City and County of Broomfield, Colorado

BROOMFIELD URBAN RENEWAL AUTHORITY
AGENDA MEMORANDUM

Broomfield Urban Renewal Authority
From: George Di Ciero, Executive Director
Prepared by: Bill Tuthill, City and County Attorney

Tami Yellico, Deputy City and County Attorney

Charles Ozaki, Deputy City and County Manager

Meeting Date Agenda Category Agenda Item #
August 25, 2009 Authority Business 14 (b)
Broomfield Event Center
1.  Resolution No. 2009-150-UR Approving the Management and Operations Agreement between Peak Entertainment LLC and the
Broomfield Urban Renewal Authority (BURA)

2. Resolution No. 2009-151-UR Approving the Assignment, Assumption and Consent Agreement By and Between BURA, Broomfield
Agenda Title: Sports and Entertainment and Arista Metropolitan District
3. Resolution No. 2009-152-UR Approving a Parking Lease Agreement Between BURA and Park 36 Investment LLC
4. Resolution No. 2009-153-UR Approving a Termination Agreement Between BURA and Broomfield Sports and Entertainment, LLC
5. Resolution No. 2009-154-UR Approving a Release and Settlement Agreement Between BURA and Colorado Tier Hockey Association

Summary

New Management and Operations Agreement

Anschutz Entertainment Group/Kroenke Sports Enterprises (AEG/KSE) have formed a new company, Peak Entertainment, LLC that has signed a proposed new Management
and Operations Agreement that is before BURA tonight for its consideration. That Management and Operations Agreement provides for the following:

. Initial term of 3 years with three additional 3 year renewal options at the option of the Operator, followed by six additional 3 year renewal options upon mutual agreement
of the parties ;

. BURA base revenue share of 25%, which converts to 10% after three years;

. BURA supplemental revenue share of 7.5% of net revenues in excess of $2.5 million, until BURA is fully reimbursed for its initial capital improvement and operating loss
contributions;

. BURA supplemental revenue share of 5% of net revenues in excess of $2.5 million after BURA is fully reimbursed for its initial capital improvement and operating loss

contributions and through the entire term of the agreement;

BURA pays for operating losses up to $ 450,000 for first three years unless AEG/KSE converts to 10% BURA revenue share

Operator pays for all Capital improvements up to $1 million annually;

BURA may provide security services, pay utility and insurance costs and other payments as credit toward operating loss payment amount

BURA has 10 free community event days;

AEG/KSE provides a variety of community and marketing services to BURA;

Intergovernmental Agreement with Arista Metropolitan District

. In order to continue to provide a portion of the parking needed for the Event Center, an intergovernmental agreement (IGA) has been negotiated with the Arista
Metropolitan District. The IGA transfers the responsibility for operating the Arista Parkade parking garage to BURA. Under the management and operations agreement
between BURA and Peak Entertainment, LLC, BURA agrees to provide the right to utilize 1,000 spaces and to collect revenue for parking in the Parkade to the new
operator.

Parking Lease Agreement with Park 36 Investment, LLC

. In order to provide additional parking area to the new operator, an agreement has been prepared with Park 36 Investment, LLC to rent the lot at the southwest corner of
Parkland Street and Broomfield Lane in the adjacent Arista development. The annual rent will be $107,410 for the first and second years of the three year term and
$100,000 for the third year of the term. Park 36 has agreed to authorize BURA to retain the first two years of rent to pay the City and County of Broomfield and BURA
amounts owed by BSE. BURA will make a cash payment to Park 36 in advance for the third years’ rent.

BSE Termination Agreement

. Prior to implementing the new management and operations agreement with Peak Entertainment, LLC, the current agreement with BSE needs to be terminated. A
termination agreement has been prepared and includes the following provisions: BSE will terminate all outstanding agreements without obligation to BURA, the city or the
new operator; Insurance and indemnification provisions covering BSE actions while operating the even center will survive the termination; and BSE will surrender the
premises.

Colorado Tier Hockey Association Agreement
. One rental agreement between BSE and the Colorado Tier Hockey Association (CTHA) needs to be fully cancelled. BURA has worked with both parties to facilitate an
agreeable termination of the use. It is proposed that BURA pay $1,000 towards added expenses that CTHA will have in relocating to another facility.

