DENARGO MARKET DEVELOPMENT AGREEMENT
THIS DENARGO MARKET DEVELOPMENT AGREEMENT (this “Development
Agreement”) is made and entered into as of the date set forth on the City’s signature page below
(the “Effective Date”), by and among the CITY AND COUNTY OF DENVER, a Colorado
municipal corporation and home rule city (the “City”), JV DENARGO LLC, a Delaware
limited liability company (“Developer”), and DENARGO MARKET METROPOLITAN
DISTRICT NO. 1, a Colorado quasi-municipal corporation and political subdivision (together
with its permitted assigns, the “District”). City, Developer and District are sometimes referred
to together herein as the “Parties” or singularly, as a “Party.”
Recitals
This Development Agreement is made with respect to the following facts:
A.
Developer is the owner of certain real property that is depicted and legally
described on Exhibit A attached hereto and made a part hereof (the “Property”). The Property
is generally located in downtown Denver and is bounded by Brighton Boulevard to the south,
Denargo Street to the west, the South Platte River (the “River”) to the north, and 29th Street to
the east.
B.
As master developer, Developer seeks to develop the Property as a sustainable,
mixed-use community that revitalizes the River and provides high-quality public open spaces,
celebrates Denver’s city life and neighborhood serving retail, and provides attainable housing
across income levels (the “Project”).
C.
The City and Developer completed the Large Development Review (“LDR”)
process pursuant to Denver Zoning Code (“DZC”) Section 12.4.12, with the resulting Large
Development Framework (“LDF”) Project Number 2019PM0000298 dated April 28, 2020, and
recorded November 17, 2020 at Rec. No. 2020192293, which documents the required regulatory
applications and review, sequencing of applications and reviews, and high-level project
requirements for the development of the Property. Along with the A&R GDP (detailed below),
this Development Agreement is the next step in the process to memorialize the commitments
between Developer and the City as part of the rezoning of the Property.
D.
The Property is part of a larger, original 2007 Denargo Market General
Development Plan, as amended (“2007 GDP”), consisting of 33.8 acres. Simultaneously with,
or shortly after, the execution of this Development Agreement, the Denargo Market Amended
and Restated General Development Plan (“A&R GDP”), relating only to the Property, which is
made up of the remaining, undeveloped portions totaling approximately 12.97 acres, which was
recommended for approval by the Denver Planning Board on January 20, 2021, will be signed
and recorded following the Rezoning. The A&R GDP is intended to supersede and replace the
2007 GDP as to the Property, with the 2007 GDP remaining unmodified and in full force and
effect for the remainder of the acreage that it addresses.
E.
Simultaneously with, or shortly after, the execution of this Development
Agreement, the Denver City Council is anticipated to consider an ordinance rezoning the
Property to a mix of C-MX-8, C-MX-12, C-MX-16, and C-MX-20 zoning designations, to
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accommodate development of the Project (the “Rezoning”). This Development Agreement
memorializes certain basic parameters, standards and expectations for the Project in connection
with the Rezoning based upon the LDF, the A&R GDP, and adopted City plans and goals as of
the Effective Date.
F.
The Property has been subject to environmental remediation under a Voluntary
Cleanup Plan approved by Colorado Department of Public Health and Environment
(“CDPHE”), which Developer intends to replace with an updated plan that reflects current
regulatory standards and criteria and the Project design. The Parties desire to set forth the
approach by which development of the Project and transfer of public infrastructure
improvements to the City will be accomplished in conjunction with implementation of remaining
remediation and/or materials management requirements and consistent with standards protective
of human health and the environment.
G.
In 2008, an Affordable Housing Plan was recorded with the Denver Clerk and
Recorder against the 2007 GDP area (including the Property) at Rec. No. 2008152785 (“2008
Affordable Housing Plan”), to govern the development of for-sale affordable housing,
committing that 10% of all for-sale dwelling units would be moderately priced. This
Development Agreement is intended to supersede and replace the 2008 Affordable Housing Plan
as applied to the Property with an increase in the affordable housing commitment, both in
percentage and to apply to for-sale and for-rent dwelling units.
H.
It is intended that the Project will be developed in accordance with the A&R GDP
for the Property through the standard Development Services review process. Relevant portions
of an Infrastructure Master Plan (“IMP”) contemplated by Section 12.4.14 of the DZC are being
incorporated into the A&R GDP. The A&R GDP, along with this Development Agreement, will
serve as the guiding documents of needed infrastructure to serve development on the Property
and will contain infrastructure master plan concepts and layout of all land use, development
parcels, streets, sanitary sewer, storm drainage, water, river improvements, pedestrian, bike, and
transit facilities, and open spaces needed to service and support the development of the Project.
The Property will be developed in multiple phases. Future site plan level studies may identify
future improvements that are needed beyond those identified in the A&R GDP and this
Development Agreement.
I.
Development of the Project will require substantial investments in infrastructure
improvements and public facilities, including, without limitation, streets, drainage facilities,
sanitary sewer facilities, water lines, and parks that will serve the needs both of the Property and
the surrounding neighborhoods of the City. Completion of these improvements and facilities
will involve substantial investments by Developer, other future owners of portions of the Project,
and the Denargo Market Metropolitan Districts Nos. 1, 2 and 3 that were created for the area in
conjunction with the 2007 GDP and again being utilized for the infrastructure needs of the
Property pursuant to the A&R GDP and this Development Agreement. The District is executing
this Agreement for the purposes of binding itself to Sections 4, 7, 12, 13, 18, Exhibit B, and
Exhibit C.
J.
The legislature of the State of Colorado adopted Sections 24-68-101, et seq. of the
Colorado Revised Statutes (the “Vesting Statute”) to provide for the establishment of vested
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property rights for certain site-specific development plans in order to ensure reasonable certainty
in the land use planning process, stability and fairness in the land use planning process and in
order to stimulate economic growth, secure reasonable investment-backed expectations of
landowners and foster cooperation between the public and private sectors in the area of land use
planning. The Vesting Statute and the City’s home rule powers under Article XX of the
Colorado Constitution authorize the City to enter into agreements with landowners providing for
vesting of certain development rights.
K.
The City has determined that development of the Property in accordance with this
Development Agreement will provide for orderly growth in accordance with the policies and
goals set forth in the City’s Comprehensive Plan 2040, Blueprint Denver, Housing an Inclusive
Denver, and the River North Plan (2004). As an example, on p. 252 Blueprint Denver identifies
the Property as part of the Urban Center neighborhood context which calls for “a high mix of
uses throughout” where “even the residential areas are highly mixed-use, often with highintensity multiunit residential in mixed-use buildings.” Blueprint Denver also notes on page 260
that Urban Center High Residential Places should have “good access to parks and other open
spaces” where “plazas are common” and “green infrastructure is often integrated into the
streetscape.” The Project meets these and other goals of Blueprint Denver.
L.
In exchange for these benefits and the other benefits to the City contemplated by
this Development Agreement or other related agreements and/or derived by the City from
development of the Property, Developer desires to receive the assurance that it may proceed with
development of the Property pursuant to the terms and conditions contained in the A&R GDP
and this Development Agreement. The City has determined that considering the size, phasing
and duration of the Project and the unpredictability of economic cycles and market conditions
over the life of the development of the Property, it is appropriate to provide certain assurances to
Developer and its successors and assigns through this Development Agreement.
Agreement
NOW, THEREFORE, in consideration of the mutual covenants and promises
made herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereto agree as follows:
1.
Recitals. All of the recitals above are hereby confirmed and incorporated herein
as part of this Development Agreement.
2.
Project. As master developer, Developer seeks to develop the Property as a
sustainable, mixed-use community that revitalizes the River and provides high-quality public
open spaces, celebrates Denver’s city life and neighborhood serving retail, and provides
attainable housing across income levels. Historically, uses within the 2007 GDP have been
primarily industrial along with small business and retail. New apartment buildings have, in
recent years, begun to replace former industrial sites to align with plans for Denargo Market as a
high-density district. Proposed C-MX zoning will further diversify current uses by providing an
opportunity for office as well as more residential and retail uses in what is now primarily a
residential area with few ground-level active uses. The current conceptual development plans
project, at full build-out anticipated to take approximately 15 years, the addition of up to
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approximately 1,500,000 square feet of office, 1,100 residential units, 80,000 square feet of
retail, and integrated parking structures on the remaining vacant parcels within the A&R GDP,
although the final square footages and number of units may vary.
3.
Improvements. The Project, as outlined in the A&R GDP, contains a new street
network that subdivides the largest existing land parcel (11.2 acres) into eight walkable
development blocks. The Project also contemplates a bicycle network, as depicted in the A&R
GDP, most particularly linking bicycle lanes on 29th Street extending from Brighton Boulevard
to the existing South Platte Trail access ramp. The 2007 GDP was 33.8 acres and required 12%
of the net developable area (excluding right of way) to be open space in three primary locations:
1) Riverfront Open Space; 2) Denargo Plaza; and 3) Brighton Boulevard Open Space, the last of
which is already constructed and operational today. This Project, as detailed in the A&R GDP
and this Development Agreement, is 12.97 acres with increased open space of 13.14% of the net
developable area (excluding right of way), and adjusts the location of the open spaces, as further
detailed below in Section 7. Improvements may be owned and maintained by the City,
Developer, or the District, as further set forth in this Development Agreement and the A&R
GDP, or if not determined herein then as the Parties shall agree in the future.
4.
District. Development of the Project will require substantial investments in
infrastructure improvements and public facilities, including, without limitation, streets, drainage
facilities, sanitary sewer facilities, water lines, and parks that will serve the needs both of the
Property and the surrounding neighborhoods of the City. Completion of these improvements and
facilities will involve substantial investments by Developer, other future owners of portions of
the Project, and the metropolitan districts that were created for the area in conjunction with the
2007 GDP and are again being utilized for the infrastructure needs of the Property pursuant to
the A&R GDP and this Development Agreement. Denargo Market Metropolitan District No. 1
serves as the management district, and Denargo Market Metropolitan Districts Nos. 2 and 3 serve
as the financing districts. The current debt mill levy cap is 40 mills, and the current operating
mill levy cap is 10 mills. The District may improve, maintain and own improvements and
property within the Property, as conveyed by Developer in furtherance of the Project. Developer
may construct, or cause to be constructed, public infrastructure improvements on the Property
and complete and convey these improvements to the District for ownership, upon acceptance and
completion.
5.
Rezoning. Current zoning of the Property is R-MU-30 with waivers and
conditions for a 75’ maximum height throughout the site, and a 55’ transition zone on the
northwest portion of the site parallel to the River, with one planned unit development district
(“PUD”) zoning with a 210’ maximum height, and I-A under the DZC. In order to achieve the
redevelopment of the Property, Developer has submitted an application for the Rezoning, an
ordinance rezoning the Property to a mix of C-MX-8 DO-7, C-MX-12 DO-7, C-MX-16 DO-7,
and C-MX-20 DO-7 zoning designations. In this Rezoning, the tallest proposed zoning
designations are in the middle of the A&R GDP and are intended to establish a neighborhood
center that transitions down from C-MX-20 to C-MX-8 in order to align with the zoning
designations of the surrounding properties to the north and south. This transition to lower height
is also consistent with the original intent of the Denargo Market Urban Design Standards and
Guidelines.

22568523.1

6.
Development Applications and Applicable Regulatory Documents. In
accordance with Section 12.4.14 of the DZC and the LDF, Developer has submitted the A&R
GDP to govern the land use, development and infrastructure issues related to the Project, along
with this Development Agreement. The process for review of the documents and applications
required prior to any development on the Property, includes but is not limited to the following
regulatory documents and application submittal requirements:
6.1
Guiding Plans. The Property is subject to Comprehensive Plan 2040,
Blueprint Denver, Housing an Inclusive Denver, and the River North Plan (2004). These
plans describe a framework plan, vision elements, strategies, and implementation
strategies for the future evolution of the area. They also identify needs and make
recommendations for infrastructure, mobility, parking, land use, open space, economic
development, housing, partnerships, and other cultural and community investments. No
traffic or wastewater analysis was done as part of these guiding plans. Additional
infrastructure may be needed to support the Project.
6.2
Large Development Framework. The Property is subject to the Large
Development Framework (“LDF”) Project Number 2019PM0000298 dated April 28,
2020, and recorded November 17, 2020 at Rec. No. 2020192293, which documents the
required regulatory applications and review, sequencing of applications and reviews, and
high-level project requirements for the development of the Property.
6.3
Amended & Restated General Development Plan. The Property is part of
a larger, original 2007 GDP, consisting of 33.8 acres. The A&R GDP, relating only to
the Property, which is made up of the remaining, undeveloped portions totaling
approximately 12.97 acres, which was recommended for approval by the Denver
Planning Board on January 20, 2021, approved by the City Development Review
Committee on January 27, 2021, will be signed and recorded shortly after or
simultaneously with this Development Agreement. The A&R GDP is intended to
supersede and replace the 2007 GDP as to the Property, with the 2007 GDP remaining
unmodified and in full force and effect for the remainder of the acreage that it addresses.
Relevant portions of an Infrastructure Master Plan (IMP) contemplated by Section
12.4.14 of the DZC are incorporated into the A&R GDP (and, thus, a separate IMP is not
required), including the submittal of various technical reports such as Traffic Impact
Analysis and Drainage and Sewer Reports. The A&R GDP will serve as the guiding
document of needed infrastructure to serve development on the Property and will contain
infrastructure master plan concepts and layout of all land use, development parcels,
streets, sanitary sewer, storm drainage, water, river improvements, pedestrian, bike, and
transit facilities, and open spaces needed to service and support the development of the
Project. The Property will be developed in multiple phases. Future site plan level studies
may identify future improvements that are needed beyond those identified in the A&R
GDP and this Development Agreement.
6.4
Urban Design Standards and Guidelines. The Property is subject to
Denargo Market Urban Design Standards and Guidelines (“Design Guidelines”), which
were updated and reviewed by the Denver Planning Board on December 16, 2020, were
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reviewed by the public during a comment period, and will be signed and adopted shortly
after or simultaneously with the A&R GDP.
7.
Publicly Accessible Open Space. The Project will provide future residents,
employees, and the general public with open space and parks for their recreational needs. Usable
open space includes areas of plazas, playgrounds, and landscaped areas open to the sky, all of
which are developed for recreational and/or leisure purposes. As further detailed in Section 7.3
below, open space owned by the District will be subject to a public accessibility easement to
ensure it is maintained as publicly accessible open space.
7.1
Calculation of Open Space. Given the Property’s adjacency to the River,
Developer may aggregate open space (including City and District owned property) across
the Project site, pursuant to the A&R GDP, so long as 12% of the net developable area is
preserved, as described in the A&R GDP. The A&R GDP includes a total acreage of
3.13 acres of open space (~12.97% of the net developable area excluding public right of
way). This 12.97% of net area shall be maintained as publicly accessible open space, as
required under Division 10.8 of the DZC. The total remaining open space to be
constructed on the Property as part of the Project is 1.05 acres. The total open space to be
constructed by the Developer on city-owned property is 1.32 acres. Ownership and
calculations of the open space area as described on the Parks and Open Space
Development Agreement Table on Exhibit B attached hereto and a made part hereof.
7.2
Parks and Open Space. The Property contains different parks and open
space which cover different areas, have varying characteristics and amenities, and have
different ownership and maintenance responsibilities. Each of these areas is quantified,
depicted and described on Exhibit B attached hereto and made a part hereof.
7.3
Maintaining the Open Space as Publicly Accessible. As required under
Division 10.8 of the DZC, each area of open space must be maintained as publicly
accessible open space. If the portion of the Property making up all or part of the open
space is owned by the District, the District shall enter into a non-exclusive public
accessibility easement with the City in substantially the form attached as Exhibit C.
8.

