendor, concessionaire, eater other entity or agent that DDE contracts
with or engages to perform DDE’s responsibilitieservices hereunder.

1.34 Term “Term” shall have the meaning set forth in Saetr.1herein.

1.35 Traffic Control Plan “Traffic Control Plan” shall have the meaning &®th in
Section 12.Therein.




1.36 Transition Plan“Transition Plan shall have the meaning set fort8ection 12.8
herein.

1.37 Water Plan “Water Plan” shall have the meaning set fort®ection 12.6
herein.

2. DDE EVENTS.

2.1 DDE Event DDE agrees to install, operate and maintairirk® public use a
skating rink in Skyline Park during the winter sea®ver the next five yearsDE Events”).

2.2 DDE Event Dates Except as otherwise agreed in writing in accocgawith this
Section 2.2the DDE Events will be held (including Load-Indabboad-Out (see Section )4
during the Term of this Agreement, from early Nowamthrough mid-March DDE Event
Dates’).

@) The DDE Event for the winter of 2011-2012 shalke place from
November 1, 2011 throughMarch 15, 2012, subject to modification as mutually agreed by the
Manager and DDE in writing. This DDE Event Datalsinclude the necessary period for
Load-In and Load-Ouit.

(b) The DDE Event Dates for the subsequent foarsyaill be set as
mutually agreed by the Manager and DDE in writingater than June 3of each year. The
DDE Event Dates will typically occur between Novemt™ and March 18, subject to
modification as mutually agreed by the Manager RB& in writing. The Manager shall be
under no obligation to agree to DDE Event Dated DIE cures any Default by DDE (see
Section 8.) under this Agreement.

(c) The City agrees to reserve the DDE Event Diatethe DDE Event Site
(see_Section 2)3luring the Term of this Agreement (see Sectidy unless the DDE Event
Dates is modified as provided in this Section 22y modification of DDE Event Dates
approved by the Manager shall be subject to temdscanditions the Manager deems necessary
to accommodate and protect the rights of otherdidied permitted events in or near the DDE
Event Site, and approval of any modification mayheld until DDE cures any uncured
Default by DDE (see Section §.ander this Agreement.

(d) There is no requirement that DDE present Péethi&ctivities (see
Section 3.1 on each and every day during the DDE Event DétgsDDE shall provide prior
written notification to the Manager if DDE intendst to present all or certain Permitted
Activities or anticipates not being able to presahor certain Permitted Activities for reasons
other than Force Majeure (see Section Jlf@d five (5) or more consecutive days or fiftgdh)
or more total days during the DDE Event Dates, wkdg days for Load-In and Load-Out.

(e) The hours for public admission to the DDE Eveit¢ for each day of the
DDE Event shall be restricted to 6:00 a.m. throigto0 p.m. during the DDE Event Dates
unless otherwise approved in writing and in advancthe Manager. Maintenance crews and
watchmen and other security assigned to the DDipapty situated in the DDE Event Site are
allowed to be on site in the park during Parks @urfsee Section 1.2%or that purpose.




2.3 DDE Event Site Except as otherwise agreed in writing in accocgawith this
Section 2.3the DDE Event will be held, during the Term aktAgreement (see Section ¥,..ih
Block 2 of Skyline Park ©@DE Event Site”).

(@  The specific location of the DDE Event Site witldkyline Park shall be
as depicted in the drawing contained in Exhibatfached hereto and incorporated herein by
reference, subject to modification through a refideawing as mutually agreed in writing by the
Manager and DDE.

(b)  Any modification of DDE Event Sites shall be subjecterms and
conditions the Manager deems necessary to accontenadd protect the rights of other
scheduled permitted events in or near the DDE ESéat, and approval of any modification
may be withheld until DDE cures any uncured DefaylDDE (see Section 8.1inder this
Agreement.

2.4 Load-In and Load-OutThe dates and locations for delivering supplies,
materials, and equipment on site and setting ugh®DDE Event (£ oad-1n") along with the
dates and locations for dismantling, removing sigpimaterials, and equipment, and cleaning
up following the DDE Event Datesl({bad-Out”), including access to and use of the DDE Event
Site and the surrounding park during Load-In andd-@ut, shall be as prescribed in the Set Up
Plan (see Section 13.3 oad-in and Load-Out may occur during Parks @urprovided that
prior written permission is obtained from the Qiigison (see Section 6.1faAll dates, times
and locations for Load-In and Load-Out must reablynaccommodate, and protect the rights of,
other scheduled permitted events in or near the Bixént Site.

3. AUTHORIZATION.

3.1 Permit & Permitted Activities By this Agreement, the City grants a permit to
DDE for the right to install, operate and maintaiskating rink, related equipment and
associated amenities, to conduct the DDE EveriiteaDDE Event Site during the DDE Event
Dates, to perform Load-In and Load-Out, and to gegda the activities and uses specified in this
Article 3 (“Permitted Activities’) subject to the submittal and approval of thenglapecified in
Article 12 (collectively, the DDE Event Permit”). No other permit otherwise issued by the
Denver Department of Parks and Recreation shakdpired. The DDE Event Permit is granted
on the condition that DDE fully and faithfully perfns all obligations specified in this
Agreement. For the purposes of, and subject toDIDE Event Permit, DDE shall assume
possession and control of the DDE Event Site dsentlate Load-In activities are authorized to
start at the DDE Event Site subject to the Citightto perform its services under Section 6.1
and take such actions as required by law.

3.2  Public Use Access to and use of the skating rink shallree fo the public
except for such sales and services as authoriziéhisivrticle 3 DDE shall regulate the public
access and use to assure compliance with all oncy@and safety restrictions under Applicable
Law. DDE may occasionally stage tournaments, fuedra and other special activities where
public access and use may be limited.




3.3  ConcessionThe DDE Event Permit includes the exclusive righbDE to sell
and serve, or contract with a Subcontractor toasell serve, food, beverages and merchandise
related to the DDE Event within the DDE Event Siteing DDE Event Dates Concession”).
This “exclusive” right shall not limit the authoyibf the City to permit other concessions or
privileges to sell and serve food, beverages andimeadise within Skyline Park but outside of
the DDE Event Site. The sale of alcohol beveradgesg kind is strictly prohibited in the DDE
Event Site, and the service and consumption ohalcoeverages shall be prohibited in the DDE
Event Site except as provided_ in Section 3He DDE Event Permit shall be conditional on
DDE conducting the Concession in accordance wehbncession Plan (see Section 1ad
DDE or its Subcontractor obtaining and complyinghvéll necessary permits and licenses
required for such Concession, such as sales taxs@s, health and safety permits, and whatever
other authorizations may be required for the Cosioesby Applicable Law. The Concession’s
sales shall be conducted within an enclosed orgligrénclosed tent or canopy structure of such
dimensions and at such location as depicted foDIDE Event in the Concession Plan
(“Concession Site"). The secure storage for food and beveragedawedl outside of the
Concession Site but within the DDE Event Site ktcation depicted in the Concession Plan.
The consumption of food and beverages may occuviaene within the DDE Event Site except
on the ice area of the skating rink. No glass bsttlr containers are allowed with the service of
food or beverages.

3.4  Service of Permitted Alcohol at the DDE Event Site

€)) DDE shall have the right to engage in the senbcg notthe sale, of beer,
wine, and hard liquor served as mixed drinks imegpackaged or premixed form orityr
tournaments, fundraisers and other special a@s/{tPer mitted Alcohol”). Otherwise, the sale
and service of alcohol beverages of any kind aDb& Event are strictly prohibited.