Parkade Bond Refinancing Agreement

. The proposed new management and operations agreement with Peak Entertainment, LLC provides for the annual payment of $300,000 by the new operator towards
retirement of the bonds issued for the construction of the Arista Parkade. In order to accommodate this provision, an agreement to restructure the bond debt and letter of
credit requirements with Compass Bank is necessary. Negotiations with regard to bond restructuring terms are on-going.

Prior BURA/Authority Action

February 2009 BURA issues RFP for Event Center Operator
June 16, 2009 BURA designate lead and runner up proposers.

Financial Considerations

See memo

Alternatives

Do not approve agreements and provide direction to staff.

Proposed Actions/Recommendations

Based on the above, it is recommended that if BURA decides to proceed that...

1. Resolution No. 2009-150-UR Approving the Management and Operations Agreement between Peak Entertainment LLC and the Broomfield Urban Renewal
Authority (BURA)

2. Resolution No. 2009-151-UR Approving the Assignment, Assumption and Consent Agreement By and Between BURA, Broomfield Sports and Entertainment
and Arista Metropolitan District

3. Resolution No. 2009-152-UR Approving a Parking Lease Agreement Between BURA and Park 36 Investment LLC

4. Resolution No. 2009-153-UR Approving a Termination Agreement Between BURA and Broomfield Sports and Entertainment, LLC

5 Resolution No. 2009-154-UR Approving a Release and Settlement Agreement Between BURA and Colorado Tier Hockey Association
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BACKGROUND

Urban Renewal Plan and the Broomfield Event Center

On June 28, 2005, Broomfield’s City Council approved the Urban Renewal Plan for Wadsworth
Interchange Renewal Project. On August 9, 2005, Wiens Development Group, LLC entered into a
Redevelopment Agreement with BURA. The Redevelopment Agreement provided for the design and
construction of the Broomfield Event Center “Event Center”) and the construction of a multi-level parking
structure capable of parking approximately 1,500 cars (the "Parking Structure").

The Event Center is a 180,000 square feet multi-purpose indoor facility located on 9.8 acres in the Arista
development. The Event Center is valued at approximately $43 million, is capable of hosting sporting,
civic, and entertainment events, and is capable of accommodating up to approximately 6,000 patrons for
sporting events, and 7,500 patrons for concerts and other events.

The Event Center is owned by BURA and was financed by BURA through the issuance of its tax increment
revenue bonds that are payable from property and sales tax increment revenues from the approximately
209 acre Arista Development surrounding the Event Center and not from revenues of the Event Center.
The bonds are additionally secured by a letter of credit issued by BNP Paribas, San Francisco Branch.

Current Operations Agreement

BURA entered into the Broomfield Event Center Operations Agreement, dated August 9, 2005 under which
Wiens Frew Management, LLC provided operations, management, marketing and other services regarding
the operation and management of the Event Center. The rights and obligations of Wiens Frew
Management under the Existing Operations Agreement were assumed by Broomfield Sports and
Entertainment, LLC (BSE).

BSE advised BURA, by a letter dated January 13, 2009, that it no longer desires to operate and maintain
the Event Center; and

BURA'’s Goals for the Event Center

During its discussions regarding the Event Center’s future and new operator, BURA reviewed the following
overall goals for the Event Center:

The Event Center be operated in a professional manner with the objective of providing a venue for:
1. the presentation of a variety of cultural, educational, entertainment, sporting, social and other
activities;
2. providing exhibition and meeting facilities for interested public and private organizations;
3. maximizing the utilization of the Event Center by the City and County of Broomfield as a
community and by the regional community; and
4. maximizing the net revenues to BURA.

Request for Proposals for a New Operator

BURA issued a Request for Proposals (RFP) designed to identify a new operator for the Event Center
capable of meeting these objectives.
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BURA received proposals in response to the RFP and conducted a detailed review and follow up
questioning of each of the proposers. On June 16, 2009, BURA designated the Anschutz Entertainment
Group (AEG) and Kroenke ports Enterprises (KSE) as the Lead Proposer and VenuWorks as the runner
up. AEG/KSE was determined to be the lead proposer because of the entities’ overall strength and
collective experience in operating quality event venues world-wide.