Riverfront Improvements.

8.1
Riverfront. The Project will include a large contiguous publicly
accessible open space along the River made up of 2.15 City-owned acres which includes
the Riverfront Open Space and the RiNo Promenade Extension having ID# 9, 10 and 11
as described on Exhibit B (the “Riverfront Open Space and Promenade Extension”),
and 0.92 District-owned acres (the “Riverfront Green and Riverfront Plaza”), having
ID# 1 as described on Exhibit B and shown in the A&R GDP.
(i)
The Riverfront Open Space and Promenade Extension are to be
constructed on land owned by the City. The uses for the Riverfront Open Space and
Promenade Extension will consist of a mix of recreation and leisure uses as approved by
the City’s Department of Parks & Recreation (“DPR”) during the design process.
Hardscape and landscape materials shall meet DPR standards and provide recreation and
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leisure elements that support neighborhood and City-wide recreation needs. Developer
acknowledges that the Riverfront Open Space and Promenade Extension are subject to
compliance requirements under Title 36, Chapter 1, Part 59 of the U.S. Code of Federal
Regulations - Land and Water Conservation Fund Program of Assistance to States (the
“Act”), including Section 6(f) of the Act, which will require coordination with DPR of
the design and installation of any improvements. Further, Developer acknowledges that
the Riverfront Open Space owned by the City contains a 78” diameter Metro Wastewater
(“Metro”) main, and is subject to an easement for such main, and all improvements
within this Riverfront Open Space will be limited to those allowed within the easement
and adjacent to the main, per the requirements and standards of Metro and the City’s
Department of Transportation & Infrastructure (“DOTI”).
(ii)
The Riverfront Green and Riverfront Plaza owned by the District
will be made up of a mix of hard and soft scape surfaces and some underground
stormwater detention and is intended to be the center of civic life in the Project.
Similarly, the 28th Street Linear Park owned by the District will enhance the pedestrian
connection from Brighton to the Riverfront by adding a wider pedestrian zone on the
northeast side of 27th Street between the new Denargo Street alignment and Delgany
Street.
8.2
Open Space Improvements Funding. It is the intent of the Parties that
the costs of the initial improvements of the Riverfront Open Space and Promenade
Extension (“Riverfront Open Space and Promenade Extension Improvements”) and
the City-owned portions of the Corner Parks having ID# 6, 7 and 8 as generally described
on Exhibit B (“City Corner Parks Improvements”), will be funded by Developer,
District and DPR; however, as of the Effective Date, such costs are not fully known and,
therefore, the Parties cannot commit to their respective funding obligations. Developer, at
its cost and expense, shall provide to the City the design for the Riverfront Open Space
and Promenade Extension Improvements and City Corner Parks Improvements. Upon
finalization by Developer of such design and estimated costs of the Riverfront Open
Space and Promenade Extension Improvements and City Corner Parks Improvements,
DPR will work in good faith to identify available funds to contribute up to one-third of
the funds needed for the cost of construction of the Riverfront Open Space and
Promenade Extension Improvements and the City Corner Parks Improvements, pursuant
to a future separate funding agreement with Developer, which agreement shall be subject
to City’s budgeting and appropriation processes, including approval by City Council to
the extent required by City Charter. Developer may, but is not obligated to, commit its
contribution of the funds or undertake the construction or installation of the Riverfront
Open Space and Promenade Extension Improvements or City Corner Parks
Improvements until Developer enters into a future separate funding agreement with DPR.
The District and DPR anticipate entering into one or more separate maintenance
agreements for long-term maintenance of the Riverfront Open Space, under which DPR
will maintain the Riverfront Open Space in accordance with then-current DPR standards
and practices for similar open space areas and if the District desires a higher level of
maintenance above the DPR standards, the District shall be responsible for all associated
maintenance beyond the DPR standards.
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8.3
Corner Parks. The Project includes two Corner Parks, parts of which are
City-owned (ID # 6, 7 and 8 on Exhibit B), and parts of which are District-owned (ID # 4
and 5 on Exhibit B) (collectively, the “Corner Parks”), which are to be treated similarly
to the RiNo Promenade improvements completed along Arkins Court between 36th and
38th Streets in 2019. Developer acknowledges that the Corner Parks contain multiple
large public utility mains, and all improvements within the Corner Parks will be limited
to those allowed above or adjacent to such mains, pursuant to standards and requirements
of Metro, Denver Water, and DOTI.
(i)
District-owned portions of the Corner Parks having ID# 4 and 5
and as generally described on Exhibit B, will not be dedicated or designated as a City
park, but will be maintained by the District with the primary purpose of an active park
and recreation area (and the same requirement applies to anything in current right of way
that will be park later), evidenced by the District entering into a non-exclusive public
accessibility easement with the City in substantially the form attached as Exhibit C.
(ii)
The Corner Parks, including City-owned portions of the Corner
Parks having ID# 6, 7 and 8 as generally described on Exhibit B, will be operated,
maintained, repaired and replaced by the District in accordance with then-current DPR
standards and practices for similar park areas. The District may assign such maintenance
obligations with the prior written consent of the Executive Director of DPR, which
consent will not be unreasonably withheld, conditioned or delayed.
8.4
Platte River Loop. A new local, City-owned (public right of way) and
maintained, pedestrian-oriented street will run parallel to the River to provide public
access to open space while also allowing for fire access and service to future buildings,
which access will be further detailed at site development plan with priority being given to
maintaining Platte River Loop as a pedestrian-oriented street. This street will also serve
as a festival street for special events with the ability to limit access for certain times of
day, subject to required street occupancy / closure permits from the City. The Developer,
at its cost and expense, is responsible for the design and construction of the initial
improvements of the street in accordance with DOTI City-street standards. Once the
street improvements are accepted by the City, the City is responsible for long-term
maintenance of the street to the quality and level of a typical City-street standard. If
Developer desires a higher level of improvement(s) or maintenance above the City-street
standard, Developer shall be responsible for all associated incremental additional costs
beyond the City standard.
9.
Transportation Infrastructure. The transportation infrastructure detailed in the
A&R GDP shall be appropriate to serve the Project in multimodal ways to the City’s satisfaction
based upon the findings of the Mobility Study dated November 2020 prepared by Fehr & Peers,
which Study is being updated and for which City-approval is needed. The transportation
infrastructure will be commensurate to the proposed levels of development, provide connectivity
to surrounding properties as applicable, and include multimodal transportation facilities. The
standards, regulations, criteria, and requirements of the Department of Transportation &
Infrastructure (“DOTI”) shall govern the design, construction, management and operation of any
improvements within the proposed public right-of-way unless a variance is approved by DOTI.
22568523.1

10.
29th Street Bicycle Improvements. Developer is responsible for those bicycle
improvements on 29th Street immediately adjacent to the Property, between the Property and the
center line of 29th Street. The City is responsible for improvements between Delgany and
Brighton and on the northeast side of 29th between Arkins Ct. and Delgany. The design and
construction of Developer-provided bicycle improvements and the adjacent Property are to occur
concurrently. The timing of development for the adjacent Property is subject to market
conditions. Developer and the City intend to coordinate the installation of the bicycle
improvements on 29th Street but they may not be completed or constructed at the same time.
11.
Transportation Demand Management. The Project will develop, implement,
support and sustain a comprehensive transportation demand management (“TDM”) program
designed to minimize traffic congestion, mitigate vehicle trip generation, reduce parking
demand, and facilitate mode-shift away from single-occupant vehicles. This Project shall
comply with the City’s Transportation Demand Management (TDM) Ordinance, Council Bill 210342 (“TDM Ordinance”) and subsequently adopted Rules and Regulations. Project-wide TDM
strategies, if desired, shall be established through coordination with DOTI TDM Program Staff
prior to any submittals for site development plans. Individual site development plans will be
required to submit a TDM Plan, in accordance with the TDM Ordinance. In the event City
Council does not adopt the TDM Ordinance, the Project will set trip-generation and modesharing targets for the development as a whole, and for individual development areas within the
Project and will implement a TDM program that incorporates the necessary strategies to achieve
the desired trip-generation and mode-split targets, as well as measures to ensure ongoing
compliance and support. These targets shall be established in the Transportation Engineering
Plan (“TEP”). All site development plans for vertical construction shall be required to submit a
TDM Plan in substantially the same form as Exhibit D.
12.
Public Art. As part of the Riverfront Open Space, the City may be installing
public art, subject to the approval process described in this Section. Approval and funding of
public art shall be done on a case by case basis, in accordance with the Denver Public Art
Ordinance at Denver Revised Municipal Code (“DRMC”) 20-85. Public art shall be maintained
in accordance with the Design Guidelines and the cost of maintaining the public art shall be
borne by the City if on City-owned property and the District if on District-owned property. The
Developer shall not install any public art on City-owned property unless expressly and
specifically approved and permitted by the City.
13.

Acceptance of City Infrastructure; Environmental Standards and Protocols.
13.1

Acceptance of City Infrastructure.

(i)
The City and Developer acknowledge that Developer will
construct (a) horizontal infrastructure and parks and open space improvements pursuant
to this Agreement and the A&R GDP on property currently owned, operated, and
maintained by the City that will continue to be owned, operated, and maintained by the
City following construction; (b) horizontal infrastructure (but not parks and open space
improvements) pursuant to this Agreement and the A&R GDP on property currently
owned by the Developer or the District to which, depending upon the environmental
condition of the property, access rights may be conveyed in the form of an easement to
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allow operation and maintenance of horizontal infrastructure by the City following
construction; and (c) horizontal infrastructure and parks and open space improvements
pursuant to this Agreement and the A&R GDP on property currently owned, operated,
and maintained by the Developer or the District that will continue to be owned, operated,
and maintained by the District following construction. Infrastructure described in (a) and
(b) of the foregoing sentence shall be referred to herein as “City Infrastructure.”
(ii)
The City may observe and inspect any of Developer’s activities on
property owned by the City. The City also may observe and inspect the Developer’s
activities on property where City Infrastructure will be located during the course of any
site investigation, during construction, and upon completion of construction. Prior to the
commencement of construction of City Infrastructure, Developer will identify the
locations of City Infrastructure and provide a preliminary construction schedule to the
Denver Department of Public Health and Environment (“DDPHE”). In addition,
Developer will notify DDPHE via telephone at (720) 865-5452 at least one (1) week in
advance of planned site investigation and commencement of construction of City
Infrastructure so that DDPHE may have staff available on short notice. If Developer
encounters suspected environmental contamination during site investigation activities
associated with, or during construction of, the City Infrastructure, Developer shall
immediately stop work in such location and provide notice to the City’s designee within
DDPHE as soon as reasonably possible. Developer also shall provide to the DDPHE the
results of any analytical samples collected by Developer. Within one (1) business day
following receipt of notice by Developer, DDPHE shall contact Developer’s designee to
schedule a time to observe, obtain analytical samples, and upon receiving analytical
results, determine the appropriate next steps in accordance with the Environmental
Protocols in Section 13.3; provided that if DDPHE does not schedule such site visit
within three (3) business days following receipt of notice by Developer, Developer may
continue work in such location to avoid further delay or interference with construction of
City Infrastructure. However, nothing in the foregoing sentence will limit Developer’s
obligation to comply with the Environmental Protocols, including the City MMP.
(iii) City Infrastructure shall be accepted by the City pursuant to this
Section 13.1. Developer may seek acceptance of City Infrastructure by the City in phases
and is not required to complete all improvements prior to providing a notice of
completion as provided below. Upon completion of City Infrastructure, or any phase
thereof, Developer shall provide a notice of completion (“Notice of Completion”) to the
City’s designees within the Department of Community Planning and Development and
DDPHE. Such Notice of Completion shall include (a) MMP Records and any Other
Environmental Records (as defined herein), that relate to the environmental condition of
the property where such infrastructure is located, (b) analytical data verifying the
environmental Standards for Acceptance have been met, (c) as-built drawings, including
the limits of excavation, for City Infrastructure constructed within such property; and (d)
as applicable, a draft form of easement, including a legal description, for such property.
(iv)
Upon receipt of a Notice of Completion, the City shall arrange for
review of the Notice of Completion by the appropriate City departments and provide a
notice of acceptance (“Notice of Acceptance”) following receipt of such Notice of
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Completion if: (a) such property and associated City Infrastructure meet the
environmental standards for acceptance set forth in Section 13.2 below and the
environmental protocols set forth in Section 13.3 below (together, the “Environmental
Standards”); (b) such City Improvements have been constructed in accordance with the
design standards and requirements of the City set forth this Agreement and the A&R
GDP; and (c) as applicable, the legal description for such property is correct and the
easement is in a form specified in Section 13.2 below based on the environmental
condition of the parcel (together (a), (b), and (c) are the “Standards for Acceptance”).
Otherwise, the City shall provide written comments identifying the reasons the property
and associated infrastructure do not meet the Standards for Acceptance. If the City
determines that the property and associated City Infrastructure do not meet the Standards
for Acceptance, Developer and the City shall work in good faith to resolve the City’s
comments and the Notice of Completion shall be resubmitted for review and acceptance
by the City upon resolution of City comments.
(v)
For City Infrastructure constructed on property owned by the
District or the Developer, easements to such parcels and associated City Infrastructure
shall be conveyed to the City within fifteen (15) business days following receipt of a
Notice of Acceptance by the City and the City shall own and be responsible for operation
and maintenance of the City Infrastructure covered under the applicable Notice of
Acceptance beginning on and after the date the deed or easement for the property where
such infrastructure is located is recorded in the Office of the City Clerk and Recorder.
(vi)
For City Infrastructure constructed on property owned by the City,
the City shall own and be responsible for operation and maintenance of the City
Infrastructure covered under the applicable Notice of Acceptance beginning on and after
the date of such Notice of Acceptance.
13.2

Environmental Standards.