(b) The right of DDE to engage in the service of PeteditAlcohol to the
public within the DDE Event Site shall be subjecDDE obtaining and complying with all
relevant permits and approvals issued in accordartbeApplicable Law and acting in
accordance with this Section 3.4

(c) DDE may enter into a separate agreement with agpiypgualified
Subcontractor to manage and operate service ofiednAlcohol within the DDE Event Site
during the DDE Event Dates. DDE shall be respoediinl monitoring the activities of its
Subcontractor with respect to the service of Péeahiflcohol at the DDE Event and assuring
compliance by the Subcontractor with Applicable Law

(d) No service or consumption of Permitted Alcohol sbalallowed outside
of the designated DDE Event Site, and DDE shaNigethe security necessary to assure that
the public complies with this restriction.

(e) DDE shall, or require its Subcontractor to, obtaml maintain liquor
liability insurance for the service of Permitteccéhol during the DDE Event (see Section 0.9

3.5 Advertising, Sponsorship and Signad@ée DDE Event Permit includes the right
to permit and sell temporary advertising and spwtsp rights and install temporary signage




related to the DDE Event during the DDE Event Dated within the DDE Event Site and such
other locations as approved in advance and inngribly the Manager and in accordance with
Applicable Law and the approved Signage Plan uSéetion 12.4All advertising and other
signage must be promptly removed at the end oDIDE Event. DDE agrees and covenants that,
with respect to the DDE Event, DDE shall not peramy sponsorship, advertising, promotional
products, and marketing materials in the DDE E&itd or associated with the DDE Event for
the sale or promotion of any of the following:firearms; (ii) fireworks; (iii) pornography; and

(iv) tobacco. DDE shall provide, upon request,iespf any sponsorship agreements DDE
enters.

3.6 Equipment Rental.The DDE Event Permit includes the right to engagbe
rental of skates, skating equipment, and otherpegent, materials or supplies appropriate to the
public’s use of the skating rink.

4. FEESAND DAMAGE DEPOSIT.

4.1  FeesIn consideration of DDE offering the DDE Evergdrto the public, no fees
typically charged by Parks and Recreation unddise89-121, DRMC, shall be charged to
DDE. This waiver shall not be applicable to fee ahdrges imposed and collected by other City
departments.

4.2 Damage DepositDDE agrees to deposit with the City no latentfitieen (15)
calendar days prior to the first day of Load-Inaandge deposit in the amount of five thousand
dollars ($5,000.00) Pamage Deposit"). The Damage Deposit is intended to assure teat t
DDE Event Site and surrounding property is propariyg timely cleaned up of all waste, stains,
litter and debris and that all damages within arrtee DDE Event Site resulting from or
associated with the DDE Event are paid for, eitheadequate and timely repairs or by timely
replacement of damaged items with items of equbktter quality. DDE agrees to perform all
clean-up, repairs, and replacement without reggitie City to resort to claiming the Damage
Deposit. Should DDE fail to perform as specifiegtdin by the end of last day of the Load-Out,
the City shall be entitled to retain such portiohshe Damage Deposit as reasonably necessary
to perform the clean-up, repairs, and replacenaamt,if the City's costs for such work exceed
the amount of the Damage Deposit, the City shalbedimited by the Damage Deposit in its
claim for actual damages. |If the City has no clagainst the Damage Deposit, the Damage
Deposit shall be returned to DDE within thirty (I@lendar days following the last day of Load-
Out, or if the entire amount of the Damage Depigsiiot required for the City to perform clean-
up, repairs, or replacement, the remaining porioithe Damage Deposit shall be returned to
DDE within sixty (60) calendar days following thest day of Load-Out.

4.3  Walk-Through Inspections and Recar@®E shall appoint a representative
authorized to act on behalf of DDE with respedii® duties and actions under this Section 4.3
The DDE representative and the City Liaison (sexi@®6.1(a) or other representative of the
City designated by the Manager shall arrange timewalk-throughs on the day before the first
day of Load-In and on the last day of Load-Outdony DDE Event. A report of the condition of
the DDE Event Site and the surrounding park andiaitig right of way (if any) before and after
the DDE Event and Load-In and Load-Out, includiogtemporaneous pictures, shall be
prepared and signed by both representatives. €p@tshall provide the basis for determining




what clean-up, repairs and replacements are apatepor DDE to perform or the City to seek
reimbursement from the Damage Deposit under Sedtdrn the event there is a dispute as to
what clean-up, repairs and replacements are apptepmder Sections 4.the City and DDE
may seek the opinion of an impartial but qualifieold party to mediate the dispute. If that
mediation should not resolve the dispute, the @ntgt/or DDE may seek judicial recourse as
provided in this Agreement.

4.4  Payment MethodThe Damage Deposit shall be tendered by checle matito
the Denver Manager of Finance and delivered td-thance and Administration Division,
Department of Parks and Recreation, 201 West Cdbapartment 602, Denver, Colorado
80202. The DDE Event Permit shall not be deemdxitim effect until the Damage Deposit has
been submitted as required herein.

5. DDE RESPONSIBILITIES.

5.1 General DDE shall be responsible for organizing, prodgand holding the
DDE Event and for the payment of all costs and agps related thereto.

5.2 DDE Services Except as expressly provided in Articlea®y service or action
which is to be performed or taken in connectiorhwiite DDE Event shall be the responsibility
of DDE. Without limiting and in furtherance of th@regoing, DDE shall be responsible, either
directly or through its Subcontractor(s), for puivng the following services related to or are
associated with the DDE Event, in accordance vinghapproved Plans under Article ¢DDE
Services):

€)) Promotion of the DDE Event, including advertisisgpnsorships, and
marketing;

(b) Production of the DDE Event, including installatiand operation of the
skating rink and related equipment and associatezhdies and the Concession, and the
retention and supervision of work crews and volargeo perform this work;

(c) Contracting with and supervising all Subcontractorghe Concession,
including those providing catering and other foedvge, waiting and bussing service,
maintenance and cleaning, etc;

(d) Staging and supervising Load-In and Load-Out fer®DE Event;

(e)  Obtaining, setting up, maintaining, and dismantbegting, bleachers,
canopies, tents, chairs and tables, and relatettsdacilities which are safe, serviceable, and of
adequate numbers to serve the public coming t®Die Event;

() Installing and maintaining security and perime&erding and barricades
as necessary to control access to the DDE Evemt8d to provide for appropriate crowd
control and public safety;

(9) Providing public access to toilets and water s@sphiecessary for the
operation of the DDE Event;



(h) Providing clean-up crews, washing equipment, gaglzagts, trash
receptacles, recycling containers, pick-up of trasti cleaning of debris generated by or
associated with the DDE Event, and proper removdldasposal of trash and debris;

0] Providing such security, public safety, crowd cohtfire protection, and
emergency medical services for the DDE Event amohgu.oad-In and Load-Out;

() Repair and/or replacement of any damaged realrsopal property
owned or leased by the City within or in the vitgrof the DDE Event Site and the Load-In and
Load-Out area, which damage was the result of @v@ated with the acts or omissions of DDE
and/or its Subcontractor(s) with respect to the DEMent; and

(k) Providing such other services, including guestisess as DDE shall
deem desirable in conducting the DDE Event so bmthe services support or directly relate to
the Permitted Activities.