Both AEG and KSE have extensive experience running event centers. As a company AEG Worldwide
operates over thirty venues, including the Staples Center, LA Live, which is the most successful sports and
entertainment destination in the US, and O2 in London, one of the most successful venues in Europe.
AEG also operates successful facilities that are similar in size to the Broomfield Event Center, such as the
Nokia Center in Grand Prairie, Texas that has a seating capacity of 6,000, similar to the Broomfield Event
Center.

KSE owns and operates the Pepsi Center in Denver and Dick's Sporting Goods Park in Commerce City.
KSE is one of the tops sports and entertainment companies in the US, with five sports teams, three
venues, and a regional sports network.

Negotiations

The designation of AEG/KSE as the lead proposer started an exclusive negotiation period. The
negotiations have resulted in a proposed Management and Operations Agreement for the Event Center
that is summarized in the next section. The negotiations were based on the proposal submitted by AEG
and KSE and focused on the present needs of and future considerations for the Event Center.

1. PROPOSED MANAGEMENT AND OPERATIONS AGREEMENT
SUMMARY - MAJOR PROVISIONS

The proposed Management and Operations Agreement is attached to Resolution No. 2009-150-UR and is
summarized below. AEG and KSE have formed a new limited liability company, called Peak
Entertainment, LLC for the operation and management of the Event Center. The corporation is referred to
as the “Operator” in the summary that follows.
Term
The total term is for 30 years with three year renewal periods as follows:

e The initial term is for three years. At the end of the initial term, the Operator may choose, at its

discretion, to terminate the Agreement or continue it for another three years under the same terms

and conditions as for the initial three years.

e The Operator may choose to renew the agreement for 2 additional three year terms under the same
terms and conditions as for the initial three years at the discretion of the Operator.

e The above amounts to twelve years during which the Operator would have the right to renew the
Agreement at the Operator’s discretion.

e Then, the Operator and BURA could mutually agree to extend the Agreement for six additional three
year terms upon terms and conditions then mutually agreeable to the Operator and BURA.

All of the above total thirty years.
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The Agreement requires that six months advance notice is to be provided regarding decisions to renew or
not to renew the Agreement.

During the negotiations, it was noted that thirty years is a long time, a lot can happen during that time, and
it would be prudent to provide for incremental renewal periods. The Operator believes that they need the

option to have the right to extend the Agreement for 12 years based on their operating model.

Event Center General Manager

The Operator shall provide a General Manager for the Event Center who shall be an individual with
operational experience in First Class Facilities and who will be responsible for day-to-day operations of the
Event Center, supervision of employees, and management and coordination of all activities associated with
events taking place at the Event Center.

Operating Standards — First Class Facility

Operator must operate the Event Center as a first class facility in the same manner as AEG and KSE’s
other similar facilities. (“First Class Facility” is defined as any facility maintained and operated by AEG or
KSE which is comparable with respect to size and operations to the Event Center and hosts comparable
entertainment, sporting, and civic events. By way of example, such comparable facility is the Nokia
Theater in Grand Prairie, Texas.)

Operator’s Duties and Responsibilities

Section 3.5 of the Agreement sets forth, in detail, the duties and responsibilities of the Operator that, in
summary, include, but are not limited to:

e Operating and maintaining the Event Center in a manner consistent with the standards for and
operation of a First-Class Facility.

e Planning, promoting, and executing, in conjunction with BURA and the City, a "grand opening" Event
or Events at the Event Center.

e Developing, preparing, and managing the Operating Procedures for the Event Center including
managing purchasing, payroll, fire prevention, security, crowd control, routine repairs, preventive
maintenance, janitorial services, promotions, advertising, energy conservation, security, ticketing,
box office, admission procedures, parking, and general user services.

e Using commercially reasonable efforts to (i) book a minimum number of fifty five (65) Events per
Operating Year for the first three (3) years of the Initial Term in accordance with a booking schedule
to be developed by Operator, (ii) book a variety of Events, including entertainment, family, and
sports, and (iii) generate Net Revenue from the Event Center.