(i)
The City acknowledges that, as of the date of this Agreement,
environmental conditions in property where the City Infrastructure will be constructed
may not meet the Environmental Standards set forth below. The City and Developer
acknowledge that the intent of the Environmental Standards applicable to City
Infrastructure is to assure that the soil meets standards protective of parks users and
construction workers acceptable to the City and all utility providers. With regard to the
costs associated with materials management or remediation necessary to meet the
Environmental Standards:
A.
The City and the District shall share in the costs of
materials management and off-site disposal of contaminated soil and groundwater
encountered during construction that is necessary to meet the Standards for
Acceptance for City Infrastructure on property owned by the City associated with
open space and parks in the same manner and cost share set forth in Section 8.3 of
this Agreement for other construction costs of such City Infrastructure.
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B.
Neither the Developer nor the District shall be
responsible for any costs of remediation beyond those costs of materials
management and off-site disposal of contaminated soil and groundwater
encountered during construction necessary to meet the Standards of Acceptance
for City Infrastructure on property owned by the City in accordance with the City
MMP.
C.
The City shall not be responsible for the costs of (i)
materials management or off-site disposal of contaminated soil or groundwater
encountered during construction, or of any other environmental remediation, that
is necessary to meet the Standards for Acceptance for City Infrastructure not
associated with open space and parks on property owned by the City; or (ii) the
costs of materials management or off-site disposal of contaminated soil or
groundwater encountered during construction, or of any other environmental
remediation, on property owned by the Developer or the District.
(ii)
Subject to all other requirements for City acceptance of City
Infrastructure, City ownership and access requirements for City Infrastructure and parcels
where City Infrastructure is located shall be determined as follows:
A.

City Infrastructure on City-Owned Property.

i.
For construction of City Infrastructure on property
owned by the City not associated with open space and parks, soils within
the Utility Corridor, as well as soils to a depth of two (2) feet below
pavement for the full width of the parcel, shall meet at least industrial
standards as set forth in the table titled “EPA Regional Screening Level
(RSL) Summary Table (TR=1E‐6, HQ=1) dated November 2020”, as such
table may be updated or superseded from time to time (“RSL Summary
Table”), as determined in accordance with the Environmental Protocols set
forth in Section 13.3. “Utility Corridor” shall mean a trench that extends
at least two (2) feet below the deepest utility lines or facilities in depth and
greater than or equal to the depth from finished grade to the bottom of the
utility lines or facilities on either side of such utility lines or facilities in
width. The boundary of the Utility Corridor shall be marked using an
identification barrier.
ii.
For construction of City Infrastructure on property
owned by the City associated with open space and parks, surface soils to a
depth of two (2) feet below final grade shall meet the residential soil
standards set forth in the RSL Summary Table as determined in
accordance with the Environmental Protocols set forth in Section 13.3.
Construction of City Infrastructure associated with open space and parks
below such depth shall be performed in accordance with the
Environmental Protocols set forth in Section 13.3. A design for parks and
open space improvements that avoids disturbance of soils below the
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existing grade shall be acceptable; provided any such design includes an
identification barrier marking current surface grades.
Property.
property:

B.
City Infrastructure on District- or Developer-Owned
For City Infrastructure located on District or Developer-owner

i.
Exclusive Permanent Easement to Depth. If soils
meet the least stringent of residential or industrial (construction worker)
standards set forth in the RSL Summary Table in effect at the time of
construction, as determined in accordance with the Environmental
Protocols, the City may accept an exclusive permanent easement to such
parcel. Such easement shall be limited in depth to an elevation that is no
less than two feet below the deepest utility and not greater than two feet
above the groundwater surface at the time of easement conveyance. The
form of easement shall be substantially the form of easement attached
hereto as Exhibit C.
ii.
Non-Exclusive
Permanent
Easement
for
Maintenance and Access. If soils meet industrial standards set forth in
the RSL Summary Table in effect at the time of construction within the
Utility Corridor, but not outside the Utility Corridor, as determined in
accordance with the Environmental Protocols, the City may accept a nonexclusive permanent easement in a form reasonably acceptable to the City
solely to operate and maintain subsurface utilities owned by the City
within the Utility Corridor, and for public access to and use of streets
located within such parcels. In such case, the District shall otherwise own
and maintain the parcel and streets. For purposes of this subsection (ii),
“Utility Corridor” shall be defined to mean the full width of the parcel at
depths less than eight (8) feet from finished grade. At depths greater than
eight (8) feet from finished grade, “Utility Corridor” shall mean a trench
that extends at least two (2) feet below the deepest utility and greater than
or equal to the depth from finished grade to the bottom of the utility on
either side of such utility lines or facilities in width. The boundary of the
Utility Corridor shall be marked using an identification barrier. The form
of easement shall be substantially the form of easement attached hereto as
Exhibit C.
C.
District Ownership and Maintenance. Any parcels that do
not meet the standards set forth in (i) through (iii) above shall be owned and
maintained by a District. The City shall not own horizontal infrastructure located
within such parcels and the District must provide to the City permanent nonexclusive easements to allow public access and to allow City maintenance of
horizontal infrastructure if the District fails to maintain such horizontal
infrastructure. The forms of easements to be executed by the District and the City,
if applicable, pursuant to this Section 13.2(ii)C. are attached hereto as Exhibit C.
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13.3

Environmental Protocols.

(i)
Materials Management Plans. The City hereby acknowledges
and relies upon Developer’s material representations that (i) Developer will prepare a
Materials Management Plan (“Developer MMP”) to assure appropriate management of
environmental contamination on the Property; (ii) Developer will submit the MMP to
CDPHE for approval as part of a Voluntary Cleanup Plan for the Property; (iii) the
Developer MMP will address procedures for screening, removal, reuse, and disposal of
contaminated soils, groundwater, and debris from the Property; and (iv) CDPHE will
provide the City the opportunity to review and comment on the VCUP for the Property,
including the Developer MMP, as part of its standard review and approval procedures.
Developer acknowledges that the City has developed a materials management plan for
use on property owned by the City entitled the “City and County of Denver Materials
Management Plan” dated November 13, 2019, attached as Exhibit F hereto, which
includes the “City and County of Denver Guidance for Reuse of Soil in City Projects”
dated October 5, 2017 (“City MMP”).
(ii)

Unless otherwise approved by the City:

A.
The Developer agrees to perform all soil-disturbing
activities associated with City Infrastructure in accordance with the procedures set
forth in the City MMP and using applicable environmental standards specified for
such location set forth in Section 13.2 of this Agreement (i.e., residential or
industrial standards, as applicable).
B.
Developer also shall follow City MMP requirements for
imported fill material used on property where City Infrastructure will be located.
Developer shall not reuse any soil taken from parcels of the Property subject to a
Voluntary Cleanup Plan on property where City Infrastructure will be located.
C.
Any water quality ponds and other water quality facilities
must be lined with an impermeable material or otherwise constructed so that any
water collected does not come into contact with groundwater and so that the
facility does not alter groundwater quality or flow. If such facilities are not lined,
Developer must provide information to the DDPHE regarding soil permeability,
pond depth and relation to groundwater levels, or other information demonstrating
to DDPHE’s reasonable satisfaction that this requirement can be met without
lining such facility.
D.
For purposes of demonstrating that City Infrastructure
meets standards for conveyance set forth herein, the City agrees that Developer
shall be required to provide to the City a summary report prepared pursuant to the
City MMP, including but not limited to, maps identifying sample locations and
depths, field notes, analytical data, and laboratory records for both soils and
groundwater, if any (“MMP Records”) and from any other samples collected in
Developer’s sole discretion, if any (“Other Environmental Records”). The City
may observe construction and conduct additional confirmation sampling in its
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discretion prior to accepting conveyance of City Infrastructure in accordance with
Section 13.1(ii) herein.
E.
The Developer MMP shall not be amended without
approval from CDPHE. Developer shall provide a copy of any request for
amendment or modification of the Developer MMP to a designee of DDPHE at
the time of submittal to CDPHE.
14.
Affordable Housing. Developer agrees that, consistent with the goals of
Comprehensive Plan 2040, Blueprint Denver, and Housing an Inclusive Denver, no less than
fifteen percent (15%) of the total residential units in the Project shall be income-restricted at a
variety of affordability levels for a period of no less than sixty (60) years, as further set forth in
the Affordable Housing Agreement attached hereto and incorporated herein as Exhibit E. The
Executive Director of the City’s Department of Housing Stability is authorized on behalf of the
City to agree to modification of the Affordable Housing Agreement, provided that such directorapproved modifications may not include any change to the mix of affordability levels, decrease
the fifteen percent (15%) affordability percentage, or decrease the 60-year affordability
restriction requirement. Any and all such modifications shall require a written amendment
signed by an authorized representative of each Party and recorded in the real property records of
the City and County of Denver. The Parties agree that the Affordable Housing Agreement
satisfies the requirements of DRMC Chapter 27 and, if the City approves any future ordinances
or regulations requiring different affordable housing requirements in the City, this Affordable
Housing Agreement shall supersede and govern.
15.
Vesting of Property Rights. In recognition of the size and nature of the
development contemplated under this Development Agreement, the substantial investment and
time required to complete the development of the Project, the phased development of the Project,
and the possible impact of economic cycles and varying market conditions during the course of
development, Developer and the City agree that the vested property rights established under this
Development Agreement shall commence on the Effective Date and shall continue for a term of
ten (10) years (the “Vesting Period”). After the expiration of the Vesting Period, the provisions
of this Section 15 shall be deemed terminated and of no further force or effect; provided,
however, that such termination shall not affect (a) any common-law vested rights obtained prior
to such termination, or (b) any right arising from City permits, approvals or other entitlements
for the Property or the Project which were granted or approved prior to, concurrent with, or
subsequent to the approval of this Development Agreement. Developer and the City agree that
this Section 15, Exhibit G of this Agreement and the A&R GDP constitute an approved “Sitespecific development plan” as defined in the Vesting Statute, and shall constitute a vested
property right pursuant to the Vesting Statute.
15.1 Vested Rights. The entitlements for the Property described below (the
“Vested Rights”) shall be vested for the Vesting Period:
Exhibit G.
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(i)

The components of the C-MX zone district categories identified on

(ii)

GDP.
15.2

Open Space requirements set forth in Exhibit G and the A&R

Provisions Related to Vested Rights.

(i)
The establishment of Vested Rights herein shall not preclude the
application of any other City ordinances or regulations.
(ii)
This Development Agreement shall constitute a “development
agreement” between the City and Developer for purposes of the Vesting Statute.
(iii) “Vested,” as used in this Section 15 means the right to develop,
plan and engage in land uses within the Property in the manner and to the extent set forth
in, and in accordance with the parameters set forth in this Section 15 and the A&R GDP.
(iv)
Except as set forth below, the City agrees that any conditions,
standards, requirements and dedications imposed on the Property shall not have the effect
of materially and adversely altering, impairing, preventing, diminishing, imposing a
moratorium on development, delaying or otherwise adversely affecting any of the Vested
Rights.
(v)
Except as set forth below, the City shall not initiate any zoning,
land use or other legal or administrative action that would have the effect of materially
and adversely altering, impairing, preventing, diminishing, imposing a moratorium on
development, delaying or otherwise adversely affecting any of the Vested Rights.
(vi)
The establishment of Vested Rights under this Development
Agreement shall not exempt the Project from subsequent reviews and approvals by the
City to ensure compliance with the terms and conditions of City ordinances, standards
and regulations, including, without limitation, all infrastructure requirements and
standards for the Project.
15.3 Elimination of Zone District Category; Changes in Zoning.
Notwithstanding anything in the foregoing to the contrary, in the event that the City
eliminates altogether the C-MX zone district category or any of such categories or the
City initiates a change of the zoning of any of the Property to a different zone district,
Developer shall, during the Vesting Period, be entitled to develop any such affected
parcel in accordance with the Vested Rights that are related to the zoning of such parcel
as of the Effective Date, notwithstanding such City actions, and the uses shall have the
same classification (e.g. Permitted Use without Limitations; Permitted Use with
Limitations; Not Permitted Use; Zoning Permit Review) as in the DZC as of the Effective
Date.
15.4 Selection of Which Zoning Applies at Time of Each Site Development
Plan Application. At the time of application for either a concept site development plan or
a formal Site Development Plan, such applicant shall state in its application what zoning
code regulations it intends to develop such concept site development plan or formal Site
Development Plan, as applicable, in accordance with: (X) the components of the
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applicable C-MX zone district category identified in the DZC in effect as of the Effective
Date and as contained in the Vested Rights; or (Y) the then current zoning code
provisions within the most recently adopted DZC in place at the time of site development
application, and shall provide a reasonably detailed explanation of applicable portions of
the Vested Rights together with its Site Development Plan or Zoning Permit application,
respectively.
16.
Accommodation of Property Development. The Parties acknowledge that
development of the Project may require certain right-of-way vacations, easement
relinquishments or right-of-way acquisitions by Developer and/or the District. In such an
instance, the City will process in normal course any request by Developer and/or the District
regarding the same. Nothing in this Section 16 binds the City’s City Council to any specific
decision regarding any requests, including right-of-way vacations, easement relinquishments or
right-of-way acquisitions.
17.
No Obligation to Develop. Developer shall have the right to develop the
Property in the order, at the rate and at the time as market conditions dictate, subject to the terms
and conditions of this Development Agreement and the A&R GDP. Developer shall have no
obligation to the City to commence construction of any phase; provided, however, it is expressly
understood that Developer may not receive a certificate of occupancy for any phase unless
Developer has constructed all necessary public and private improvements within, or to support,
such a phase. Developer shall have no obligation to develop all or any portion of the Property,
notwithstanding the development or non-development of any phase.
18.