5.3 Costs and Expense#\ny cost or expense incurred by DDE in connectidth
the DDE Event shall be the responsibility of an@tigey DDE, and shall be paid in a timely
manner with documented evidence of such paymengh@ovided to the City Liaison upon
written request, including but not limited to tledléwing:

(@) Costs and expenses of performing DDE’s Serviceso#imet obligations
hereunder;

(b) Charges and fees imposed by the City as provid#dsmgreement; and

(c) Costs associated with any necessary sidewalkt strgeiblic lane
closures; and

(d) Costs associated with required police, fire, andioa services provided
for the DDE Event.

5.4  Electrical Service and Water Supply.

€)) DDE shall have access to the existing electricakpan Skyline Park and,
at its own expense, DDE shall arrange for eledtdoanection to the electrical panel and for
sub-metering all electrical usage for the DDE EvEBME shall reimburse the City for the costs
of electricity for the DDE Event provided throudtetelectrical panel. If DDE has to provide
some portion the required electrical needs fodb& Event through generators or other
electrical connections provided by DDE at its exgeerihey must be installed and operated in a
manner so that they do not damage, or impact oedaphe public use of, the park or the streets.

(b)  Atits own expense, DDE shall arrange for and syp@lter from existing
water line outlets, including fire hydrants, in amear the DDE Event Site to provide a water
supply for the purposes of the DDE Event.

(© DDE hereby expressly waives any and all claimstmpensation from
the City and the Denver Water Board for any andoall or damage sustained by reason of any



defect, deficiency, failure or impairment of theterasupply system, drainage system, or
electrical system on, near or otherwise relatatie¢ddDE Event Site.

5.5 Reimbursement Obligationd-rom time to time, the Parties may mutually agre
that the City will perform on behalf of DDE certash DDE’s services or provide other services
requested by DDE which the Parties mutually agnaethe City provide. DDE shall pay and/or
reimburse the City, as mutually agreed upon, fofopming such services.

5.6 Duty of Care While exercising the rights granted herein, Débiall use and
occupy the DDE Event Site and the areas for LoaaiabhLoad-Out in a safe and careful
manner, follow all plans approved under Article 48d shall comply with all Applicable Law.
DDE shall not do any act or willfully suffer anytdao be done during the Term of this
Agreement that will in any way permanently damag @art of the park or other City-owned
property or cause personal injury to, or damagetbperty of, attendees of the DDE Event,
citizens utilizing the surrounding park or othety@wned property, or City employees.

5.7  Utility Locate. Prior to engaging in any earth-disturbing atyiun or near the
DDE Event Sites, DDE shall be responsible for agnagp for utility locations, at its sole expense
and in accordance with Applicable Law. DDE shallliable for failure to comply with
Applicable Law with respect to digging activitiesor near utility locations.

5.8 Compliance with Parks LawsExcept as expressly modified herein or as
otherwise modified by written directive of the Magea, the prohibitions and restrictions for uses
and activities in a City-owned park set forth irtile | of Chapter 39 of the Denver Revised
Municipal Ordinance shall be applicable and mustdmaplied with.

6. CITY RESPONSIBILITIES.

6.1 City Services The City will be responsible, at its own experfse providing the
following services with respect to the DDE EvenitSify Services"):

(&  Appointment of a person or person€ity L iaison") representing both
the Denver Department of Parks and Recreationtem®épartment of Cultural Affairs who will
assist DDE in its interactions with the City, inding but not limited to: (i) attending key
meetings with City personnel and departmentsaégisting DDE in obtaining permits and
licenses; (iii) troubleshooting prior to, duringicaafter the DDE Events; (iv) coordinating and
supporting Load-In and Load-Out activities (seeti®a?.9; (v) supporting DDE in the
implementation and enforcement of the approveds_lauder Article 12(vi) attending walk-
throughs and working on property condition repavith DDE (see Section 4)3(vii) reviewing
payments made by DDE with respect to costs andnsgseof the DDE Events (see Sections 5.3
and 5.4; and (viii) reviewing lien and payment claims faosts and expenses for DDE Events
(see Section 9)4

(b) Locating and shutting off irrigation system(s) wenand when needed;

(© Removing any readily removable items owned by thg Which interfere
with the DDE’s use of the DDE Event Site; and



(d) Promoting the DDE Events on Channel 8 and the @atysite.

6.2 Permits and LicensesThe City agrees that during the term of thiséegnent, it
will act in good faith to assist DDE in obtainingrmits and licenses necessary for DDE to take
reasonable advantage of its rights under this Agesd; provided, however, that the assistance
offered to DDE with respect to permitting and liserg does not constitute a waiver, limitation
or restriction of the City’s police and taxing pawe

7. TERM, TERMINATION AND CANCELLATION

7.1 Term The term of this Agreement will commence onHfiective Date and
expire five (5) thereafter (th@erm"), unless sooner terminated in accordance withehas of
this Agreement, including without limitation thogeovisions set forth in Article Berein.

7.2 Cancellation; Termination for Convenience; Mutualmination

@) In the event that DDE should fail to secure sudintisponsorships, as
determined by DDE in its reasonable discretion, D&y cancel, for convenience, the DDE
Event for any year upon written notice to the Masragefore October 15of any year.

(b) This Agreement may be terminated at any time upemiritten mutual
agreement of DDE and the Manager.

(c) This Agreement may be unilaterally terminafied,convenience, by either
Party upon providing the other Party with one heddgighty (180) days prior written notice;
provided that the terminating party is not in uredibreach or default as specified in Articlef8
this Agreement. If a DDE Event is in progress, D&)all be responsible for complying with all
requirements and schedules specified in this Ages¢tior properly concluding the Event.

7.3  Termination Due to DefaulThe City may, at its election, terminate this
Agreement if DDE fails to cure a material breacldefault as provided under Section 8.1
(“Default by DDE”). DDE may, at its election, terminate this Agreamhif the City fails to cure
a material breach or default by the City as prodideder Section 8.¢ Default by City”).
Notice of termination under this Section Bl3all be sent to the defaulting or breaching Pasty
provided in_Section 17.8

7.4  Termination/Cancellation Due to Force Majeuttthe holding of the DDE
Event, in whole or part, is not possible or if aDBEvent Site is damaged due to Force Majeure
(see_Section 1.} 7the City and DDE are each hereby released froyrdamage so caused to the
other party thereby, and the DDE Event scheduleg lmeacancelled or the DDE Event Dates
reduced in number of days, as warranted due tédhee Majeure. Either Party may elect to
exercise this termination or cancellation upontentnotice to other Party along with a statement
as to the specific Force Majeure causing the teatign or cancellation.