e Maintaining detailed, accurate and complete financial and other records of all its activities under the
Agreement in accordance with generally accepted accounting principles.

e Submitting to BURA quarterly and year-end financial and other reports detailing Operator's activities
in connection with the Event Center.
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e Establishing and maintaining an ongoing relationship with (a) various local boards and committees
and departments of the City, including, but not limited to the Recreation Services and Cultural Affairs
Divisions and the Broomfield Events Center advisory board (to be established by BURA); (b) the
Broomfield Economic Development Corporation; (c) the Colorado High School Activities Association;
(d) the Denver Sports Commission; and (e) local community organizations, as reasonably requested
by BURA from time to time.

e Preparing, maintaining, and implementing, on a regular basis, a sales and marketing plan for the
promotion of the Event Center and Event Center Events, which may contain but not be limited to the
following elements: (a) market research, (b) market position, (c) marketing objectives, (d) marketing
strategies, (e) booking priorities, (f) targeted Events - local, regional, national and international, (g)
targeted meetings, conventions and trade shows, (h) Event management and marketing, including
corporate sponsorships, (i) internal and external support staff, (j) advertising opportunities at the
local, regional and national level, (k) attendance at various trade shows, conventions and seminars,
() incentive formulas for multiple Event presenters, (m) suite and club seat sales, (n) naming rights,
(o) merchandising and retail, and (p) food and beverage. Operator shall prepare and issue to BURA
on a quarterly basis, a progress report regarding the execution and delivery of its marketing
services.

Competing Facility

Operator, AEG, and KSE agree that during the term of the Agreement and for a period of one (1) year
following the date of termination of the term by BURA for an uncured default, Operator shall not construct a
competing indoor event facility or event structure that contains more than 5,000 or less than 9,000 seats
within a 100 mile radius of the Event Center.

Revenue Sharing, Initial Capital Improvements, Operating Losses, and Reimbursements

Initial Capital Improvements

The Operator has committed to make $1 million of initial capital improvements to the Event Center to assist
in making it a premier entertainment venue.

BURA will share in the costs of the initial capital improvements on an equal basis with the Operator up to a
maximum contribution by BURA of $500,000. Any costs over $500,000 are to be funded entirely by the
Operator.

BURA has approval authority for the initial capital improvements.

All of the initial capital improvements will be owned by BURA

Operating Losses and Revenue Sharing Option

The initial sharing of net revenue is 75% for the Operator and 25% for BURA. The Agreement provides
that BURA will pay the first $450,000 in cumulative operating losses for years 1 through 3 and provides
that BURA may choose to pay its share of operating losses by mutually agreed to in-kind contributions or
the payment of certain Event Center costs including:

e Police security and traffic control services;
o Ultility costs;
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¢ Insurance costs; and
e Energy savings resulting from city’s aggregate alternative energy use at BEC and other City and
County buildings.

The Agreement further provides that the Operator, during the first three years, has the option of converting
to a sharing of net revenue 90% for the Operator and 10% for BURA. If the Operator chooses to convert to
the 90% - 10% revenue sharing and if BURA had covered any operating losses, then the Operator would
repay BURA the amount of the operating loss covered by BURA and the Operator will be solely
responsible for all future operating losses.

After the first three years, the revenue share becomes 90% for the Operator and 10% for BURA and the
Operator is responsible for any and all operating losses.

Base Revenue Sharing

As previously noted, during the first three years, revenue sharing is 75% for the Operator and 25% for
BURA, unless converted to 90% for the Operator and 10% for BURA as summarized above.

After the first three years, revenue sharing is 90% Operator and 10% for BURA and Operating assumes all
operating risks.

BURA Supplemental Revenue Sharing

In addition to the base revenue sharing described above, the Agreement also provides for BURA to be paid
supplemental revenues as follows:

e BURA will receive 7.5% of the annual net revenue over $2,500,000 (adjusted annually by the CPI)
until such time as BURA'S costs of $500,000 for the capital improvements have been paid in full.

o After BURA'’s capital improvement costs have been paid in full, BURA will continue to receive a
supplemental revenue share of 5% of net annual net revenue over $2,500,000 adjusted annually by
the Consumer Price Index to assist in reimbursing BURA for other BURA costs, including any
payments for operating losses incurred during the first three years of the Agreement.