General Provisions

18.1 Time is of the Essence. It is understood and agreed between the Parties
that time is of the essence hereof; and all the agreements herein contained shall be
binding upon and for the benefit of each Party’s successors and assigns.
18.2 Default by City. A “breach” or “default” by the City under this
Development Agreement shall be defined as the City’s failure to fulfill or perform any
material obligation of the City contained in this Development Agreement.
18.3 Default by Developer. A “breach” or “default” by Developer shall be
defined as Developer’s failure to fulfill or perform any material obligation of Developer
contained in this Development Agreement.
18.4 Default by District. A “breach” or “default” by the District shall be
defined as the District’s failure to fulfill or perform any material obligation of the District
contained in this Development Agreement.
18.5 Notices of Default; Cure Period. In the event of a default by either Party
under this Development Agreement, the non-defaulting Party shall deliver written notice
to the defaulting Party of such default, at the address specified below, and the defaulting
Party shall have 30 days from and after receipt of such notice to cure such default. If
such default is not of a type which can be cured within such 30-day period and the
defaulting Party gives written notice to the non-defaulting Party within such 30-day
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period that it is actively and diligently pursuing such cure, the defaulting Party shall have
a reasonable period of time given the nature of the default following the end of such 30day period to cure such default, provided that such defaulting Party is at all times within
such additional time period actively and diligently pursuing such cure.
18.6 Remedies. If any default under this Development Agreement is not cured
as described above, the non-defaulting Party shall have all remedies available at law or in
equity, including an action for injunction and/or specific performance, but each Party
hereby waives the right to recover, to seek and to make any claim for damages for default
under this Development Agreement, or for attorneys’ fees or costs.
18.7 Authority to Execute. The Parties each represent that the persons who
have affixed their signatures hereto have all necessary and sufficient authority to bind
each Party. The Developer represents and warrants that it is lawfully seized and
possessed of the Property; has good and lawful right, power and authority to bind and
encumber the Property.
18.8 Cooperation of the Parties. If any legal or equitable action or other
proceeding is commenced by a third party challenging the validity of any provision of
this Development Agreement, the City and Developer shall reasonably cooperate in
defending such action or proceeding, each to bear its own expenses in connection
therewith. Unless the City and Developer otherwise agree, each Party shall select and
pay its own legal counsel to represent it in connection with such action or proceeding.
18.9 Assignment.
The rights and obligations under this Development
Agreement may not be assigned to any entity without the prior written consent of the
other Party, except that any responsibility for the financing, acquisition, planning, design,
engineering, permitting, remediation or engineering controls, construction, completion,
operation, maintenance, repair or replacement of any park, recreation or storm drainage
facility or any other public infrastructure specified in this Development Agreement may
be assigned to and performed by the District in accordance with the District’s service
plan. Any assignment must ensure close cooperation and coordination with the City in
the development of public spaces/infrastructure. Written notice of any such assignment
shall be given to the City. If this Development Agreement is assigned, all the covenants
and agreements herein contained shall be binding upon and inure to the benefit of the
successors, assigns, heirs and personal representatives of the respective Parties.
Notwithstanding the foregoing, Developer shall have the right to assign or transfer all or
any portion of its interests, rights and obligations under this Development Agreement
without the prior written consent of the City, to third parties acquiring an interest or estate
in the Property, including, but not limited to, purchasers or long-term ground lessees of
individual lots, parcels, or of any improvements now or hereafter located within the
Property, provided that to the extent Developer assigns any of its obligations under this
Development Agreement, the assignee of such obligations shall expressly assume such
obligations. The express assumption of any of Developer’s obligations under this
Development Agreement by its assignee shall thereby relieve Developer of any further
obligations under this Development Agreement with respect to the matter so assumed.
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18.10 Severability. The promises and covenants contained herein are several in
nature. Should any one or more of the provisions of this Development Agreement be
judicially adjudged invalid, void or unenforceable, such judgment shall not affect, impair,
or invalidate the remaining provisions of this Development Agreement, so long as each
Party receives substantially all the benefits contemplated in this Development Agreement
and so long as enforcement of the remaining provisions would not be inequitable to the
Party against whom they are being enforced under the facts and circumstances then
pertaining.
18.11 Compliance with General Regulations. Nothing in this Development
Agreement shall preclude the City’s application of its health and safety regulations, its
regulations of general applicability (including, but not limited to, street and streetscape
regulations, building, fire, plumbing, electrical and mechanical codes, the Denver
Revised Municipal Code, and other City rules and regulations) or the application of state
or federal regulations, as all of such regulations exist on the date of this Development
Agreement or may be enacted or amended after the date of this Development Agreement.
Developer does not waive its right to oppose the enactment or amendment of any such
regulations or to challenge the validity of such regulations through proper means.
18.12 No Discrimination in Employment. In connection with the performance
of work under this Development Agreement, the Parties agree not to refuse to hire,
discharge, promote or demote, or to discriminate in matters of compensation against any
person otherwise qualified, solely because of race, color, religion, national origin, gender,
age military status, sexual orientation, gender identity or gender expression, marital
status, or physical or mental disability; and further agree to insert the foregoing provision
in all subcontracts hereunder.
18.13 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 such breach or default exists shall in no way impair or
prejudice any right of 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 Development Agreement shall be deemed or taken to be a waiver of
any other default or breach.
18.14 Subject to Local Laws: Venue. Each and every term, provision, and
condition herein is subject to the provisions of the laws of the United States, the State of
Colorado, the City Charter, and the ordinances, executive orders, rules, and regulations of
the City and County of Denver. Venue for any legal action relating to this Development
Agreement shall lie in the District Court in and for the City and County of Denver,
Colorado.
18.15 Extensions: Amendments. Except as otherwise provided for herein, no
prior or contemporaneous addition, deletion or other amendment hereto shall have any
force or effect whatsoever, unless embodied herein in writing. Except as otherwise
provided for herein, no subsequent notation, renewal, addition, deletion, or other
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amendment to or termination of this Development Agreement shall have any force or
effect unless embodied in a written amendatory or other agreement executed by the
Parties, with the same formality as this Development Agreement. City Council approval
shall be required for amendments to the extent required by the City Charter. The Parties
agree that any time for performance of any term or satisfaction of any condition
hereunder may be extended for up to two (2) years by a letter signed by the City’s
Director of DOTI and the City’s Director of CPD and an authorized representative of
Developer. For the purposes of any amendment to or termination of this Development
Agreement, “Developer” shall mean only JV Denargo LLC and those parties, if any, to
whom JV Denargo LLC may specifically grant, in writing, the power to enter into such
amendment or termination.
18.16 Section Headings. The section headings are inserted herein only as a
matter of convenience and for reference and in no way are intended to be a part of this
Development Agreement or to define, limit or describe the scope or intent of this
Development Agreement or the particular sections hereof to which they refer.
18.17 No Third-Party Beneficiary. It is the intent of the Parties that no thirdparty beneficiary interest is created in this Development Agreement except for an
assignment pursuant to this Development Agreement. The Parties are not presently
aware of any actions by them or any of their authorized representatives which would
form the basis for interpretation construing a different intent, and in any event expressly
disclaim any such acts or actions, particularly in view of the integration of this
Development Agreement.
18.18 Counterparts, Electronic Signatures and Electronic Records.
This
Development Agreement may be executed in counterparts, each of which shall be
deemed to be an original, but all of which shall together constitute one of the same
document. Facsimile signatures shall be accepted as originals. The Parties consent to the
use of electronic signatures by any Party hereto. The Development Agreement and any
other documents requiring a signature may be signed electronically by each Party in the
manner specified by that Party. The Parties agree not to deny the legal effect or
enforceability of this Development Agreement solely because it is in electronic form or
because an electronic record was used in its formation. The Parties agree not to object to
the admissibility of this Development Agreement in the form of an electronic record, a
paper copy of an electronic document, or a paper copy of a document bearing an
electronic signature, on the grounds that it is an electronic record or electronic signature
or that it is not in its original form or is not an original.
18.19 Appropriation. All obligations of the City under and pursuant to this
Development Agreement are subject to prior appropriations of monies expressly made by
the City Council for the purposes of this Development Agreement and paid into the
treasury of the City.
18.20 Reasonableness of Consent or Approval.
Whenever under this
Development Agreement “reasonableness” is the standard for the granting or denial of
the consent or approval of either Party hereto, such Party shall be entitled to consider
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public and governmental policy, moral and ethical standards, as well as business and
economic considerations.
18.21 No Personal Liability. No elected official, director, officer, agent,
manager, member or employee of the City or Developer shall be charged personally or
held contractually liable by or to the other Party under any term or provision of this
Development Agreement or because of any breach thereof or because of its or their
execution, approval or attempted execution of this Development Agreement.
18.22 Conflict of Interest by City Officers. Developer represents that to the best
of its information and belief no officer or employee of the City is either directly or
indirectly a party to or in any manner interested in this Development Agreement except
as such interest may arise as a result of the lawful discharge of the responsibilities of such
elected official or employee.
18.23 No Merger. The Parties intend that the terms and conditions of this
Development Agreement shall survive any conveyance of real property and shall not be
merged into any deed conveying real property.
18.24 Effective Date. The Effective Date of this Development Agreement shall
be the date that this Development Agreement has been fully signed by the Mayor of the
City.
18.25 Recording. This Development Agreement shall be recorded in the real
property records of the City and County of Denver after execution by Developer and the
City. Upon such recording, this Development Agreement shall run with the Property and
any other portion of the Property subsequently acquired by Developer.
18.26 Examination of Records. Any authorized agent of the City, including the
City Auditor or his or her representative, has the right to access, and the right to examine,
copy and retain copies, at City’s election in paper or electronic form, any pertinent books,
documents, papers and records related to the Developer’s performance pursuant to this
Development Agreement, provision of any goods or services to the City, and any other
transactions related to this Development Agreement. Developer shall cooperate with City
representatives and City representatives shall be granted access to the foregoing
documents and information during reasonable business hours and until the latter of three
(3) years after the final payment under the Development Agreement or expiration of the
applicable statute of limitations. When conducting an audit of this Development
Agreement, the City Auditor shall be subject to government auditing standards issued by
the United States Government Accountability Office by the Comptroller General of the
United States, including with respect to disclosure of information acquired during the
course of an audit. No examination of records and audits pursuant to this paragraph shall
require Developer to make disclosures in violation of state or federal privacy laws.
Developer shall at all times comply with D.R.M.C. 20-276.
18.27 Findings. The City hereby finds and determines that execution of this
Development Agreement is in the best interests of the public health, safety, and general
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welfare and the provisions of this Development Agreement are consistent with the
Comprehensive Plan and development laws, regulations and policies of the City.
18.28 Further Assurances. Each Party shall execute and deliver to the other all
such other further instruments and documents as may be reasonably necessary to carry
out this Development Agreement in order to provide and secure to the other Party the full
and complete enjoyment of its rights and privileges under this Development Agreement.
18.29 Police Powers. Nothing in this Development Agreement shall impair or
limit the City’s exercise of its police powers.
18.30 Notices. Any notices, demands or other communications required or
permitted to be given hereunder shall be in writing and shall be delivered personally,
delivered by overnight courier service, or sent by certified mail, postage prepaid, return
receipt requested, addressed to the Parties at the addresses set forth below, or at such
other address as either Party may hereafter or from time to time designate by written
notice to the other Party given in accordance herewith. Notice shall be considered given
at the time it is personally delivered, the next business day following being placed with
any reputable overnight courier service for next business day delivery, or, if mailed, on
the third business day after such mailing.
If to the City:

Mayor
1437 Bannock Street, Room 350
Denver, Colorado 80202
With copies to:
Denver City Attorney
1437 Bannock Street, Room 353
Denver, Colorado 80202
Executive Director of DOTI
201 W. Colfax, Dept. 608
Denver, CO 80202
Chief Financial Officer
201 W. Colfax, Dept. 1010
Denver, CO 80202
Executive Director of HOST
201 W. Colfax, Dept. 1005
Denver, CO 80202
Executive Director of Parks and Recreation
201 W. Colfax, Dept. 601
Denver, CO 80202
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Executive Director of CPD
201 W. Colfax, Dept. 205
Denver, CO 80202
Executive Director of DDPHE
101 W. Colfax Ave, Suite 800
Denver, CO 80202
If to Developer:

JV Denargo LLC
c/o Golub & Company, LLC
625 North Michigan Avenue, Suite 2000
Chicago, Illinois 60611
Attention: Lee Golub
with copy to:
Brownstein Hyatt Farber Schreck
410 17th Street, Suite 2200
Denver, CO 80202
Attn: Caitlin Quander

If to District:

Denargo Metropolitan District No. 1
c/o Special District Management Services, Inc.
141 Union Boulevard, Suite 150
Lakewood, Colorado 80228
Attn: Ann Finn
with copy to:
McGeady Becher, P.C.
450 E. 17th Avenue, Suite 400
Denver, CO 80203-1254
Attn: Paula Williams

19.

Additional City Required Provisions.