8. DEFAULT AND REMEDIES

8.1 Default by DDE The following shall constitute &¥fault by DDE” under this
Agreement:




(@)  Afailure to timely deliver the Damage Deposit dueler Article 4 and
such failure is not cured within five (5) businelsg/s after written notice thereof;

(b) A failure to secure or maintain insurance as regliunder Article 10if
not cured within ten (10) business days of writtetice but no later than five (5) business days
prior to the start of the DDE Event;

(c) Any material violation of a requirement or speation contain in a Plan
approved under Article 12f not cured within ten (10) business days oftin notice but no
later than two (2) calendar days during an DDE Evfehe City deems the material violation to
be a threat to the public health, safety and weliiathe City’s written notice to DDE;

(d)  Any assignment of DDE’s rights and obligations unitiés Agreement in
violation of Section 17.%this is not curable);

(e) A material breach or default (other than relatimgayments, insurance,
Article 12 Plans, and assignment) by DDE under the Agreeorahie occurrence of the events
listed in items (f) through (i) of this Section &fd, if curable, such breach or default is not
cured by DDE within ten (10) business days aftattem notice thereof; provided, however, that
if a curable breach cannot be reasonably cureahglstch ten (10) day period but DDE
commences in good faith to make a timely effortdce within said ten (10) day period, then the
time for cure may be extended for such periodroétmutually agreed by the Parties but, if there
is no mutual agreement, no longer than twenty ¢€agndar days after the original written notice
of default; provided, further, that a material lmte@r default cannot be cured by the cure period
extending beyond the end of the DDE Event Dates aad-Out;

() If DDE makes a general assignment for the benéfitexditors, or files for
bankruptcy, reorganization or similar proceedings;

() A bankruptcy, reorganization or similar proceedm{jled by or against
DDE and, if filed against DDE, is not vacated asatharged within forty-five (45) days after
such filing;

(h)  Areceiver or trustee is appointed for all or aaytf DDE’s assets; or

0] DDE or any of its officers are convicted, pleaao contendere, enter into
a formal agreement in which they admit guilt, erstgrea of guilty, or otherwise admit
culpability to criminal offenses of bribery, kicktles, collusive bidding, bid-rigging, antitrust,
fraud, undue influence, theft, racketeering, extarbr any offense of a similar nature, in
connection with DDE's business.

8.2  Default By City At no time shall the City be deemed to be inemnat breach or
default under this Agreement unless and until DB&Ishave given to the City notice in writing,
specifying such material breach or default andGhg has failed to cure the material breach or
default within ten (10) business days followingdsaritten notice or, if the breach or default
cannot be reasonably cured during such ten (10pdagd but the City commences in good
faith to make a timely effort to cure within sa&ht(10) day period, then the time for cure may
be extended for such period of time mutually agi®ethe Parties but, if there is no mutual




agreement, no longer than twenty (20) calendar dégs the original written notice of Default;
provided, further, that a material breach or defaxisting at the time of Load-In which prevents
DDE making full and effective use of the DDE Ev&ite must be cured within two (2) days of
written notice being received by the City.

8.3 Damages Both Parties expressly acknowledge that any dashaought for
material breach or default of this Agreement aretéd to actual damages arising under this
Agreement. Both Parties expressly waive and agoe# seek any consequential, incidental
and punitive damages arising from breach or defader this Agreement.

8.4  Cumulative Rights and Remediednless otherwise provided, the rights and
remedies provided by this Agreement are cumulaiathe use of any one right or remedy by
any party shall not preclude or waive the rightise any other remedy.

8.5 Non-Waiver No Party shall be excused from complying witly provision of
this Agreement by the failure of the other Partingst upon or to seek compliance. No assent,
expressed or implied, to any failure by a Partgdmply with a provision of this Agreement
shall be deemed or taken to be a waiver of anyr d#lere to comply by said Party.

9. TAXES, PERMITS, LICENSESAND LIENS

9.1 Taxes, Permits and LicenseBDE agrees to pay promptly all taxes, excise, or
license fees of whatever nature applicable todtwviies, uses, and sales associated with the
DDE Event and to take out all municipal, statefealeral permits and licenses required under
Applicable Law, and further agrees to furnish thigy,Gupon request, duplicate receipts or other
satisfactory evidence showing the prompt paymemtldgaxes and fees above referred to and
showing that all required permits and licensesraedfect. Appropriate records shall be
maintained and made available in accordance witbliégble Law. DDE shall be responsible
for seeing that any Subcontractor engaged by DO&dwide service(s) during the DDE Events
shall likewise promptly pay all taxes, excise oefises fees of whatever nature applicable to its
activities, uses, and sales associated with the Bizdnt and shall obtain all municipal, state, or
federal permits and licenses required under Apblecaaw.

9.2 Liens and ClaimsDDE shall not permit any mechanic’s or materialadiens or
any other liens to be imposed upon any City-owneggrty, or any part thereof, by reason of
any work or labor performed or materials furnishgdany person or legal entity to or on behalf
of DDE, either pursuant to C.R.S. 8§ 38-26-107 oaby other authority. DDE shall promptly
pay when due, and shall require its Subcontragttw(say when due, all bills, debts and
obligations incurred in connection with this Agreamhand the DDE Event and shall not permit
the same to become delinquent. DDE shall not peamytlien, judgment, execution or
adjudication of bankruptcy which will in any way pair the rights of the City under this
Agreement or to the City’s property. DDE shall tignebtain and submit all documentation or
other certifications necessary to demonstratdhecsttisfaction of the City Liaison, that all liens
and claims for labor, materials, equipment, or pg®gvices or goods have been released and
waived or released upon DDE posting an appropaatesufficient bond or other surety, and that
all City-owned property is free of any liens oriola associated with work performed by or on
behalf of DDE.




9.3  Survival The provisions of this Article Shall survive the expiration or
termination of this Agreement.

10. INSURANCE

10.1 General Conditions DDE agrees to secure, on or before Jdipfleach year
during the Term of this Agreement, the followingumance covering all operations, activities,
and services contemplated under this Agreemenpendde the City with a written schedule of
the intended insurance coverages required by threéinent which shall include their effective
starting dates (which must be satisfactory to DeRisk Management) and the duration of the
coverages which shall be no shorter than the pefitiche covering the Load-In, DDE Event
Dates, and Load-Out during the Term of this Agreetnaed any extensions thereof. DDE shall
keep the required insurance coverage in forcd &trads during the effective dates specified on
the written schedule, as approved by Denver Riskddament. The required insurance shall be
underwritten by an insurer licensed or authorizedd business in Colorado and rated by A.M.
Best Company as “A-VIII” or better. Each policyadihcontain a valid provision or endorsement
stating “Should any of the above-described polibeganceled or non-renewed before the
expiration date thereof, the issuing company st&id written notice to Denver Risk
Management, 201 West Colfax Avenue, Dept. 1105yvBerColorado 80202 and the Manager.
Such written notice shall be sent thirty (30) dasisr to such cancellation or non-renewal unless
due to non-payment of premiums for which noticdldi@sent ten (10) days prior.”

Additionally, DDE shall provide written notice o&rcellation, non-renewal and any reduction in
coverage to the address above by certified maurmeaeceipt requested. If any policy is in
excess of a deductible or self-insured retentio@,Gity must be notified by DDE. DDE shall be
responsible for the payment of any deductible drissured retention. The insurance coverages
specified in this Agreement are the minimum requeats, and these requirements do not lessen
or limit the liability of DDE. DDE shall maintairat its own expense, any additional kinds or
amounts of insurance that it may deem necessamyuer its obligations and liabilities under this
Agreement.

10.2 Proof of Insurance DDE shall provide a copy of this Agreement tiftsurance
agent or broker. DDE may not commence any wotk@DDE Event Site or any Load-In and
Load-Out areas prior to placement of coverage. RBiffies that a certificate of insurance, in
compliance with this Article 18hall be provided in final form no later than thi(30) days prior
to the DDE Event scheduled as provided in Secti@n Zhe City requests that the City’'s
contract number be referenced on the Certificdtee City’s acceptance of a certificate of
insurance or other proof of insurance that doesawiply with all insurance requirements set
forth in this Agreement shall not act as a waivieDDE'’s breach of this Agreement or of any of
the City’s rights or remedies under this Agreem&he City’s Risk Management Office may
require additional proof of insurance, including hat limited to policies and endorsements.