Examples — BURA Revenue Sharing

Examples of the base and supplemental revenue sharing are provided below.
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If Operator's Annual Net Revenue Is $ 1,500,000 | $ 2,750,000 | $ 3,500,000 | $ 4,000,000 | $ 5,000,000
BURA Base Revenue Share Would Be
Percentage Per Agreement for First 3 Years 25% 25% 25% 25% 25%
Amount $ 375,000 | $ 687,500 |$ 875,000 | $ 1,000,000 | $ 1,250,000
Percentage If Changed at Operator's Option During First 3 Years
and For All Years Thereafter 10% 10% 10% 10% 10%
Amount $ 150,000 | $ 275,000 | $ 350,000 | $ 400,000 | $ 500,000
BURA Supplemental Revenue Share
Threshold Amount $ 2,500,000 | $ 2,500,000 | $ 2,500,000 | $ 2,500,000 | $ 2,500,000
Amount Over Threshold $ = $ 250,000 [ $ 1,000,000 | $ 1,500,000 | $ 2,500,000
BURA Percentage Until Its CIP Costs Are Repaid 7.5% 7.5% 7.5% 7.5% 7.5%
BURA Supplemental Revenue Until Its CIP Costs Are Repaid $ - $ 18,750 | $ 75,000 $ 112,500 (% 187,500
BURA Percentage After Its CIP Costs Are Repaid 5% 5% 5% 5% 5%
BURA Supplemental Revenue After Its CIP Costs Are Repaid $ - $ 12,500 | $ 50,000 | $ 75,000 [ $ 125,000
Total Annual BURA Revenue @ 25% Base + 7.5% Supplemental $ 375,000 $ 706,250 |$ 950,000 | $ 1,112,500 | $ 1,437,500
Total Annual BURA Revenue @ 25% Base + 5.0% Supplemental $ 375,000 | $ 700,000 |$ 925,000|$ 1,075,000 [ $ 1,375,000
Total Annual BURA Revenue @ 10% Base + 7.5% Supplemental $ 150,000 | $ 293,750 | $ 425,000 | $ 512,500 | $ 687,500
Total Annual BURA Revenue @ 10% Base + 5.0% Supplemental $ 150,000 | $ 287,500 | $ 400,000 | $ 475,000 |$ 625,000

Sharing of Sighage Revenue

The Agreement provides that the Operator and BURA will share in the revenue generated by commercial
signage for the Event Center and for the Parking Garage. BURA’s annual share is estimated at $30,000
for the Parking Garage signage and $45,000 for the Event Center signage for a total of $75,000. These
will be new revenue streams and are proposed to be used to assist in paying the annual payments for the
Parking Garage bonds.

Naming Rights

Operator has the right to re-name the Event Center subject to certain restrictions including exclusions for
names that relate to tobacco, weapons, bail bond services, specific religious or political views, adult
oriented business products, and affiliations with cities, state or areas other than Broomfield.

Future Capital Improvements

The Operator is responsible for all future necessary capital improvements up to one million dollars per
year, adjusted annually by the Denver’s Engineering News Record’s construction cost index.

In any operating year that actual costs of capital improvements exceeds one million dollars adjusted by the
construction cost index, the Operator may:

e Pay the amount in excess of the adjusted one million dollar amount; or

e Terminate the agreement upon 120 days advance written notice and upon paying the pro-rated
amount of the remainder of all parking payments for the years remaining in the term, unless BURA
in its sole discretion elects to pay for the excess capital improvement costs or unless BURA and
AEG/KSE negotiate an alternative solution for payment of the excess costs.

Exhibit J to the Agreement is the guide for future capital improvements. The Agreement provides that the
Operator shall make capital improvements generally consistent with the items set forth in Exhibit J.
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Operator will make available to BURA for BURA’s review and comments an on-going five year plan for
capital improvements and an annual schedule of capital improvements for the Event Center. BURA has
the right to recommend capital improvements for the benefit of the Event Center.

All structural modifications and facility additions performed by the Operator at the Event Center are subject
to advance approval by BURA.