19.1 Colorado Governmental Immunity Act. The Parties understand and agree
that the City is relying upon, and has not waived, the monetary limitations and all other
rights, immunities and protection provided by the Colorado Governmental Act, C.R.S.§
24-10-101, et seq.
19.2 No Authority To Bind City To Contracts. Developer lacks any authority
to bind the City on any contractual matters. Final approval of all contractual matters that
purport to obligate the City must be executed by the City in accordance with the City’s
Charter and the D.M.R.C.
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19.3 Permits, Licenses, Taxes, Charges, And Penalties. Developer agrees to
pay promptly all taxes, excises, license fees, and permit fees of whatever nature
applicable to its operations or activities under this Development Agreement, and to take
out and keep current all required licenses or permits (federal, state, or local) required for
the conduct of its business hereunder, and further agrees not to permit any taxes, excises,
license or permit fees to become delinquent. Developer further agrees to pay promptly
when due all bills, debts and obligations incurred by it in connection with its operations
and the performance of this Development Agreement and not to permit the same to
become delinquent. The City is not liable for the payment of taxes, late charges or
penalties of any nature. Developer shall not allow any lien, mortgage, judgment or
execution to be filed against City property.
19.4 Compliance with Minority/Women Owned Business Enterprise
Requirements. Any public work conducted by Developer is subject to all applicable
provisions of Divisions 1 and 3 of Article III, of Chapter 28, DRMC designated as
Sections 28-31, 28-36, and 28-52 DRMC and referred to as the “M/WBE Ordinance”. In
accordance with the requirements of the M/WBE Ordinance, Developer is committed to,
at a minimum, meet the participation goals established for any public work project
utilizing properly certified M/WBE subcontractors and suppliers. Without limiting the
general applicability of the foregoing Developer acknowledges its continuing duty,
pursuant to Sections 28-72, 28-73 and 28-75 DRMC and the M/WBE Program, to meet
and maintain throughout the duration of the Project for any public work its participation
and compliance commitments and to ensure that all subcontractors subject to the M/WBE
Ordinance or the M/WBE Program also maintain such commitments and compliance.
Failure to comply with these requirements may result, at the discretion of the Director of
the Division of Small Business Opportunity (“DSBO”), in the imposition of sanctions
against Developer in accordance with Section 28-77, DRMC. Nothing contained in this
Section or in the referenced City ordinance shall negate the City’s right to prior approval
of subcontractors or substitutes therefore.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the City has caused these presents to be executed in its
corporate name and with its official seal hereunto affixed and attested by its duly authorized
officials; and Developer has caused these presents to be executed by its duly authorized
representative.
CITY AND COUNTY OF DENVER

By:___________________________________
DATE: _____________________
ATTEST:

____________________________
Clerk
Approved as to Form:
____________________________
Attorney for the City and County of Denver
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Legal Description of the Property
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Parks and Open Space
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EXHIBIT C
Easement 13.2(ii)(B)(i)
FORM OF EXCLUSIVE PERMANENT RIGHT OF WAY EASEMENT TO DEPTH
(City Infrastructure on District-Owned Property)
THIS PERMANENT EASEMENT (“Easement”) is granted this ___ day of
_________________,
20__,
from
_____________________________,
a
_____________________ (“Grantor”), to the City and County of Denver, a Colorado
municipal corporation and home rule city (“Grantee”).
1.
In consideration of the sum of TEN DOLLARS ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
hereby grants and conveys unto Grantee an exclusive, perpetual easement in, on, over, or through
the easement areas which are legally described and depicted in Exhibit A, attached hereto and
incorporated herein by this reference, and which is limited in depth to the elevations shown on
Exhibit B, attached hereto and incorporated herein (the “Easement Areas”), which real property
is located in the City and County of Denver, State of Colorado, for the purpose of the use and
maintenance, operation, repair, replacement, or reconstruction of a road, curb, gutter, sidewalk,
landscaping, utilities, and all appurtenances to such road (the “Improvements”) within the
Easement Areas and the dedication and use of the Easement Areas as public right-of-way. The
rights granted hereunder shall be subject to the supplemental requirements, attached hereto and
incorporated herein as Exhibit C, and all applicable laws.
2.
Except to the extent necessary to construct the Improvements, and as necessary to
achieve the purposes of this Easement, and without limiting the extent that the Denver Revised
Municipal Code requires adjacent property owners to maintain, repair, and replace
improvements, Grantee shall cause the repair and/or restoration of any and all damage caused by
Grantee, its agents, contractors, or subcontractors to the Easement Areas during construction or
replacement of the Improvements by Grantee, or on behalf of Grantee.
3.
All obligations of the Grantee are subject to prior appropriation of monies
expressly made by City Council and paid into the Treasury of the City. Grantee shall have all
rights, privileges, and benefits necessary or convenient for the full use and enjoyment of the
Easement Areas, subject to the terms of this Easement. Grantee shall not access any other
property of Grantor without the prior written consent of Grantor.
4.
Grantor reserves for itself the right to use and enjoy the Easement Areas, subject
to the rights herein granted. If allowed by, and if in full compliance with, the laws, rules, and
regulations of the City and County of Denver, Colorado, and other entities having jurisdiction
over the Easement Areas, the Easement Areas may be used for set-back, density, and open space
purposes and for access to Grantor’s remaining property. Grantor agrees not to otherwise build,
create, construct, or permit to be built, created, or constructed, any obstruction, building, fence,
or other structures over, under, on, or across the Easement Areas without prior written consent of
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Grantee’s Executive Director of the Department of Transportation and Infrastructure. Nothing
herein shall impair Grantee’s police powers.
5.
Grantor further understands and agrees that with respect to the Easement Areas,
all laws, ordinances, and regulations pertaining to streets, sidewalks, and public places shall
apply so that the public use, and Grantor’s and Grantee’s obligations for repair, replacement, and
maintenance of the Improvements and the Easement Areas, are consistent with the use and
enjoyment of any dedicated public right-of-way in the City and County of Denver, Colorado.
6.
The rights granted herein, and the terms, conditions, and provisions of this
Easement, are a covenant running with the land and shall extend to, and be binding upon, the
successors and assigns of Grantor and Grantee.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties have executed this Easement as of the date first
hereinabove written.
GRANTOR:
_______________________________________
By:
Its:
STATE OF COLORADO
CITY AND COUNTY OF DENVER

)
) ss
)

The foregoing instrument was acknowledged before me on ______________________, 20__, by
_________________, ____________________ of _______________________, a
__________________________________________.
Witness my hand and official seal.
My commission expires:_____________________
___________________________________
Notary Public
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GRANTEE:
CITY AND COUNTY OF DENVER,
A home rule City and Colorado Municipal
Corporation
ATTEST
By: __________________________
______________________,
Clerk and Recorder, Ex-Officio
Clerk of the City and County of Denver
APPROVED AS TO FORM:
Denver City Attorney

By: ______________________________
MAYOR

REGISTERED AND COUNTERSIGNED

By: ____________________________
Assistant City Attorney

By: _______________________________
Manager of Finance
By:______________________________
Auditor

STATE OF ____________
COUNTY OF __________

)
) ss
)

The foregoing instrument was acknowledged before me on __________________, 20___, by
______________________ as ________________________ of City and County of Denver, a
home rule city and municipal corporation of the State of Colorado.
Witness my hand and official seal.
My commission expires:_____________________
___________________________________
Notary Public
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Exhibit A to Permanent Easement
Legal Descriptions and Depictions of the Easement Area
(See attached)
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Exhibit B to Permanent Easement
Easement Depth Elevations
(See attached)
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Exhibit C to Permanent Easement
Supplemental Requirements
1.

Environmental Requirements.

(a)
“Environmental Laws” for purposes of this Agreement shall mean and
include without limitation (i) the Resource Conservation and Recovery Act, as amended by the
Hazardous and Solid Waste Amendments of 1984, as now or hereafter amended (42 U.S.C. §
6901, et seq.), (ii) the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, as now or
hereafter amended (42 U.S.C. § 9601, et seq.), (iii) the Clean Water Act, as now or hereafter
amended (33 U.S.C. § 1251, et seq.), (iv) the Toxic Substances Control Act of 1976, as now or
hereafter amended (15 U.S.C. § 2601, et seq.), (v) the Clean Air Act, as now or hereafter
amended (42 U.S.C. § 7401, et seq.), (vi) the Safe Drinking Water Act, (42 U.S.C. § 300f,
et seq.), (vii) the Hazardous Materials Transportation Act, as now or hereafter amended (49 U.S.
§ 1802, et seq.), (viii) all regulations promulgated under any of the foregoing, (ix) any local or
state law, statute, regulation or ordinance analogous to any of the foregoing, including, but not
limited to, Colorado Revised Statutes, Title 25, Articles 15 and 18, as now or hereafter amended,
and (x) any other federal, state, or local law (including any common law), statute, regulation, or
ordinance regulating, prohibiting, or otherwise restricting the pollution, protection of the
environment, or the use, storage, discharge, or disposal of Hazardous Materials. “Hazardous
Materials” means any toxic substances or hazardous wastes, substance, product matter, material,
waste, solid, liquid, gas, or pollutant, the generation, storage, disposal, handling, recycling,
release, treatment, discharge, or emission of which is regulated, prohibited, or limited under any
Environmental Law, and shall also include, without limitation: (i) gasoline, diesel, diesel fuel,
fuel oil, motor oil, waste oil, and any other petroleum products or hydrocarbons, including any
additives or other by-products associated therewith, (ii) asbestos and asbestos-containing
materials in any form, and (iii) lead-based paint, radon, or polychlorinated biphenyls. The term
“toxic substances” means and includes any materials present on the Property that are subject to
regulation under the Toxic Substance Control Act (“TSCA”), 15 U.S.C. § 2601, et seq.,
applicable state law, or any other applicable federal or state law now in force or later enacted
relating to toxic substances. The term “toxic substances” includes, but is not limited to, asbestos,
polychlorinated biphenyls (PCB’s), and lead-based paints.
(b)
Grantee shall keep or cause the Easement Area to be kept free from
Hazardous Materials, except (i) Existing Contamination (defined below), and (ii) those
Hazardous Materials (A) approved to remain on the Easement Area in any no further action letter
or determinations from the Colorado Department of Public Health and Environment or another
governmental authority with jurisdiction over the Remediation Activities (defined below) and
authority to issue such approvals or determinations for the Easement Areas, (B) at concentrations
in compliance with Environmental Laws, or (C) used and stored in the ordinary course of
business and in compliance with all Environmental Laws. “Remediation Activities” shall mean
all actions as shall be necessary for the clean-up of any Hazardous Materials on, in, under,
migrating from, or affecting any and all portions of the Easement Area in accordance with all
applicable Environmental Laws for the intended use of the Easement Area, including, without
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limitation, all reporting, planning, preparation of regulatory submittals, investigative, monitoring,
removal, containment, and remedial actions.
(c)
Grantee shall expressly prohibit the use, generation, handling, storage,
production, processing, and disposal of Hazardous Materials in the Easement Area (except those
substances used in the ordinary course of its business and in compliance with all Environmental
Laws), and, without limiting the generality of the foregoing, during the term of this Easement,
shall not install or use any underground storage tanks, shall not install in the Improvements or
permit to be installed in the Improvements, asbestos or any substance containing, asbestos,
except in compliance with Environmental Laws.
(d)
In the case of the release, spill, discharge, leak, or disposal of Hazardous
Materials as a result of the activities of Grantee or Grantee’s employees, agents, contractors, or
subcontractors (“Grantee Parties”) at the Easement Areas, Grantee shall take all necessary
actions required by applicable federal, state, and local law(s). Grantee shall cause the Grantee
Parties (other than Grantee or its officers and employees) to reimburse Grantor for any penalties
and all reasonable costs and expenses incurred by Grantor as a result of any such release or
disposal by Grantee or the Grantee Parties. Grantee shall also cause the immediate notification
of Grantor, in writing, of the release, spill, leak, discharge, or disturbance of Hazardous
Materials, the control and response actions taken, and any responses, notifications, or actions
taken by any federal, state, or local agency with regard to any such release, spill, or leak in
violation of Environmental Law. Grantee shall make available to the Grantor, for inspection and
copying, upon reasonable notice and at reasonable times, any or all of the documents and
materials prepared pursuant to any requirement under this paragraph. If there is a requirement to
file any notice or report of a release or threatened release of such Hazardous Materials at, on,
under, or migrating from the Easement Area, Grantee shall cause copies of all results of such
report or notice to be supplied to the Grantor.
(e)
At the Grantor’s reasonable request, Grantee shall conduct testing and
monitoring as is necessary to determine whether any Hazardous Materials have entered the soil,
groundwater, or surface water on or under the Easement Area due to Grantee’s or the Grantee
Parties’ use or occupation of the Easement Areas. Grantee shall provide copies of all results of
such testing and monitoring to the Grantee’s Executive Director of Public Health and
Environment and Executive Director of Transportation and Infrastructure, and Grantor.
2.
Existing Contamination. Grantee and Grantee Parties shall not be liable for, and
Grantor hereby releases claims against, Grantee and Grantee Parties arising out of (i) any
environmental conditions existing on Grantor’s property adjacent to the Easement Areas and in
the property within and underlying the Easement Areas unless introduced or caused after the date
of this Easement by Grantee or the Grantee Parties, (ii) any Existing Contamination within and
under the Easement Areas, and (iii) ongoing obligations of Grantor with respect to Existing
Contamination hereunder, except to the extent such claims arising out of (ii) or (iii) result from
the negligence or willful misconduct of the Grantee or the Grantee Parties, or their violation of
any obligations of the Grantee or the Grantee Parties under this Easement. “Existing
Contamination” shall mean Hazardous Materials existing within or underlying the Easement
Areas as of the date of this Easement.
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Reservation of Claims. Except as otherwise set forth herein in relation to the
3.
Grantee and Grantee Parties, nothing in this Exhibit C or in this Easement shall be construed to
release or limit any claims or causes of action Grantor may have against Grantee Parties,
trespassers, or other third parties arising out of their use, occupancy, or activities in, on, or near
the Easement Areas.
Insurance. Grantee shall require the Grantee Parties (other than the Grantee and
4.
its officers and employees) accessing the Easement Areas to secure insurance in types and
amounts typically required by Grantee for similar parties performing similar activities in other
locations.
5.
Notices. All notices provided for in this Easement must be in writing and be
personally delivered or mailed by registered or certified United States mail, postage prepaid,
return-receipt requested at the addresses given below. Notices delivered personally are effective
when delivered. Notices sent by certified or registered mail are effective upon receipt. The
parties may designate substitute addresses where or persons to whom notices are to be mailed or
delivered; however, these substitutions will not become effective until actual receipt of written
notification.
If to Grantee:

and

and

Executive Director
City and County of Denver
Department of Transportation and Infrastructure
201 West Colfax Avenue, Department 608
Denver, Colorado 80202
Executive Director
City and County of Denver
Department of Public Health and Environment
101 West Colfax Ave., Suite 800
Denver, Colorado 80202
Denver City Attorney’s Office
201 W. Colfax Ave. Dept. 1207
Denver, Colorado 80202

If to Grantor:
[insert]
and
[insert]