10.3 Additional Insureds For Commercial General Liability and Businessdu
Liability, the insurer(s) for DDE or it Subcontracts) shall name the City and County of
Denver, its elected and appointed officials, empés/and volunteers as additional insured.

10.4 Waiver of SubrogationFor all coverages, DDE’s insurer shall waiversghation
rights against the City.




10.5 Subcontractors and Subconsultarddl subcontractors and subconsultants
(including independent contractors, suppliers eoentities providing goods or services under
this Agreement) shall be subject to all of the regjuents herein and shall procure and maintain
the appropriate levels of coverages required by DDBE shall include all such subcontractors
and subconsultants as additional insured undepltsies (with the exception of Workers’
Compensation) or shall ensure that all such subaciotrs and subconsultants maintain the
required coverages. DDE agrees to provide proaisafrance for all such subcontractors and
subconsultants upon request by the City.

10.6 Workers’ Compensation/Employer’s Liability Insur@ndDE shall maintain the
coverage as required by statute for each workilmeaind shall maintain Employer’s Liability
insurance with limits of $100,000 per occurrenaedgach bodily injury claim, $100,000 per
occurrence for each bodily injury caused by disetaien, and $500,000 aggregate for all bodily
injuries caused by disease claims. DDE expregglsesents to the City, as a material
representation upon which the City is relying imegimg into this Agreement, that none of
DDE's officers or employees who may be eligible enadny statute or law to reject Workers’
Compensation Insurance shall effect such rejectiomg any part of the term of this
Agreement, and that any such rejections previoegcted, have been revoked as of the date
the DDE executes this Agreement.

10.7 Commercial General Liability DDE shall maintain a Commercial General
Liability insurance policy with limits of $1,000,00or each occurrence, $1,000,000 for each
personal and advertising injury claim, $2,000,08@dpcts and completed operations aggregate,
and $2,000,000 policy aggregate.

10.8 Business Automobile LiabilitypDE shall maintain Business Automobile
Liability with limits of $1,000,000 combined sindlienit applicable to all owned, hired and non-
owned vehicles used under this Agreement.

10.9 Liquor Liability. DDE shall maintain, or shall cause tBebcontractors who sell
or serve alcohol beverages to maintain, Liquor ilitglinsurance policy with limits of
$1,000,000 for each occurrence claim.

10.10 Additional Provisions

(@) For Commercial General Liability, the policyist provide the following:
(1) That this Agreement is an Insured Contract undeptilicy;
(i) Defense costs in excess of policy limits;

(i) A severability of interests, separationin$ureds or cross liability
provision; and

(iv) A provision that coverage is primary and raantributory with
other coverage or self-insurance maintained byCihe

(b) For claims-made coverage, the retroactive datst be on or before the



contract date or the first date when any goodeorices were provided, whichever is earlier.

(c) DDE shall advise the City in the event anyegahaggregate or other
aggregate limits are reduced below the requiredpenrrence limits. At DDE’s own expense,
where such general aggregate or other aggregate have been reduced below the required per
occurrence limit, DDE shall procure such per ocence limits and furnish a new certificate of
insurance showing such coverage is in force.

10.11 _Survival The provisions of this Article 1€hall survive the expiration or
termination of this Agreement.

11. INDEMNIFICATION AND DEFENSE

11.1 Indemnification DDE shall defend, release, indemnify, and sankheld
harmless the City, its appointed and elected afficiagents and employees against any and all
damage to property or injury to or death of anysparor persons, including property and
employees or agents of City, and shall defendaseleindemnify and save and hold harmless
City, its appointed and elected officials, agemd amployees from any and all claims, demands,
suits, actions, liabilities, causes of action galeor equitable proceedings of any kind or nature,
including workers' compensation claims and claietated to copyright or trademark rights
(collectively, 'Claims"), of or by anyone whomsoever, in any way resglfom or arising out
of DDE’s operation, use or occupancy of the DDEi\&ite, its activities or its performance in
connection with this Agreement, including acts orissions of DDE or its officers, employees,
representatives, suppliers, invitees, licensedxansultants, Subcontractors, and agents. This
indemnity shall be interpreted in the broadest ipbssnanner to indemnify the City from Claims
arising from or related to any acts or omissionBDBE or its officers, employees,
representatives, suppliers, invitees, licensedxasultants, Subcontractors, and agents, either
passive or active, irrespective of fault, includthg City’s concurrent negligence, whether active
or passive, except for Claims determined by thex tf fact to be due to the sole negligence or
willful misconduct of the City and its appointeddaglected officials, agents and employees.
Insurance coverage requirements specified in thieément shall in no way lessen or limit the
liability of DDE under the terms of this indemnéition obligation.

11.2 Defense DDE’s duty to defend and indemnify the City s$laise at the time
written notice of the Claims is first provided teetCity regardless of whether an action has been
filed in court on the Claims. DDE’s duty to defeaad indemnify the City shall arise even if the
City is the only party sued and/or it is allegedtttihe City’s negligence or willful misconduct
was the sole cause of the alleged damages. DDEleféhd any and all Claims which may be
brought or threatened against the City and will payehalf of the City any expenses incurred
by reason of such Claims including, but not limitedcourt costs and attorney fees incurred by
the City in defending and investigating such Claonseeking to enforce this indemnity
obligation if DDE should fail to defend as requiteerein. Such payments on behalf of the City
shall be in addition to any other legal remediesilable to City and shall not be considered the
City’s exclusive remedy.

11.3 Copyright Indemnification DDE warrants that all copyrighted material used
displayed in association with the DDE Event haslmdy licensed and authorized by the




copyright owners or their representatives and agi@eédemnify and hold the City harmless
from any and all claims, losses, or expenses ieduwith regard thereto.

11.4 Survival The provisions of this Article 1dhall survive the expiration or
termination of this Agreement.

12.  PLANS

12.1 Traffic Control Plan After consultation with the City Liaison and thppropriate
officials of the Denver Department of Public WorkE shall prepare, or arrange for the
professional preparation of, the Traffic ContrafP(the Traffic Control Plan"). The Traffic
Control Plan shall be submitted by DDE to the Masraand to the Denver Manager of Public
Works, for their review and approval. The Traffior@rol Plan shall identify, in detail, all
measures DDE shall take to comply with the dirextiand requirements of the Department of
Public Works and Applicable Law, including propostiget and sidewalk closures, plans for re-
routing or restricting traffic, meter bagging, pstiten access to the DDE Event Site, and the
obtaining of all required Public Works permits.

12.2 Public Safety Plans

€)) Fire Safety Protection Plan. After consultatiothathe City Liaison and
the appropriate officials of the Denver Fire Depait, DDE shall prepare, or arrange for the
professional preparation of, the Fire Safety Ptatad”lan (the Fire Plan™). The Fire Plan shall
be submitted by DDE to the Manager and to the Delanager of Safety, for their review and
approval. The Fire Plan shall identify, in detall, neasures DDE shall take to comply with the
directions and requirements of the Denver Fire Depent and Applicable Law, including the
provision of safe exits from the DDE Event Siteg fianes to the DDE Event Site, and fire safety
for the Concession Site.

(b) Emergency Services Plan. After consultation whi €ity Liaison and
the appropriate officials of the Denver Fire Depait, DDE shall prepare, or arrange for the
professional preparation of, the Emergency Servitas (the Emergency Services Plan™). The
Emergency Services Plan shall be submitted by DiXad Manager and to the Denver Manager
of Safety, for their review and approval. The Enesigy Plan shall identify, in detalil, all
measures DDE shall take to comply with the diretiand requirements of the Denver Fire
Department and Applicable Law, including planstfog provision of ambulance service, EMT
services, and a first aid station.