Operating Budget

Operator shall prepare and make available for BURA's review and comment annual operating budgets.

The Operating Budget shall include, as an Operating Expense, a reasonable allocation of Operator's
administrative and overhead expenses incurred in operating the Event Center. Any allocation of expenses
to the Event Center by or among Operator and its Affiliates shall be proportional to the costs directly
attributable to services performed for the Event Center and shall be charged at fair market value.

Annual Audited Financial Statements

Annual Audited Financial Statements for the Event Center revenues and expenses will be conducted by a
third party certified public accountant to determine net revenues for purposes of revenue sharing and
operating loss calculations.

A third party certified public accountant will resolve any disputes between BURA and the Operator related
to the accounting review.

Tax Issues

BURA agrees not to support the adoption of any new admissions taxes or fees that would affect the Event
Center for the Term of the Agreement.

Parking

BURA agrees to provide 2,700 parking spaces initially and up to 3,000 parking spaces within a reasonable
time for events.

Operator will maintain the off-street parking spaces.

Operator has the right to charge for parking.

Operator will pay to BURA a $300,000 annual payment to assist with bond payments for the Parking
Garage, with an annual increase in such payment of the higher of the CPI or 2% and provides a letter of

credit annually to the trustee bank securing such payments.

Annual Marketing Requirements

Operator will:

e Make available to BURA five (5) minutes of commercial time per month for community relations
produced spots, provided that the costs associated with such efforts shall not be an Operating
Expense under this Agreement;
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Provide a link to the Event Center's home page from AEG and KSE websites:

Conduct marketing and promotional efforts supporting the Event Center with its vendors and their
respective employees;

Facilitate meetings and consultation with appropriate persons within Affiliate organizations who are
in charge of real estate development in connection with BURA efforts to promote and market Arista
and the City, provided that the costs associated with such efforts shall not be an Operating Expense
under this Agreement; and

Join the Broomfield Economic Development Corporation and the Broomfield Chamber of Commerce

Insurance

Operator will provide insurance for the Event Center, including property, general liability automotive liability,
workers’ compensation, employee liability, builder’s risk, boiler and machinery, and umbrella liability.

BURA Event Center Use

BURA will receive 10 rent-free days for venue usage each year.

Community Relations Provisions

Operator’'s community relations requirements and activities include:

Providing up to 5,000 complimentary tickets each year to BURA with the exact number of tickets
provided to be at BURA’s discretion. BURA will provide the complimentary tickets to Broomfield
schools and community organizations. The cost of complimentary tickets above 2,500 tickets will be
treated as Operator’s Operating Expenses under this Agreement;

Conducting entertainment, sports, and music lectures at local Broomfield schools based upon a
mutually agreeable schedule. The costs associated with such efforts shall not be an Operator’'s
Operating Expense.

Working with the Broomfield Community Foundation and other non-profit Broomfield groups to raise
charitable donation funds through dinners hosted at the Event Center and the auction of sports and
entertainment premium items (example: autographed guitars).

Hosting fund raising charity concerts at the Event Center;

Using commercially reasonable efforts to build a Colorado Rock and Roll History museum open to
patrons of the Event Center.

Conducting Event Center marketing efforts at the Paul Derda Recreation Center.

Working with the City to help add a big name concert to the Broomfield Days activities;
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Using commercially reasonable efforts to increase the exposure of and activities at the following
Broomfield events: (a) Broomfield Days; (b) Broomfield National Night Out; (c) July 4th; and (d)
other activities mutually agreed upon by the parties.

Using commercially reasonable efforts to create an internship program and conducting significant
marketing and public relations related to such program.

Using commercially reasonable efforts to work with Gold Crown Foundation to create an appropriate
signature youth sports program at the Event Center in conjunction with Gold Crown Foundation; and

Offering community relations and fan development programs to Broomfield schools and recreation
centers.

Establishing and maintaining an ongoing relationship with (a) various local boards and committees
and departments of the City, including, but not limited to the Recreation Services and Cultural Affairs
Divisions and the Broomfield Events Center advisory board (to be established by BURA); (b) the
Broomfield Economic Development Corporation; (c) the Colorado High School Activities Association;
(d) the Denver Sports Commission; and (e) local community organizations, as reasonably requested
by BURA from time to time.