22568523.1

C-9

Easement 13.2(ii)(B)(ii)
FORM OF PERMANENT NON-EXCLUSIVE RIGHT OF WAY EASEMENT
(Utility Corridors for City Infrastructure in District-Owned Right-of-Way)
THIS PERMANENT EASEMENT (“Easement”) is granted this ___ day of
_________________,
20__,
from
_____________________________,
a
_____________________ (“Grantor”), to the City and County of Denver, a Colorado
municipal corporation and home rule city (“Grantee”).
1.
In consideration of the sum of TEN DOLLARS ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
hereby grants and conveys unto Grantee a non-exclusive, perpetual easement in, on, over, or
through the Utility Corridor within the easement areas which are legally described and depicted
in Exhibit A, attached hereto and incorporated herein by this reference, attached hereto and
incorporated herein (the “Easement Areas”), which real property is located in the City and
County of Denver, State of Colorado, for the purpose of the use and maintenance operation,
repair, replacement, or reconstruction of utilities, and all appurtenances to such utilities within
the Easement Areas (“Utilities”). For purposes of this Easement, “Utility Corridor” shall be
defined to mean the full width of the Easement Area at depths less than eight (8) feet from
finished grade. At depths greater than eight (8) feet from finished grade, “Utility Corridor” shall
mean a trench that extends at least two (2) feet below the deepest utility and greater than or equal
to the depth from finished grade to the bottom of the utility on either side of such utility lines or
facilities in width all as shown in the elevation attached as Exhibit B. The rights granted
hereunder shall be subject to the supplemental requirements, attached hereto and incorporated
herein as Exhibit C, and all applicable laws.
2.
Except as necessary to achieve the purposes of this Easement, and without
limiting the extent that the Denver Revised Municipal Code requires adjacent property owners to
maintain, repair, and replace improvements, Grantee shall cause the repair and/or restoration of
any and all damage caused by Grantee, its agents, contractors, or subcontractors to the Easement
Areas during operation, maintenance, use, reconstruction or replacement of the Utilities by
Grantee, or on behalf of Grantee.
3.
All obligations of the Grantee are subject to prior appropriation of monies
expressly made by City Council and paid into the Treasury of the City. Grantee shall have all
rights, privileges, and benefits necessary or convenient for the full use and enjoyment of the
Easement Areas, subject to the terms of this Easement. Grantee shall not access any other
property of Grantor without the prior written consent of Grantor.
4.
Grantor reserves for itself the right to use and enjoy the Easement Areas, subject
to the rights herein granted. Grantor agrees not to otherwise build, create, construct, or permit to
be built, created, or constructed, any obstruction, building, fence, or other structures over, under,
on, or across the Easement Areas except roadways and associated roadway infrastructure as
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approved by the Grantee (“Improvements”) without prior written consent of Grantee’s Executive
Director of the Department of Transportation and Infrastructure. Nothing herein shall impair
Grantee’s police powers.
5.
The rights granted herein, and the terms, conditions, and provisions of this
Easement, are a covenant running with the land and shall extend to, and be binding upon, the
successors and assigns of Grantor and Grantee.

IN WITNESS WHEREOF, the parties have executed this Easement as of the date first
hereinabove written.
GRANTOR:
_______________________________________
By:
Its:
STATE OF COLORADO
CITY AND COUNTY OF DENVER

)
) ss
)

The foregoing instrument was acknowledged before me on ______________________, 20__, by
_________________, ____________________ of _______________________, a
__________________________________________.
Witness my hand and official seal.
My commission expires:_____________________
___________________________________
Notary Public
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GRANTEE:
CITY AND COUNTY OF DENVER,
A home rule City and Colorado Municipal
Corporation
ATTEST
By: __________________________
,
Clerk and Recorder, Ex-Officio
Clerk of the City and County of Denver
APPROVED AS TO FORM:
Denver City Attorney

By: ______________________________
MAYOR

REGISTERED AND COUNTERSIGNED

By: ____________________________
Assistant City Attorney

By: _______________________________
Manager of Finance
By:______________________________
Auditor

STATE OF ____________
COUNTY OF __________

)
) ss
)

The foregoing instrument was acknowledged before me on __________________, 20___, by
______________________ as ________________________ of City and County of Denver, a
home rule city and municipal corporation of the State of Colorado.
Witness my hand and official seal.
My commission expires:_____________________
___________________________________
Notary Public
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Exhibit A to Permanent Easement
Legal Descriptions and Depictions of the Easement Area
(See attached)
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Exhibit B to Permanent Easement
Utility Corridor Elevation
(See attached)
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Exhibit C to Permanent Easement
Supplemental Requirements
1.

Environmental Requirements.

(a)
“Environmental Laws” for purposes of this Agreement shall mean and
include without limitation (i) the Resource Conservation and Recovery Act, as amended by the
Hazardous and Solid Waste Amendments of 1984, as now or hereafter amended (42 U.S.C. §
6901, et seq.), (ii) the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, as now or
hereafter amended (42 U.S.C. § 9601, et seq.), (iii) the Clean Water Act, as now or hereafter
amended (33 U.S.C. § 1251, et seq.), (iv) the Toxic Substances Control Act of 1976, as now or
hereafter amended (15 U.S.C. § 2601, et seq.), (v) the Clean Air Act, as now or hereafter
amended (42 U.S.C. § 7401, et seq.), (vi) the Safe Drinking Water Act, (42 U.S.C. § 300f,
et seq.), (vii) the Hazardous Materials Transportation Act, as now or hereafter amended (49 U.S.
§ 1802, et seq.), (viii) all regulations promulgated under any of the foregoing, (ix) any local or
state law, statute, regulation, covenant, or ordinance analogous to any of the foregoing,
including, but not limited to, Colorado Revised Statutes, Title 25, Articles 15 and 18, as now or
hereafter amended, and (x) any other federal, state, or local law (including any common law),
statute, regulation, or ordinance regulating, prohibiting, or otherwise restricting the pollution,
protection of the environment, or the use, storage, discharge, or disposal of Hazardous Materials.
“Hazardous Materials” means any toxic substances or hazardous wastes, substance, product
matter, material, waste, solid, liquid, gas, or pollutant, the generation, storage, disposal, handling,
recycling, release, treatment, discharge, or emission of which is regulated, prohibited, or limited
under any Environmental Law, and shall also include, without limitation: (i) gasoline, diesel,
diesel fuel, fuel oil, motor oil, waste oil, and any other petroleum products or hydrocarbons,
including any additives or other by-products associated therewith, (ii) asbestos and asbestoscontaining materials in any form, and (iii) lead-based paint, radon, or polychlorinated biphenyls.
The term “toxic substances” means and includes any materials present on the Property that are
subject to regulation under the Toxic Substance Control Act (“TSCA”), 15 U.S.C. § 2601,
et seq., applicable state law, or any other applicable federal or state law. The term “toxic
substances” includes, but is not limited to, asbestos, polychlorinated biphenyls (PCBs), and leadbased paints.
(b)
Grantee shall keep or cause the Easement Area to be kept free from
Hazardous Materials, except (i) Existing Contamination (defined below), and (ii) those
Hazardous Materials (A) approved to remain on the Easement Area in any no further action letter
or determinations from the Colorado Department of Public Health and Environment or another
governmental authority with jurisdiction over the Remediation Activities (defined below) and
authority to issue such approvals or determinations for the Easement Areas, (B) at concentrations
in compliance with Environmental Laws, or (C) used and stored in the ordinary course of
business and in compliance with all Environmental Laws. “Remediation Activities” shall mean
all actions as shall be necessary for the clean-up of any Hazardous Materials on, in, under,
migrating from, or affecting any and all portions of the Easement Area in accordance with all
applicable Environmental Laws for the intended use of the Easement Area, including, without
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limitation, all reporting, planning, preparation of regulatory submittals, investigative, monitoring,
removal, containment, and remedial actions.
(c)
Grantee shall expressly prohibit the use, generation, handling, storage,
production, processing, and disposal of Hazardous Materials in the Easement Area (except those
substances used in the ordinary course of its business and in compliance with all Environmental
Laws), and, without limiting the generality of the foregoing, during the term of this Easement,
shall not install or use any underground storage tanks, shall not install in the Improvements or
permit to be installed in the Improvements, asbestos or any substance containing asbestos, except
in compliance with Environmental Laws.
(d)
In the case of the release, spill, discharge, leak, or disposal of Hazardous
Materials as a result of the activities of Grantee or Grantee’s employees, agents, contractors, or
subcontractors (“Grantee Parties”) activities at the Easement Areas, Grantee shall take all
necessary actions required by applicable federal, state, and local law(s). Grantee shall cause the
Grantee Parties (other than Grantee or its officers and employees) to reimburse Grantor for any
penalties and all reasonable costs and expenses, incurred by Grantor as a result of any such
release or disposal by Grantee or the Grantee Parties. Grantee shall also cause the immediate
notification of Grantor, in writing, of the release, spill, leak, discharge, or disturbance of
Hazardous Materials, the control and response actions taken, and any responses, notifications, or
actions taken by any federal, state, or local agency with regard to any such release, spill, or leak
in violation of Environmental Law. Grantee shall make available to the Grantor, for inspection
and copying, upon reasonable notice and at reasonable times, any or all of the documents and
materials prepared pursuant to any requirement under this paragraph. If there is a requirement to
file any notice or report of a release or threatened release of such Hazardous Materials at, on,
under, or migrating from the Easement Area, Grantee shall cause copies of all results of such
report or notice to be supplied to the Grantor.
(e)
At the Grantor’s reasonable request, Grantee shall conduct testing and
monitoring as is necessary to determine whether any Hazardous Materials have entered the soil,
groundwater, or surface water on or under the Easement Area due to Grantee’s or the Grantee
Parties’ use or occupation of the Easement Areas. Grantee shall provide copies of all results of
such testing and monitoring to the Grantee’s Executive Director of Public Health and
Environment and Executive Director of the Department of Transportation and Infrastructure and
Grantor.
2.
Existing Contamination. Grantee and Grantee Parties shall not be liable for and
Grantor hereby releases claims against Grantee and Grantee Parties arising out of (i) any
environmental conditions existing on Grantor’s property adjacent to the Easement Areas and in
the property within and underlying the Easement Areas unless introduced or caused after the date
of this Easement by Grantee or the Grantee Parties, (ii) any Existing Contamination within and
under the Easement Areas, and (iii) ongoing obligations of Grantor with respect to Existing
Contamination hereunder, except to the extent such claims arising out of (ii) or (iii) result from
the negligence or willful misconduct of the Grantee or Grantee Parties’, or their violation of any
obligations of the Grantee or the Grantee Parites under this Easement. “Existing Contamination”
shall mean Hazardous Materials existing within or underlying the Easement Areas as of the date
of this Easement.
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3.
Reservation of Claims. Except as otherwise set forth herein in relation to the
Grantee and Grantee Parties, nothing in this Exhibit C or in this Easement shall be construed to
release or limit any claims or causes of action Grantor may have against Grantee Parties,
trespassers or other third parties arising out of their use, occupancy, or activities in, on, or near
the Easement Areas.
Insurance. Grantee shall require the Grantee Parties (other than the Grantee and
4.
its officers and employees) accessing the Easement Areas to secure insurance in types and
amounts typically required by Grantee for similar parties performing similar activities in other
locations.
5.
Notices. All notices provided for in this Easement must be in writing and be
personally delivered or mailed by registered or certified United States mail, postage prepaid,
return-receipt requested at the addresses given below. Notices delivered personally are effective
when delivered. Notices sent by certified or registered mail are effective upon receipt. The
parties may designate substitute addresses where or persons to whom notices are to be mailed or
delivered; however, these substitutions will not become effective until actual receipt of written
notification.
If to Grantee:

and

and

Executive Director
City and County of Denver
Department of Transportation and Infrastructure
201 West Colfax Avenue, Department 608
Denver, Colorado 80202
Executive Director
City and County of Denver
Department of Public Health and Environment
101 West Colfax Ave., Suite 800
Denver, Colorado 80202
Denver City Attorney’s Office
201 W. Colfax Ave. Dept. 1207
Denver, Colorado 80202

If to Grantor:
[insert]
and
[insert]
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Easement 7.3, 8.3(i)
Form of Public Accessibility Open Space Easement
After Recording Return to:
Denver City Attorney’s Office
201 W. Colfax Avenue, Dept. 1207
Denver, CO 80202
PERMANENT NON-EXCLUSIVE EASEMENT FOR OPEN SPACE
This Permanent Easement for Open Space (this “Easement”) is made this _____ day of
_______________, 20___, between ___________________________ _____________, a
________________________ (“Grantor”) and the CITY AND COUNTY OF DENVER, a
Colorado municipal corporation and a home rule city (“Grantee” or “City”);
WITNESSETH:
A.
That for and in consideration of the Open Space Requirements as set forth in the
Development Agreement recorded within the City and County of Denver real property records
on _______________ at Reception No. _____________ (the “Development Agreement”) and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Grantor hereby agrees to the following:
B.
Grantor hereby grants and conveys unto the Grantee for the benefit of the City
and the general public a permanent non-exclusive easement upon, across and over the parcel(s)
described below (collectively, the “Easement Area(s)”) for the purpose of using such Easement
Area(s) for publicly accessible and usable open space (“Open Space Easement”) as required by
the Development Agreement.
C.
Nothing herein shall require the City to construct, reconstruct, maintain, service or
repair any improvements in the Easement Area(s).
D.
The permanent easement granted herein is located in the City and County of
Denver, State of Colorado, and is upon, across, and over the land described as follows:
SEE EXHIBIT A
ATTACHED HERETO AND INCORPORATED HEREIN
1.
The Grantor does hereby covenant with the Grantee that it is lawfully seized and
possessed of the Property, and that it has a good and lawful right to grant this permanent Open
Space Easement in the Property.
2.
Grantor further covenants and agrees that, unless otherwise authorized by a Site
Development Plan approved by the City, no building, structure, or other above or below ground
obstruction that may interfere with the purposes for which this Easement is granted may be
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placed, erected, installed or permitted upon the Easement Area(s). Grantor further agrees that in
the event the terms of this Easement are violated, such violation shall immediately be corrected
by the Grantor upon receipt of written notice from the City, or the City may itself elect to correct
or eliminate such violation at the Grantor’s expense. The Grantor shall promptly reimburse the
City for any costs or expenses incurred by the City in enforcing the terms of this paragraph.
3.
Notwithstanding the foregoing and the grant of the Open Space Easement to
Grantee pursuant to this Easement, Grantor hereby reserves for the benefit of Grantor, and
Grantor’s employees, agents, contractors, subcontractors, successors, assigns, lessees, and
licensees, access (“Temporary Construction Access”) on, over, across and under the Easement
Area(s) for the purpose of performing construction activities related to the development of the
Easement Area(s) and adjacent parcels of Grantor’s property, including, but not limited to,
accessing the Easement Area(s) during construction, installing an access road and sidewalks
within the Easement Area(s), installing fencing, barriers, and otherwise controlling or limiting
entry to the Easement Area(s) by the public or Grantee, performing staging and other preconstruction activities in the Easement Area(s), and all uses reasonably associated with such
construction activities; installing and relocating underground utility lines and related facilities
within the Easement Area(s); installing storm sewer drains and related facilities within the
Easement Area(s); and installing open space improvements within the Easement Area(s). The
Temporary Construction Access automatically terminates without further action by Grantor or
Grantee upon the issuance of a Certificate of Occupancy from the City for the vertical
development contained in the Site Development Plan triggering the granting of this Open Space
Easement by Grantor to Grantee pursuant to the Development Agreement.
4.
Grantor further understands and agrees that with respect to the Property, all laws,
ordinances, and regulations pertaining to streets, sidewalks, and public places shall apply so that
the public use of the Easement Area(s) is consistent with the use and enjoyment of any dedicated
public right-of-way.
5.
The Grantor further grants to the Grantee the right of ingress to and egress over
and across adjacent lands owned by Grantor by such route or routes as shall occasion the least
practical damage and inconvenience to the Grantor, for the purpose of constructing, repairing,
maintaining and operating the Easement Area(s) if deemed necessary by Grantee, provided any
such activities shall be subject to the terms and conditions attached hereto as Exhibit B.
6.
Each and every term, condition, or covenant herein is subject to and shall be
construed in accordance with the provisions of Colorado law, any applicable State or federal law,
the Charter of the City and County of Denver and the ordinances, regulations, and Executive
Orders enacted and/or promulgated pursuant thereto. Such applicable law, together with the
Charter, Revised Municipal Code and regulations of the City and County of Denver, as the same
may be amended from time to time, is hereby expressly incorporated into this Agreement as if
fully set out herein by this reference. Venue for any action arising hereunder shall be in the
Denver District Court in the City and County of Denver, Colorado.
7.
Except with respect to (i) hazardous materials, substances, or wastes introduced to
the Easement Area(s) by Grantee or Grantee’s employees, agents, contractors, or subcontractors
(“Grantee Parties”); or (ii) Grantee’s failure to observe the terms and conditions attached hereto
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as Exhibit B, to the extent allowable by law, Grantor shall indemnify, defend and hold harmless
the City from any and all claims, damages, fines, judgments, penalties, costs, liabilities or losses
arising from the environmental condition of the Easement Area(s), including the existence of any
hazardous material, substance or waste. The provisions hereof shall inure to the benefit of and
bind the successors and assigns of the respective parties hereto and all covenants herein shall
apply to and run with the land.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Permanent Easement for Open
Space on the date set forth below:
GRANTOR
INSERT NAME OF GRANTOR HERE,
[insert type of entity here]
By:
Name:
Title:
GRANTEE
INSERT NAME OF GRANTEE HERE,
[insert type of entity here]
By:
Name:
Title:
STATE OF
COUNTY OF