(c) Security Safety Protection Plan. After consultatrath the City Liaison
and the appropriate officials of the Denver Pobapartment, DDE shall prepare, or arrange for
the professional preparation of, the Security §afedtection Plan (theSécurity Plan™). The
Security Plan shall be submitted by DDE to the Mpgmand to the Denver Manager of Safety,
for their review and approval. The Security Plaalkidentify, in detail, all measures DDE shall
take to comply with the directions and requiremeaftthe Denver Police Department and
Applicable Law, including the provision of adequaezurity, crowd control, and traffic control
services during the DDE Event.



12.3 Set-Up Plan After consultation with the City Liaison and thppropriate
officials of the Denver Department of Parks andreation, DDE shall prepare, or arrange for
the professional preparation of, the Set-Up Plae et Up Plan™). The Set Up Plan shall be
submitted by DDE to the Manager and the Manag@&utiic Works, for their review and
approval. The Set Up Plan shall identify, in detall measures DDE shall take to comply with
the directions and requirements of the ManagersAgmdicable Law, including provisions for a
phased Load-In and Load-Out procedure, dates aadidms for the Load-In and Load-Out,
installation plans and schedule for the skating and Concession Site, temporary fencing,
heavy equipment requirements, storage of any naddeand equipment, parking of hauling
vehicles, proposed staking and other earth-digtgrhctivity in the DDE Event Site, measures to
be taken to protect turf, irrigation systems, sidiw and other hard surfaces, and measures to be
taken to minimize, mitigate, and repair damagé&RDE Event Site and other City-owned
property caused by the Load-In, Load-Out, and tB&[Event.

12.4 Signage Plan and Standard&fter consultation with the City Liaison and the
appropriate officials of the Denver Department afk® and Recreation, DDE shall prepare, or
arrange for the professional preparation of, tlym&ge Plan and Standards (tBgghage Plan™)
The Signage Plan shall be submitted by DDE to thedger, for the Manager’s review and
approval. The Signage Plan shall identify, in detdi measures DDE shall take to comply with
the directions and requirements of the ManagerAppdicable Law, including provisions for the
standards and process for the installation and vaehaj all temporary signs and advertising and
compliance with the terms and conditions of Sec8ah

12.5 Trash, Recycling, and Site Clean Up Plafter consultation with the City
Liaison and the appropriate officials of the DenRepartment of Parks and Recreation, DDE
shall prepare, or arrange for the professionalgnapn of, the Trash, Recycling, and Site Clean
Up Plan (the Clean Up Plan"). The Clean Up Plan shall be submitted by DDEhesManager,
for the Manager’s review and approval. The ClearPlim shall identify, in detail, all measures
DDE shall take to comply with the directions anduieements of the Manager and Applicable
Law, including provisions for litter pick-up, sitéeaning, and trash removal (during Load-In,
Load-Out, and the DDE Event) and for promoting wamstterials recycling whenever possible.

12.6 Public Toilet Access and Water Supply PlaAfter consultation with the City
Liaison and the appropriate officials of the DenRepartment of Parks and Recreation and the
Denver Water Department, DDE shall prepare, omgedor the professional preparation of, the
Public Toilet Access and Water Supply Plan (éater Plan"). The Water Plan shall be
submitted by DDE to the Manager, for the Managexsew and approval. The Manager may
require Denver Water approval. The Water Plan staiitify, in detail, all measures DDE shall
take to comply with the directions and requiremeaftthe Manager and Applicable Law,
including provisions for a water supply to serve BDE Event, including the ice for the skating
rink, and public access to toilet facilities to\sethe attendees of the DDE Event.

12.7 Concession PlanAfter consultation with the City Liaison and tappropriate
officials of the Denver Department of Parks andr@ation and the Denver Department of
Environmental Health, DDE shall prepare, or arrafogehe professional preparation of, the
Concession Plan (th&€bncession Plan”). The Concession Plan shall be submitted by DOE t
the Manager and the Manager of the Department wf&@mmental Health, for the Managers’




review and approval. The Concession Plan shaltiigem detail, all measures DDE shall take
to comply with the directions and requirementshaf Managers and Applicable Law, including
provisions for depicting the location and sizehs Concession Site, listing the types of
Concession services to be provided, and the coatiilicensing requirements for the
Concession and the Concession Site.

12.8 Transition Plan After consultation with the City Liaison and thppropriate
officials of the Denver Department of Parks andr@aton, DDE shall prepare, or arrange for
the professional preparation of, the TransitiomRthe “Transition Plan”). The Transition Plan
shall be submitted by DDE to the Manager for thenMger’s review and approval. The
Transition Plan shall identify, in detail, all meass DDE shall take to comply with the
directions and requirement of the Manager and A&pplie Law, including provisions for
protecting and restoring the DDE Event Site andstireounding Skyline Park following Load-
Out with respect to repairing or replacing any dgethor destroyed irrigation system, replacing
any sod or other damaged or removed vegetatioteginog against erosion, employing
appropriate stormwater management practices, agpirkg the area clean and publicly
accessible until such time as the area is restordd original or better condition as part of
Skyline Park.

12.9 Review and Approval Procedsor each of the Plans identified_in Sections 12.1
through 12.8a complete Plan shall be submitted by DDE tosftexified Manager(s) no later
than thirty (30) calendar days prior to the firaydf the Load-In for the DDE Event. A copy of
all Plans shall be simultaneously provided to titg Gaison. The Manager(s) shall review and
provide to DDE in writing no later than five (5)$iness days after DDE's submittal of such Plan
either: (i) an approval of such Plan, or (ii) iftrapproved, a list of all requested modifications t
the Plan. If the Manager(s) fails to provide suchiten approval or list of required
modifications of the Plan to DDE by the above refieed date, such Plan shall be deemed
approved as submitted. Upon receiving a modifikah Rully responsive to the changes
previously identified by the Manager(s), the Manég)ewill review and respond in writing to
the modified Plan within five (5) business day$&iE’s submission of such modified Plan, or
the modified Plan as submitted by DDE shall be dskapproved.

13. RECORDS

13.1 Examination of RecordsDDE agrees that any duly authorized represemtati
the City, including the City Auditor or his repregative, during the Term of this Agreement and
for three (3) years after the expiration or terrtiovaof this Agreement, shall, during reasonable
business hours, have access to and the right toiegany directly pertinent books, documents,
papers and records of DDE related to DDE’s oblggegito the City under this Agreement. DDE
waives any claim of confidentiality that it may leaw connection therewith subject to Section
13.2herein, and DDE agrees to make such items availaidhin the City.

13.2 Confidential Information As used in this Agreement, the ter@ohfidential
I nformation" means all written information or documents, imcheopy or electronic form, that
(i) is disclosed or provided by or through DDE he City pursuant to performance of this
Agreement; and (ii) has been clearly marked orcaigid in writing as being confidential by
DDE. Confidential Information will be treated kyet City as confidential proprietary




information of DDE pursuant to the provisions of fiolorado Open Records Act and under any
rule of court except as otherwise provided undier $ection 13.2The Parties understand that all
the written information or documents provided avguced under this Agreement may be subject
to the Colorado Open Records Act., § 24-72-20%¢g., C.R.S. In the event of a request to the
City for disclosure of any such information or doeents deemed under this Agreement as
Confidential Information, the City shall advise DBEsuch request in order to give the DDE the
opportunity to object to the disclosure of anyle DDE’s Confidential Information. In the

event of the filing of a lawsuit to compel suchaliisure, the City will tender all such requested
Confidential Information to the court for judicidétermination of the issue of disclosure, and
DDE agrees to intervene in such lawsuit to proé@ct assert the DDE’s claims of privilege and
against disclosure of such Confidential Informatiorwaive the same. DDE further agrees to
defend, indemnify and save and hold harmless the @ elected and appointed officials,

agents and employees, from any claim, damagesns&pkoss or costs arising out of the DDE’s
intervention to protect and assert the DDE'’s clafrprivilege against disclosure including, but
not limited to, prompt reimbursement to the Cityatifreasonable attorney fees, costs and
damages that the City may incur directly or mayitered to pay by such court.