Termination

The Agreement provides that it may be terminated upon the occurrence of any of the following, including:

By written agreement of the parties;
Upon expiration dates, if the Agreement is not renewed;

If either Party breaches the Agreement and the breaches are not cured within a 60 day period;
By BURA, if Operator suffers an Event of Bankruptcy or Insolvency;

By BURA, if any Impositions or revenue share payments owed to BURA or the City by Operator
become delinquent and such breach is not cured within sixty (60) days;

By the Operator if at any time during the term of the Agreement any taxing authority or any initiative
or other citizen action (a) increases the real property, personal property or possessory interest taxes
for the Event Center or for operation of the Event Center under this Agreement to an amount greater
than that paid for the prior year as increased by the CPI or by 2%, whichever is greater, unless such
tax is a tax of general application to all persons and entities throughout a taxing authority’s
jurisdiction, or (b) imposes a tax, imposition or other charge on tickets to Events of any type or
admission to the Event Center ("Seat Tax"), unless either the asserted tax liability or Seat Tax is
rescinded prior to delivery of such termination notice or BURA agrees that such asserted tax liability
or imposition of a Seat Tax shall be deducted from any amounts otherwise due or to become due to
BURA under this Agreement.

If the Operator is not able to secure all licenses and permits, including a liquor license, for the Event
Center prior to the re-opening of the Center;

In the event a governmental entity condemns the Event Center; and
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¢ In the event of a partial or complete destruction of the Event Center occurs and the Event Center is
not repaired or reconstructed by BURA.

2. PROPOSED ARISTA METROPOLITAN DISTRICT INTERGOVERNMENTAL AGREEMENT (IGA)
The management and operating agreement with Peak Entertainment, LLC requires BURA to provide 2,700

to 3,000 parking spaces, with no less than 2,700 spaces available for use in conjunction with the Event
Center. The minimum number of spaces are planned to be provided at the following locations:

Event Center — Parking Number of Spaces

Al On site - west of building 179
A2 On site - east of building 130
A3 On site - north of building 74
A4 Parking garage 1000
A5 On street parking 225
A6 Area north of parking garage 543
A7 Uptown Avenue 180
Bl Parkland Street and Broomfield Lane 467

Total 2798

An aerial showing proposed parking areas is Attachment 1.

In order to continue to provide for the parking spaces located in the Arista Parkade parking garage, an
agreement which attached to Resolution No. 2009-151-UR has been negotiated with the Arista
Metropolitan District and BSE. The agreement transfers the responsibility for operating and maintaining
the Arista Parkade parking garage to BURA. Under the management and operations agreement between
BURA and Peak Entertainment, LLC, BURA assigns the right to utilize and collect revenue for parking in
the Parkade to the new operator.

The agreement also provides for BURA's responsibility to operate and maintain the Parkade utilizing the
funds contributed by RTD, Peak Entertainment, LLC and the commercial users of the adjacent official and
retail space and to the extent such funds are available.

The proposed intergovernmental agreement also includes the following:

> Allocates to BURA the District’'s spaces to maximum extent available under the parking bond
documents, which prescribe exclusive use of 560 spaces and shared use of 740 spaces;

> Indicates the District’s intention to allow the parking structure bond documents to be modified to
allow a lump sum annual payment for bonds instead of the ticket and parking fees originally
contemplated by the existing agreements;

> Allows BURA to negotiate a signage agreement subject to the District's consent pursue alternative
revenue sources for payment of parking structure bonds.

> Allows a the new operator to collect parking revenues if consistent with restructured bond
documents;

» BURA may terminate the agreement if the bonds are not restructured to eliminate parking and ticket
fees;

» This Parking Structure Agreement is recommended for approval by BURA, only if a new
Management and Operations Agreement with a new operator is approved.
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3. PROPOSED PARK 36 INVESTMENT LLC PARKING LEASE AGREEMENT

In order to provide additional parking spaces for the Event Center that will bring the total number of spaces
available to an amount above 2,700, an agreement, which is attached to Resolution No. 2009-152-UR, has
been prepared with Park36 Investment LLC to lease the lot at the southwest corner of Parkland Street and
Broomfield Lane in the adjacent Arista development and is shown on Attachment 2. The annual rent will
be $107,410 for the first and second years of the three year term and $100,000 for the third year of the
term. Park 36 has agreed to authorize BURA to retain the first two years of rent to pay the City and
County of Broomfield and BURA amounts owed by BSE. BURA will make a cash payment to Park 36 in
advance for the third years’ rent.