)
)
)

The foregoing instrument was acknowledged before me on the ____________ day of
___________, 20____, by __________________________, as __________________ of
__________________________.
WITNESS my hand and official seal.

STATE OF
COUNTY OF

)
)
)

Notary Public

The foregoing instrument was acknowledged before me on the ____________ day of
___________, 20____, by __________________________, as __________________ of
__________________________.
WITNESS my hand and official seal.

Notary Public
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Exhibit A to
Permanent Easement for Open Space
Legal Description of Easement Area(s)

[TO BE INSERTED]
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Exhibit B to Permanent Easement
Supplemental Requirements
1.

Environmental Requirements.

a)
“Environmental Laws” for purposes of this Agreement shall mean and
include without limitation (i) the Resource Conservation and Recovery Act, as amended by the
Hazardous and Solid Waste Amendments of 1984, as now or hereafter amended (42 U.S.C. §
6901, et seq.), (ii) the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, as now or
hereafter amended (42 U.S.C. § 9601, et seq.), (iii) the Clean Water Act, as now or hereafter
amended (33 U.S.C. § 1251, et seq.), (iv) the Toxic Substances Control Act of 1976, as now or
hereafter amended (15 U.S.C. § 2601, et seq.), (v) the Clean Air Act, as now or hereafter
amended (42 U.S.C. § 7401, et seq.), (vi) the Safe Drinking Water Act, (42 U.S.C. § 300f,
et seq.), (vii) the Hazardous Materials Transportation Act, as now or hereafter amended (49 U.S.
§ 1802, et seq.), (viii) all regulations promulgated under any of the foregoing, (ix) any local or
state law, statute, regulation, covenant, or ordinance analogous to any of the foregoing,
including, but not limited to, Colorado Revised Statutes, Title 25, Articles 15 and 18, as now or
hereafter amended, and (x) any other federal, state, or local law (including any common law),
statute, regulation, or ordinance regulating, prohibiting, or otherwise restricting the pollution,
protection of the environment, or the use, storage, discharge, or disposal of Hazardous Materials.
“Hazardous Materials” means any toxic substances or hazardous wastes, substance, product
matter, material, waste, solid, liquid, gas, or pollutant, the generation, storage, disposal, handling,
recycling, release, treatment, discharge, or emission of which is regulated, prohibited, or limited
under any Environmental Law, and shall also include, without limitation: (i) gasoline, diesel,
diesel fuel, fuel oil, motor oil, waste oil, and any other petroleum products or hydrocarbons,
including any additives or other by-products associated therewith, (ii) asbestos and asbestoscontaining materials in any form, and (iii) lead-based paint, radon, or polychlorinated biphenyls.
The term “toxic substances” means and includes any materials present on the Property that are
subject to regulation under the Toxic Substance Control Act (“TSCA”), 15 U.S.C. § 2601,
et seq., applicable state law, or any other applicable federal or state law. The term “toxic
substances” includes, but is not limited to, asbestos, polychlorinated biphenyls (PCBs), and leadbased paints.
b)
Grantee shall keep or cause the Easement Area to be kept free from
Hazardous Materials, except (i) Existing Contamination (defined below), (ii) those Hazardous
Materials approved to remain on the Easement Area in any no further action letter or
determinations from the Colorado Department of Public Health and Environment or another
governmental authority with jurisdiction over the Remediation Activities (defined below) and
authority to issue such approvals or determinations for the Easement Areas, (iii) at concentrations
in compliance with Environmental Laws, (iv) used and stored in the ordinary course of business
and compliance with all Environmental Laws. “Remediation Activities” shall mean all actions as
shall be necessary for the clean-up of any Hazardous Materials on, in, under, migrating from, or
affecting any and all portions of the Easement Area in accordance with all applicable
Environmental Laws for the intended use of the Easement Area, including, without limitation, all
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reporting, planning, preparation of regulatory submittals, investigative, monitoring, removal,
containment, and remedial actions.
c)
Grantee shall expressly prohibit the use, generation, handling, storage,
production, processing, and disposal of Hazardous Materials in the Easement Area (except those
substances used in the ordinary course of its business and in compliance with all Environmental
Laws), and, without limiting the generality of the foregoing, during the term of this Easement,
shall not install or use any underground storage tanks, shall not install in the Improvements or
permit to be installed in the Improvements, asbestos or any substance containing asbestos, except
in compliance with Environmental Laws.
d)
In the case of the release, spill, discharge, leak, or disposal of Hazardous
Materials as a result of the activities of Grantee or Grantee’s employees, agents, contractors, or
subcontractors (“Grantee Parties”) activities at the Easement Areas, Grantee shall take all
necessary actions required by applicable federal, state, and local law(s). Grantee shall cause the
Grantee Parties (other than Grantee or its officers and employees) to reimburse Grantor for any
penalties and all reasonable costs and expenses, incurred by Grantor as a result of any such
release or disposal by Grantee or the Grantee Parties. Grantee shall also cause the immediate
notification of Grantor, in writing, of the release, spill, leak, discharge, or disturbance of
Hazardous Materials, the control and response actions taken, and any responses, notifications, or
actions taken by any federal, state, or local agency with regard to any such release, spill, or leak
in violation of Environmental Law. Grantee shall make available to the Grantor, for inspection
and copying, upon reasonable notice and at reasonable times, any or all of the documents and
materials prepared pursuant to any requirement under this paragraph. If there is a requirement to
file any notice or report of a release or threatened release of such Hazardous Materials at, on,
under, or migrating from the Easement Area, Grantee shall cause copies of all results of such
report or notice to be supplied to the Grantor.
e)
At the Grantor’s reasonable request, Grantee shall conduct testing and
monitoring as is necessary to determine whether any Hazardous Materials have entered the soil,
groundwater, or surface water on or under the Easement Area due to Grantee’s or the Grantee
Parties’ use or occupation of the Easement Areas. Grantee shall provide copies of all results of
such testing and monitoring to the Grantee’s Executive Director of Public Health and
Environment, and Executive Director of the Department of Transportation and Infrastructure,
and Grantor.
2.
Existing Contamination. Grantee and Grantee Parties shall not be liable for, and
Grantor hereby releases claims against Grantee and Grantee Parties arising out of, (i) any
environmental conditions existing on Grantor’s property adjacent to the Easement Areas and in
the property within and underlying the Easement Areas unless introduced or caused after the date
of this Easement by Grantee or the Grantee Parties, (ii) any Existing Contamination within and
under the Easement Areas, and (iii) ongoing obligations of Grantor with respect to Existing
Contamination hereunder, except to the extent such claims arising out of (ii) or (iii) result from
the negligence or willful misconduct of the Grantee or Grantee Parties’, or their violation of any
obligations of the Grantee or the Grantee Parties under this Easement. “Existing Contamination”
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shall mean Hazardous Materials existing within or underlying the Easement Areas as of the date
of this Easement.
3.
Reservation of Claims. Except as otherwise set forth herein in relation to the
Grantee and Grantee Parties, nothing in this Exhibit C or in this Easement shall be construed to
release or limit any claims or causes of action Grantor may have against Grantee Parties,
trespassers or other third parties arising out of their use, occupancy, or activities in, on, or near
the Easement Areas.
4.
Insurance. Grantee shall require the Grantee Parties (other than the Grantee and
its officers and employees) accessing the Easement Areas to secure insurance in types and
amounts typically required by Grantee for similar parties performing similar activities in other
locations.
5.
Notices. All notices provided for in this Easement must be in writing and be
personally delivered or mailed by registered or certified United States mail, postage prepaid,
return-receipt requested at the addresses given below. Notices delivered personally are effective
when delivered. Notices sent by certified or registered mail are effective upon receipt. The
parties may designate substitute addresses where or persons to whom notices are to be mailed or
delivered; however, these substitutions will not become effective until actual receipt of written
notification.
If to Grantee:
Executive Director
City and County of Denver
Department of Transportation and Infrastructure
201 West Colfax Avenue, Department 608
Denver, Colorado 80202
and
Executive Director
City and County of Denver
Department of Public Health and Environment
101 West Colfax Ave., Suite 800
Denver, Colorado 80202
and
Denver City Attorney’s Office
201 W. Colfax Ave. Dept. 1207
Denver, Colorado 80202
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If to Grantor:
[insert]
and
[insert]
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Easement 13.2(ii)C.
PERMANENT NON-EXCLUSIVE EASEMENT
FOR DISTRICT-OWNED INFRASTRUCTURE
(District Owned Utilities in District Property)
This Permanent Non-Exclusive Easement (“Easement”), made and given as of
_______________, 20__, by ________________________, a ______________ (“Grantor”) to
and for the benefit of the CITY AND COUNTY OF DENVER, a home rule city and municipal
corporation of the State of Colorado (“City” or “Grantee”)
For good and valuable consideration, receipt and sufficiency of which is hereby
acknowledged, the Grantor agrees as follows:
1.
Grantor is the owner of the property legally described in Exhibit A attached
hereto and incorporated herein (the “Property”).
2.
Grantor is constructing certain roads and surface and subsurface utility facilities
within the Property (collectively the “Facilities”).
3.
Grantor will be responsible for causing the maintenance, repair, and service of
such Facilities to ensure conformance with all applicable plans and standards approved by the
City.
4.
Grantor hereby grants and conveys a permanent non-exclusive easement to the
City under, in, upon, across and over the Property (“Easement Area”), for the purpose of
maintaining, repairing, and servicing the Facilities if required as set forth herein, together with
any and all rights of ingress and egress, necessary or convenient to the City to accomplish such
purposes.
5.
The Grantor shall pay for and be responsible for all costs to construct, reconstruct,
repair, service, and maintain the Property, the Easement Area and all Facilities within the
Easement Area to ensure conformance with all applicable plans and standards relating to the
Facilities approved by the City. The City shall not be responsible for any construction, repairs,
maintenance, cleaning, snow removal, or any other services on the Property, within the Easement
Area or of the Facilities.
6.
If, in the sole opinion of the City’s Executive Director of the Department of
Transportation and Infrastructure, the Facilities are not properly maintained, constructed,
repaired, or serviced by Grantor, the City shall give notice to the Grantor and if maintenance,
construction, repairs, servicing, or corrections are not made within the time designated in such
notice, the City is authorized, but not required, to make or have made maintenance, construction,
repairs, servicing or corrections. If the City performs such maintenance, construction, repair,
servicing or correction, the City shall charge and collect the cost thereof from the Grantor.
However, in cases of emergency, as solely determined by the City’s Executive Director of the
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Department of Transportation and Infrastructure, the City may choose to make immediate
maintenance, servicing, repairs or corrections and to collect the cost thereof from the Grantor
without notice.
7.
The Grantor shall in no way consider or hold the City or its personnel liable for
trespass in the performance of any of the maintenance, construction, repairing, servicing,
correcting or other activities referred to herein. Grantor 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 work performed under this Easement by
Grantor or its contractors (“Claims”), unless such Claims have been specifically determined by
the trier of fact to be the result of 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 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.
Grantor’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. Grantor 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. Grantor will defend any and all Claims which may be brought or threatened against
City 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. This defense and indemnification obligation shall survive the termination of
this Easement.
8.
This Easement shall run with the land and shall be binding upon, jointly and
severally, and shall inure to the benefit of, the parties hereto, their heirs, successors, or assigns.
9.
records.