14. PERSONAL PROPERTY

14.1 Use and Removalll goods, wares, supplies, merchandise, equipnvehicles,
furnishings, facilities, and other personal propevhich are not owned by the City and which
relate to DDE’s use and occupancy of the DDE E®#tet ('"Personal Property”) shall be
promptly removed by DDE and its Subcontractor(spohefore the last day of Load-Out. The
City shall not be liable for any damage to or lokPersonal Property sustained during Load-In,
Load-Out, or the DDE Event Dates. If use or renhov&®ersonal Property causes any damage
to DDE Event Site or any surrounding property, D&ball be responsible for the prompt repair
or replacement of the same in good and workmamtigaener. If DDE fails to remove any
Personal Property by the last day of Load-OutQlig may, at its option, keep and retain said
Personal Property or dispose of the same and ratgiproceeds therefrom, and the City shall be
entitled to recover from DDE any costs of the @ityemoving the same and in restoring City
Park in excess of the actual proceeds, if anyjveddy the City from the disposition thereof.

14.2 City Not Liable for DDE Event PropertyThe City assumes no responsibility
whatsoever for any Personal Property placed iDIbE Event Sites or any Load-In or Load-Out
areas, and the City is hereby expressly releasgédianharged from any and all liabilities for
any loss, injury or damages to person or propédy nay be sustained by reason of the
occupancy or use of any portion of the DDE Evete 8f Load-In and Load-Out areas under
this Agreement. All watchmen or other protectivess® for securing such Personal Property
shall be sole responsibility of DDE or its Subcantor(s). In the receipt, handling, care or
custody of Personal Property shipped or otherwediweled to the DDE Event Site or any Load-
In and Load-Out areas, the City shall act solehtlie accommodation of DDE, and not as a
bailment, and the City and its elected and appdinfécials, agents, or employees shall not be
liable for any loss, damage, or injury to such Beas Property, except that said officials, agents,
or employees (but not the City itself) may be peadly liable for any deliberate and malicious
acts of damage or injury to Personal Property hiclg theft.




14.3 Abandoned PropertyThe City shall have the sole right to collect &vave
custody of all items and articles left by attendefethe DDE Event.

15. NAMESAND LOGOSAND PHOTOGRAPHIC RIGHTS

15.1 Names and Logos of the City and Department of PamkisRecreatianThe City
grants to DDE the non-exclusive right to use thmesiand logos of the City and the Denver
Department of Parks and Recreation in connectidh prioducing the DDE Event; provided that
such use of (i) the City's trademarked name, lagtag shall be subject to the prior consent of
the Director for the Mayor's Office of Economic éspment — Denver Marketing Office,
which consent shall not be unreasonably withhealdiiothe Denver Department of Parks and
Recreation’s trademarked name(s) or logo(s) sleadlutject to the prior consent of the Manager,
which consent shall not be unreasonably withhéidno event shall DDE represent or indicate,
or by the particular use of a name, flag or logat the City is a partner with DDE or engaged in
any joint venture with DDE with respect to the DBEEent. No other intellectual property rights
of the City other than those expressly identifieddin are being licensed by the City for use by
DDE.

15.2 Names and Logos of DDEDDE grants to the City the non-exclusive rightise
the names and logos of DDE and the DDE Event ij;gorovided, the City may not use the
name of DDE or any logos, trademarks, or trade saomened by or licensed to DDE without the
prior written approval of DDE, which shall not beraasonably withheld. DDE grants to the
City the non-exclusive right to use the names agd$ of DDE’s sponsors and affiliates (if any);
provided, the City may not use any logos, tradesyasktrade names owned by or licensed to
DDE’s sponsors or their affiliates without the priritten approval of DDE, which may be
withheld as DDE deems appropriate. DDE agreesdenmify and hold the City harmless from
any and all claims, losses, or expenses assertBdDBys sponsors or their affiliates with regard
to the uses approved by DDE herein. No otherlettlal property rights of DDE other than
those expressly identified herein are being licdrigeDDE for use by the City.

15.3 Photographic Rights Retained by the Cifiyhe City and DDE acknowledge and
agree that each party shall have a right makenitsghotographs, audio and video recordings in
the DDE Event Site during the DDE Event Dates liat party’s sole use for customary
advertising and publicity and other non-commerasds; provided, however, that the parties
shall not engage in photographing or recordingiahation of copyright laws.

16. APPLICABLE LAW; COMPLIANCE WITH LAWS

16.1 General Compliance with LawsdDE shall comply with all Applicable Law in
connection with this Agreement. DDE shall use reabte efforts to ensure that the attendees at
the DDE Events and DDE’s Subcontractor(s) shallgmwith all Applicable Law in and
around the DDE Event Site. The City shall notéguired to take any action which is
inconsistent with Applicable Law.

16.2 No Discrimination in Employmentin connection with the performance of work
under this Agreement, DDE agrees not to refuseéréy tischarge, promote, or demote, or to
discriminate in matters of compensation againstpergon otherwise qualified, solely because




of race, color, religion, national origin, gendage, military status, sexual orientation, marital
status, or physical or mental disability; and Diglier agrees to insert the foregoing provision
in all subcontracts hereunder.

16.3 Colorado Governmental Immunity AciThe Parties hereto understand and agree
that the City is relying upon, and has not waiwbd, monetary limitations (presently $150,000
per person, $600,000 per occurrence) and all oitjets, immunities and protection provided by
the Colorado Governmental Act, § 24-10-1&1seq., C.R.S. and other law. All notice
requirements provided by such laws shall be syrmtimplied with.

16.4 Ethics The Parties agree that no employee of the @yl save any personal or
beneficial interest whatsoever in the servicesroperty described herein. DDE further agrees
not to hire, or contract for services with, any éoype or officer of the City in violation of the
Denver Revised Municipal Code Chapter 2, Article Gbde of Ethics or Denver City Charter
provisions 1.2.9 and 1.2.12.

17. MISCELLANEOUS

17.1 Legal Authority

€)) DDE assures and guarantees that it possesseg#talghority, pursuant
to any proper, appropriate and official motionataion or action passed or taken, to enter into
this Agreement.

(b) The person or persons signing and executing thiegxgent on behalf of
DDE, do hereby warrant and guarantee that they haea fully authorized by DDE to execute
this Agreement on behalf of DDE and to validly aeglally bind DDE to all the terms,
conditions, obligations, and requirements hereirigéh.

(c) The City shall have the right, at its option, tther temporarily suspend or
permanently terminate this Agreement, if there dispute as to the legal authority of either
DDE or the person signing the Agreement to entertims Agreement.