4. BSE TERMINATION AGREEMENT

Prior to implementing the new management and operations agreement with Peak Entertainment LLC, the
current agreement with BSE needs to be terminated. A termination agreement, which is attached to
Resolution No. 2009-153-UR has been prepared and includes the following provisions:
» BSE will terminate contracts that BSE has entered into for the event center, without obligation to
BURA, the city or the new operator;

» BSE will have a continuing obligation to indemnify and insure BURA from liability for BSE’s acts
while BSE was the operator; and

» BSE will surrender the BEC premises, BURA owned personal property, and all improvements, in
good condition, reasonable wear and tear excepted, as of August 31, 2009; and

This Termination Agreement is recommended for approval by BURA, only if a new Management and
Operations Agreement with a new operator is approved.

5. COLORADO TIER HOCKEY ASSOCIATION RELEASE AND SETTLEMENT AGREEMENT

One rental agreement between BSE and the Colorado Tier Hockey Association (CTHA) needs to be fully
cancelled. BURA has worked with both parties to facilitate an agreeable termination of the use. Under the
Release and Settlement Agreement attached to Resolution No. 2009-154-UR, it is proposed that BURA
pay $1,000 towards added expenses that CTHA will have in relocating to another facility.

6. ARISTA PARKADE BONDS REFINANCE

The proposed new management and operations agreement with Peak Entertainment, LLC provides for the
annual payment of $300,000 by the new operator towards retirement of the bonds issued for the
construction of the Arista Parkade. In order to accommodate this provision, an agreement to restructure
the bond debt and letter of credit requirements with Compass Bank is necessary. Negotiations with regard
to bond restructuring terms are on-going.

The Arista Metropolitan District issued $19,640,000 in revenue bonds to provide funds for the construction
of the Arista Parkade parking garage. The sources of revenue for payment of debt service on the bonds is
as follows: Collection of $2 per ticket sold at the Event Center; Collection of $3 per car parked in the
Parkade; Collection by the Arista Local Improvement District (LID) of .20% sales tax within the Arista
Development; Allocation of the Regional Transportation District’s allotment of up to $500,000 per year of
incremental city sales taxes to be collected from the area of their property currently being used for the park
and ride and projected to be redeveloped as a retail site; and an annual refundable payment of $250,000
by BURA and BSE to the bond trustee to cover shortfall in revenue if needed.
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The proposed new management and operations agreement with Peak Entertainment, LLC provides for
Peak to make an annual payment of $300,000, adjusted annually by the Consumer Price Index, to be paid
towards retirement of the bonds in lieu of collecting and remitting the $2 ticket fee and $3 per car parked
fee. Peak will expense the $300,000 payment against all of the various sources of revenue expected to be
collected in the operation of the Event Center. In order to accommodate this provision, an agreement to
restructure the bond debt and letter of credit requirements with Compass Bank is necessary.

At the November 2008 election, voters in the Arista Local improvement District authorized the LID sales tax
rate to go up to .55% In future years it will be necessary to increase the LID sales tax rate in order to
provide the necessary revenue to meet annual debt service. It is proposed that the Arista Local
Improvement District sales tax rate be increased by .20% from .20% to .40% in the year 2019. It is also
proposed that the BURA'’s share of the new revenue from signage advertising and sponsorship on both the
Parkade and event center buildings be applied toward payment of the Parkade debt service.

SUMMARY

The transition to obtaining a new operator for the Event Center involves many interests and complexities
some of which directly affect each other. The proposed agreements cover most of the issues related to
this effort and are ready for consideration and final action. If the Authority wishes to move forward with
retaining Peak Entertainment, LLC as the new operator, all of the proposed agreements need to be
approved at this meeting.
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