This Easement shall be recorded in the City and County of Denver real property

10.
Notices required hereunder shall be in writing and shall be personally delivered or
mailed by registered and certified United States mail, postage prepaid, return receipt requested to
the following address, or at such other addresses that may be specified in writing:
If to City:
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If to Grantor:

[insert]

11.
All obligations of the City pursuant to this Easement, if any, are subject to prior
appropriation of monies expressly made by the City Council for the purposes of this Easement
and paid into the Treasury of the City.
12.
This Easement or any portion thereof shall automatically terminate upon
dedication of that portion of such Easement Area to and acceptance by the City and County of
Denver as public right-of-way. Any portion of the Easement Area not so dedicated as public
right-of-way shall remain in full force and effect.
IN WITNESS WHEREOF, the Grantor has executed this Easement as of the day and year first
above written.
GRANTOR:
_______________________________
By:
Its:
STATE OF COLORADO
CITY AND COUNTY OF DENVER

)
) ss
)

The foregoing instrument was acknowledged before me on ______________________, 20__, by
_____________________, as _____________ of ____________________, a
_____________________________.
Witness my hand and official seal.
My commission expires:_____________________
___________________________________
Notary Public
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EXHIBIT A
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Easement 13.2(ii)C.
PUBLIC ACCESS EASEMENT
FOR DISTRICT-OWNED RIGHT OF WAY
THIS PUBLIC ACCESS EASEMENT (“Easement”) is made as of the date set forth below by
and _________________________, a ______________________ (“Grantor”) for the benefit of
the CITY AND COUNTY OF DENVER, a Colorado municipal corporation and home rule city
(“Grantee”).
1.
For and in consideration of the sum of TEN DOLLARS ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
does hereby sell, convey, transfer, and deliver to Grantee and its successors and assigns a
permanent non-exclusive public access easement to have and to hold the perpetual right to enter
upon and across the lands located in the City and County of Denver and described on Exhibit A,
(“Easement Area”), attached hereto and incorporated herein by this reference, for the purpose of
vehicular and pedestrian ingress and egress by the general public and Grantee.
2.
Grantor hereby covenants that it is lawfully seized and possessed of the Easement Area,
and that it has good and lawful right to grant this Easement.
3.
Every term and covenant of this Easement is subject to and is to be construed in
accordance with the provisions of Colorado law, any applicable State or federal law, the Charter
of the City and County of Denver and the ordinances, regulations, and Executive Orders enacted
or promulgated pursuant thereto (“Laws”). The Laws, as the same may be amended from time to
time, are hereby incorporated into this Easement as if fully set out herein by this reference.
Venue for any action arising under the Easement is in the Denver District Court for the City and
County of Denver, Colorado.
4.
The provisions of the Easement inure to the benefit of and bind the successors and
assigns of the Grantor and Grantee. All covenants and other obligations set forth in this
Easement shall apply to and run with the land.
5.
This Easement or any portion thereof shall automatically terminate upon dedication of
that portion of such Easement Area to and acceptance by the City and County of Denver as
public right-of-way. Any portion of the Easement not so dedicated as public right-of-way shall
remain in full force and effect.

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, the undersigned have hereunto set their hands and official
seals on this ______ day of ______________, _______.
GRANTOR:
___________________________________

By:
Its:
STATE OF COLORADO
CITY AND COUNTY OF DENVER

)
) ss
)

The foregoing instrument was acknowledged before me on ______________________, 20__, by
___________________ of ______________________, a _______________________________.
Witness my hand and official seal.
My commission expires:_____________________
___________________________________
Notary Public
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EXHIBIT A
Legal Description
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EXHIBIT D
Transportation Demand Management Plan
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EXHIBIT E
Affordable Housing Agreement
AGREEMENT TO BUILD AFFORDABLE UNITS
THIS AGREEMENT TO BUILD AFFORDABLE UNITS(“Agreement”) serves as
Exhibit E to the Denargo Market Development Agreement (the “Development Agreement”) by
and between the City and County of Denver, a Colorado municipal corporation and home rule
city (“City”), JV DENARGO LLC, a Delaware limited liability company (“Developer”), and
DENARGO MARKET METROPOLITAN DISTRICT NO. 1, a Colorado quasi-municipal
corporation and political subdivision (together with its permitted assigns, the “District”).
R E C I T A L S:
A.
Developer is the owner of certain property commonly referred to as Denargo
Market (the “Property”) that is legally described on Exhibit A to the Development Agreement.
B.
In connection with the proposed rezoning and development of the Property and in
satisfaction of linkage fee requirements set forth in Chapter 27 of the Denver Revised Municipal
Code (“DRMC”), the Developer has agreed to construct certain affordable housing on the
Property, as described herein.
NOW, THEREFORE, in consideration of the foregoing, the parties agree as follows:
1.
Developer agrees that no less than 15% of all residential units constructed on the
Property will, for a period of sixty (60) years, be income-restricted units (“IRUs”). The IRUs will
include the following affordability level restrictions and unit sizes:
(a)

No less than 30% of all IRUs will be two or more bedrooms.

(b)
Rental IRUs will be restricted to 80% of the Area Median Income based
on the most recently published Area Median Income by the City, of which 25% of the total
Rental IRUs will be restricted to either 60% of the Area Median Income or an average of 60%
Area Median Income if utilizing income averaging.
(c)
All residential units constructed on the parcel at 2700 Wewatta (referred to
herein as Parcel 11) of the Property shall be IRUs restricted to 60% of the Area Median Income,
or an average of 60% Area Median Income if utilizing income averaging. Parcel 11 shall contain
no less than 40 IRUs. Parcel 11 IRUs will qualify towards meeting the 25% of total Rental IRUs
requirement in Section 1(b).
(c)
For-Sale IRUs will be restricted to 100% of the Area Median Income, with
30% of the total For-Sale IRUs being restricted to 80% of the Area Median Income.
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(d)
IRUs not located on Parcel 11 shall be reasonably distributed with market
rate units throughout all phases of the residential portions of the development and shall be of
similar construction, type and finish as the market rate units.
2.
Developer shall realize the development of Parcel 11 through one or more of the
following means:
(a)
Sale of Parcel 11 at Developer’s cost, donation, or such other price as
deemed acceptable by Developer to a qualified affordable housing developer with
knowledge and expertise in developing, owning and operating affordable housing; or
(b)
Developer may enter into a long-term ground lease with a qualified
affordable housing developer as a means to reduce the upfront cost of land and maintain
long-term affordability; or
(c)
Developer may enter into a joint venture with a qualified affordable
housing developer.
3.
Developer agrees to construct and market the IRUs concurrently with or prior to
any market rate dwelling units on the Property. As the phasing of the development occurs, the
total number of IRUs constructed at any one time shall be no less than 15% of the overall
number of units constructed, with all required IRUs being completed by full buildout. Meeting
the 25% of the total Rental IRUs serving 60% of Area Median Income or below is not required
to be met on a pro rata basis, but must be achieved by the time Developer has completed
construction and obtained certificates of occupancy for 60% of the residential portions of the
Site. Meeting the 30% of For-Sale IRUs serving 80% of Area Median Income or below is
required to be met on a pro rata basis with other for-sale market rate dwelling units on the
Subject Property.
4.
Except as amended in this Agreement, Developer will comply with the
requirements of the Rules and Regulations promulgated under the City’s Affordable Housing
Permanent Funds Ordinance adopted pursuant to Article V, Chapter 27 of the DRMC, including
offering the IRUs for sale or rent in accordance with these Rules and Regulations.
5.
If a portion of the Property is developed as rental, the parties agree that prior to
and as a condition of the issuance of the first building permit on the applicable portion of the
Property for any building that contains IRUs, Developer will record a Covenant in a substantially
similar form to the Covenant attached as Exhibit A to this Agreement, which will run with the
land and encumber the building on the applicable portion of the Property for a period of not less
than sixty (60) years in order to ensure that certain rent limitations, occupancy limitations and
administrative requirements for the IRUs are met.
AND/OR
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If a portion of the Subject Property is developed as for-sale, the parties agree that prior to
the recordation of a condominium declaration (for multifamily developments) or final
subdivision plat for any building on the applicable portion of the Property that contains IRUs,
Developer will record a Covenant in a substantially similar form to the Covenant attached as
Exhibit A to this Agreement, which will run with the land and encumber the building on the
applicable portion of the Property for a period of not less than sixty (60) years in order to ensure
that certain sale price limitations, occupancy limitations and administrative requirements for the
IRUs are met.
6.
Prior to the approval of each site development plan for any phase of construction
on the Property that includes residential housing, Developer will provide a compliance plan to
the Department of Housing Stability (“HOST”) and Community Planning and Development
(“CPD”) for each department’s review and approval. The compliance plan will demonstrate how
that phase of construction contributes to the requirements of this Agreement. In accordance with
Section 3 hereof, buildings containing only market rate dwelling units are allowed in the
development of the Property, so long as the milestones established above are being met. HOST
and CPD must approve each compliance plan before approving any site development plan.
7.
Any exceptions to assessment and payment of linkage fees or applicable incentive
requirements provided as a result of this Agreement shall apply only to residential development
within the Property. Assessment of linkage fees and applicable incentive overlay requirements
shall apply to all non-residential development as if this Agreement did not exist.
8.
Except for development on Parcel 11 which is eligible for City subsidy, the
numbers and types of IRUs designated above presume that the projects on the Property will not
receive any subsidization from the City to support development of such IRUs. The parties
acknowledge that if any such subsidy is received from the City, additional affordability
requirements will likely be imposed in addition to those set forth herein.
9.
The parties agree to execute such additional documents as may be necessary or
required to effectuate the intent and purpose of this Agreement.
10.
The approval of the rezoning of the Property is a condition precedent to
Developer’s obligations under this Agreement. Should the Denver City Council fail to approve
the rezoning within one hundred eighty (180) days after the date of this Agreement, or should the
approved rezoning ultimately be overturned on appeal, then this Agreement is automatically void
without further action of the City or the Developer and shall no longer burden title to the
Property, unless the Developer and City extend this 180 day period in writing. If this condition
precedent is not met, and if requested by Developer, the City will execute and record all
necessary documents to evidence that this Agreement was deemed void.
11.
This Agreement shall be binding on and inure to the benefit of the parties and
their respective successors and assigns.
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EXHIBIT A
FORM COVENANT
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Exhibit F
City and County of Denver Standard Materials Management Plan
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EXHIBIT G
Vested Rights
The purpose of this Exhibit G is to set forth the applicable components of the C-MX and DO-7
zone district and overlay district that are considered part of the Vested Rights, including the
Denver Zoning Code Section 7.4.4 District Specific Uses, collectively the “Zoning
Components.” The Zoning Components do not address all development standards and
requirements within the C-MX zone district or DO-7 overlay district, so when silent, the current
zoning code provisions will apply. In the event of a conflict between the Zoning Components
and the then current zoning provisions, the Zoning Components will control subject to Section
15 of the Development Agreement.
Mixed Use C-MX Zone District Components
General Building Intent and Form
• Specific Intent
A. Mixed Use – 8 (C-MX-8)
C-MX-8 applies to areas or intersections served primarily by arterial streets where a
building scale of 2 to 8 stories is desired.
B. Mixed Use – 12 (C-MX-12)
C-MX-12 applies to areas or intersections served primarily by major arterial streets
where a building scale of 3 to 12 stories is desired.
C. Mixed Use – 16 (C-MX-16)
C-MX-16 applies to areas or intersections served primarily by major arterial streets
where a building scale of 3 to 16 stories is desired.
D. Mixed Use – 20 (C-MX-20)
C-MX-20 applies to areas or intersections served primarily by major arterial streets
where a building scale of 3 to 20 stories is desired.
•

Height
Stories
(max)
Feet (max)

•

C-MX-8 C-MX-12
8
12

C-MX-16
16

C-MX-20
20

110’

200’

250’

Setbacks
Primary
Side Street (min)
Side Interior
(min)

22568523.1

150’
C-MX-8
0’
0’
0’

C-MX-12
0’
0’
0’

G-1

C-MX-16
0’
0’
0’

C-MX-20
0’
0’
0’

•

Building Form Uses
C-MX-8,-12,-16,-20: All permitted Primary Uses shall be allowed within this building
form per Section 7.4.4 District Specific Uses.
River North Design Overlay District (DO-7) Components

General Building Intent and Form
• Incremental Mass Reduction by Zone Lot Size/ Width
≤ 18,750 Sq. Ft / ≤ 150’ > 18,750 Sq. Ft / > 150’
Incremental Mass Reduction for Stories 3 na
10%
5
Incremental Mass Reduction for Stories 6 na
15%
8
Incremental Mass Reduction for Stories 9 na
20%
12
Incremental Mass Reduction for Stories 13 na
30%
16
Alternative to Incremental Mass Reduction
na
See Section 9.4.5.11.G.3
9.4.5.11.G.3 Incremental Mass Reduction Alternative for Provision of Private Open
Space
A. Where the minimum percentage of the gross area of a Zone Lot set forth in i-ii below is
provided as Private Open Space meeting the rules of measurement set forth in Section
13.1.6.1.B, all Structures on the Zone Lot are not required to meet Incremental Mass
Reduction standards.
i.
Structures that are up to 150 feet or 12 stories in height (excluding permitted
height exceptions): 10% Private Open Space
ii.
Structures that are greater than 150 feet or 12 stories in height (excluding
permitted height exceptions): 15% Private Open Space
Denargo Market Amended and Restated General Development Plan Components
•

Open Space Area and Ownership
Area
Existing/
Constructed
Riverfront Open Space
No
Riverfront Green & Plaza
No
Corner Park (North)
No
Corner Park (Southwest)
No
th
28 Street Linear Park
No
Brighton Blvd Open Space
Yes
(Not in Ownership Boundary)
TOTAL OPEN SPACE
na
TOTAL OPEN SPACE IN
OWNERSHIP BOUNDARY
•
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City Owned
(AC)
1.05
0.11
0.19

1.35

Metro District
Owned (AC)
0.92
0.01
0.03
0.10
0.76

Total
(AC)
1.05
0.92
0.12
0.22
0.10
0.76

1.82
1.06

3.17
1.06

Section 7.4.4 District Specific Uses
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Contract Control Number:
Contractor Name:
District NO. 1

CPLAN-202158583-00
JV Denargo LLC and Denargo Market Metropolitan

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:

Attorney for the City and County of Denver
By:

By:

By:

Contract Control Number:
Contractor Name:
District NO. 1

CPLAN-202158583-00
JV Denargo LLC and Denargo Market Metropolitan

By: _______________________________________

Name: _____________________________________
(please print)
Title: _____________________________________
(please print)

ATTEST: [if required]
By: _______________________________________

Name: _____________________________________
(please print)
Title: _____________________________________
(please print)