17.2 City Financial Obligations It is understood and agreed that any payment or
performance obligation of the City hereunder, wkettirect or contingent, shall extend only to
funds appropriated by the Denver City Council inkegear in which the Agreement is in effect,
encumbered, paid into the Treasury of the City, avadlable for the purposes of this Agreement.
DDE acknowledges that the (i) the City does notHiy Agreement irrevocably pledge present
cash reserves for payments in future fiscal yeard,(ii) this Agreement is not intended to create
a multiple-fiscal year direct or indirect financa@ligation of the City.

17.3 No Third Party Beneficiary It is expressly understood and agreed that
enforcement of the terms and conditions of thise&gnent, and all rights of action relating to
such enforcement, shall be strictly reserved taditye and DDE, and nothing contained in this
Agreement shall give or allow any such claim ohtigf action by any other third person,
including but not limited to Subcontractors aneatiees to DDE Event. It is the express
intention of the City and DDE that any person ditgother than the City or DDE receiving
services or benefits under this Agreement shatldmmed to be an incidental beneficiary only.




17.4 No Agency or Partnership Relationship

@) Nothing in this Agreement is intended nor shalbleemed to create an
agency, partnership or joint venture between DDittae City.

(b) Nothing in this Agreement is intended nor shalbdlbemed to grant to
DDE any power, right or authority to bind or othe® contractually obligate the City.

(c) Nothing in this Agreement is intended nor shalbleemed to grant to the
City any power, right or authority to bind or otthwse contractually obligate DDE.

(d) No employee of DDE shall be deemed an employekeoCity.
(e) No employee of the City shall be deemed an employ&DE.

17.5 Assignment and Subcontractinghe City is not obligated or liable under this
Agreement to any party other than DDE. DDE undeds$ and agrees that it shall not assign
any of its material rights, benefits, obligationsdaties under this Agreement except upon prior
written consent and approval of the Manager; predjchowever, DDE shall have the right to
subcontract services and work as provided in tlggeAment, including but not limited to
subcontracting for Concession services and sa&lsir€ to obtain the prior written consent and
approval of the Manager for any assignment, otten s provided herein, shall be grounds for
termination of the Agreement at the discretionhaf Manager. In the event any assignment or
subcontracting shall occur, such action shall motdnstrued to create any contractual
relationship between the City and such assign&ubcontractor, and DDE shall remain fully
responsible to the City according to the termdaf Agreement.

17.6 Further AssurancesEach Party shall execute and deliver such aotesonable
documents, instruments and agreements, and takeastions as are reasonably necessary or
desirable to effectuate the terms and conditiorthiefAgreement or as required by Applicable
Law.

17.7 Disputes, Venue and Governing Law

@) It is mutually agreed by and between the partiestbehat, should any
dispute arise regarding this Agreement and a jadastion or suit is deemed necessary by either
Party, venue for such action shall lie solely ie District Court in and for the City and County
of Denver, Colorado, and notices and summons angbleonts may be served upon DDE by
delivery of notices and service of process for smsnand complaints to the address of DDE
shown in this Agreement.

(b)  This Agreement shall be construed and enforcedupuatdo the laws of
the State of Colorado and any applicable fedeval Yathout regard to any statute or rule of law
specifying a different choice of law, and pursuanthe City Charter, Denver Revised Municipal
Code, the applicable rules, regulations, and psdiof the City’s departments and agencies, and
executive orders of the City’s Mayor.



17.8 Notices All notices, demands or other communicationsiiregl or permitted to
be given under this Agreement shall be in writing any and all such items shall be deemed to
have been duly delivered upon (i) personal deliveryii) as of the third business day after
mailing by United States mail, certified, returcet requested, postage prepaid, addressed as
follows; or (iii) as of 12:00 Noon, MST, on the inedliately following business day after deposit
with Federal Express or a similar overnight cousienvice that provides evidence of receipt,
addressed as follows:

If to City, to: Mayor
City and County of Denver
City and County Building
1437 Bannock Street, Room 350
Denver, CO 80202

With a copy to: Manager of Parks and Recreation
City and County of Denver
201 W. Colfax Ave., Dept. 601
Denver, CO 80202

City Attorney

City and County of Denver

City and County Building

1437 Bannock Street, Room 353
Denver, CO 80202

If to DDE, to: Downtown Denver Partnership, Inc.
Attention: Tamara Door
511 18 Street, Suite # 200
Denver, Colorado 80202

17.9 Construction of this Agreement

(@) Paragraph HeadingsThe captions and headings set forth hereinare f
convenience of reference only, and shall not bettoad so as to define or limit the terms and
provisions hereof.

(b)  Time. The parties agree that in the performance ofdimas, conditions
and requirements of this Agreement, time is ofabgence.

(c) SuccessorsThis Agreement shall be binding upon and simaite to the
benefit of the successors and assigns of DDE gseamaitted to succeed to DDE’s rights under
this Agreement.

(d)  Singular and PluralWhenever the context shall so require, the sargu
shall include the plural and the plural shall igithe singular.




(e) Reasonableness of Consent or Approvdihless otherwise specifically
provided to the contrary, all decisions, approwalsonsents shall be made in the reasonable
discretion of the party making the same. Furthelgss a specific time frame is provided herein,
any approval or consent shall not be unreasonaitihheld or delayed. Whenever under this
Agreement "reasonableness" is the standard fayrdn@ing or denial of the consent or approval
of either party hereto, such party shall be emtiteeconsider public and governmental policy,
moral and ethical standards as well as business@mbmic considerations.

() Severability It is understood and agreed by the Partiesithaty part,
term, or provision of this Agreement is held byoait of law (following all legal rights of appeal
or the expiration of time therefore) to be illegalin conflict with any law of the State of
Colorado or the City Charter or City ordinance, ¥aédity of the remaining portions or
provisions shall not be affected, and the right$ @pligations of the Parties shall be construed
and enforced as if the Agreement did not contagnpdrticular part, term, or provision held to be
invalid; provided, however, if the invalidated temsas a critical or material consideration of
either Party in entering this Agreement, the Psusigall work together, in good faith, to come up
with an amendment to this Agreement that substangatisfies the previously intended
consideration while being in compliance with anypApable Law and the judgment of the court.

17.10 Agreement as Complete Integration; Amendmeritsis Agreement is intended
as the complete integration of all understandireggvben the Parties pertaining to the subject
matter of this Agreement. No prior or contemporargeaddition, deletion, or other amendment
hereto shall have any force or effect whatsoewdess embodied herein in writing. No
subsequent novation, renewal, addition, deletioangrother amendment hereto shall have any
force or effect unless embodied in a written amaégtaor other Agreement properly executed
by the Parties. This Agreement and any amendnsiialsbe binding upon the Parties, their
successors and assigns.

17.11 Final Approval This Agreement is expressly subject to and siwtlbe or
become effective or binding on the City until apgioby the City Council and fully executed by
all signatures of the City and County of Denver.

17.12 Counterparts This Agreement shall be executed in two (2) orercounterparts,
each of which shall be deemed to be an originabbutf which shall together constitute one and
the same instrument.

17.13 Electronic Signatures and Electronic RecofdBE consents to the use of
electronic signatures by the City. The Agreemantl any other documents requiring a signature
hereunder, may be signed electronically by the @ithe manner specified by the City. The
Parties agree not to deny the legal effect or eefility of the Agreement solely because it is
in electronic form or because an electronic revead used in its formation. The Parties agree
not to object to the admissibility of the Agreemanthe form of an electronic record, or a paper
copy of an electronic document, or a paper copy @bcument bearing an electronic signature,
on the ground that it is an electronic record ecebnic signature or that it is not in its oridina
form or is not an original.




