
ORDINANCE NO. 1937

AN ORDINANCE OF THE GOLDEN CITY COUNCIL

APPOVING   °A REAL PROPERTY LEASE AGREEMENT

BETWEEN THE STATE OF COLORADO,    CLIMAX

MOLYBDENUM COMPANY AND THE CITY OF GOLDEN

WHEREAS,    the City of Golden (" Golden") owns real property in Clear Creek County,
Colorado, upon which is located a reservoir known as the Upper Urad Reservoir; and

WHEREAS,    Climax Molybdenum Company  (" Climax")  owns property adjacent to and

surrounding the Upper Urad Reservoir; and

WHEREAS,    public access to Upper Urad Reservoir and the adjacent Climax property for

recreation is allowed but not currently regulated; and

WHEREAS,    the Colorado Division of Parks and Wildlife (" the State of Colorado") has

offered to provide recreational management services and improvements at the site at no cost to Climax or
Golden; and

WHEREAS,    the terms of the lease are such that the proposed use by the State of Colorado will
not interfere with, or otherwise diminish the City' s use of the property for utility purposes, and thus may
be authorized by ordinance; and

WHEREAS,    City Council has considered the real property lease agreement between the City
of Golden, the State of Colorado and Climax and wishes to authorized its execution.

THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF GOLDEN,
COLORADO:

Section 1. City Council approves the easement agreement, substantially in the form attached
hereto, and authorizes the Mayor to execute such agreement on behalf of the City.

Section 2.       If any article, section, paragraph, sentence, clause or phrase of this ordinance is
held to be unconstitutional or invalid for any reason, such decision will not affect the validity or
constitutionality of the remaining portions of this ordinance.  The City Council hereby declares that it
would have passed this ordinance and each part or parts hereof irrespective of the fact that any one part or
parts be declared unconstitutional or invalid.

Section 3. All other ordinances or portions thereof inconsistent or conflicting with this

ordinance or any portion hereof are hereby repealed to the extent of such inconsistency or conflict.

Section 4 .       This ordinance is deemed necessary for the protection of the health, welfare and
safety of the community.

Introduced, read, passed and ordered published the 7th day of March, 2013.

Passed and adopted upon second reading and ordered published this
21St

day of March, 2013.
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D. Purpose and Background

The purpose of this Lease is to allow for public access to the Property. The background is as follows:
i. Climax has provided access to Upper URAD Reservoir and to the US Forest Service land above

Climax-owned property since the Henderson Mine consolidated its land base in the late 1960s.
Climax wishes to maintain this access long term for recreation by the public under appropriate
land management to ensure the health, safety and welfare of public users, for the benefit of
wildlife in upper Wood' s Creek, and to prevent resource degradation.

ii. In 1990, Climax conveyed to Golden interests in the Upper URAD Reservoir, surrounding real

property, and certain related rights, which conveyance consisted of approximately 49 acres. The
Upper URAD Reservoir is used by Golden as a component of its water storage system that
serves Golden' s municipal water system. Public recreation around Upper URAD Reservoir has

increased dramatically in the last decade, resulting in resource degradation.
iii. Lessors prefer to advance land management, maintain public health, safety and welfare, and

improve environmental conditions through a cooperative lease arrangement with CPW managing
Climax and Golden lands surrounding Upper URAD Reservoir rather than close such lands to
public use; provided however, that Golden' s use of the reservoir for its water system is

adequately protected.

iv. The Parties will communicate with other interested stakeholders including Clear Creek County
and the US Forest Service to achieve public acceptance of the management structure adopted

herein, and to gain public support for future leases with CPW.

E. References

All references in this Lease to sections ( whether spelled out or using the § symbol), subsections,

exhibits or other attachments, are references to sections, subsections, exhibits or other attachments,

which are contained herein or attached hereto, and hereby incorporated as a part hereof, unless
otherwise noted.

4. DEFINITIONS

The following terms as used herein shall be construed and interpreted as follows:
A. Lease

Lease" means this Lease, its terms and conditions, attached exhibits, documents expressly
incorporated by reference under the terms of this Lease, and any future modifying agreements,
exhibits, attachments or references accepted by all Parties hereto in writing and incorporated herein
pursuant to Colorado State law, Fiscal Rules, and State Controller Policies.

B. Management Plan

Management Plan" means that plan created pursuant to §7.F.

C. Party or Parties
Party" means The State, Climax or Golden and" Parties" means The State, Climax, and Golden.

D. Property and Parcels
The" Property" means the real property described in§ 6. " Climax Parcel" means that portion of the

Property owned by Climax consisting of approximately 191 acres. " Golden Parcel" means that

portion of the Property owned by Golden consisting of approximately 49 acres.

5. TERM

A. Initial Term

The initial term of this Lease is for five years beginning on April 1, 2013 and ending on March 31,
2018 unless sooner terminated as provided for herein.

B. Early Termination in the Public Interest
The State is entering into this Lease for the purpose of carrying out the public policy of the State of
Colorado, as determined by its Governor, General Assembly, and Courts. If this Lease ceases to
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i. Access

Access the Climax Parcel for any purpose including, without limitation, inspection of the
condition of the Climax Parcel and of any activities or operations conducted by The State.

ii. Management

a) Manage mineral, land and water resources on the Climax Parcel not related to public use, ( b)

conduct surveys, ( c) grant easements or rights of way for any purposes, ( d) drill, construct,
operate and maintain water wells, pipelines, power lines, transmission lines, telecommunication

lines, roads( including public access roads to public or other adjoining lands), buildings and any
other facilities, (e) make repairs, improvements and changes to the Climax Parcel.

iii. Temporary Closure
Temporarily prevent public use of the Climax Parcel from time-to-time as may be necessary or
desirable, including for protecting health and safety, natural or other resources, or its tangible or
intangible assets, but without obligation to do so. Climax shall provide as much advance notice

to CPW as is reasonably possible before any such closure.
E. Golden Reservations

Golden retains and reserves the right to the use and occupancy of the Golden Parcel for all municipal
uses, specifically including the operation of a reservoir in conjunction with Golden' s municipal
water supply system. Golden' s retained use shall be paramount to the leasehold rights granted to The
State by Golden under this Agreement. To the extent that Golden, in its sole and absolute discretion
determines that a conflict exists between Golden' s use of the Property and the use by The State, The
State will modify its use to accommodate Golden' s use.

F. Management Plan

The Parties shall create a mutually agreeable Management Plan addressing resource protections and
preservation of sustainable recreation uses of the Property within 90 days of the Effective Date. If the
Parties are unable to timely agree upon a Management Plan, this Lease Agreement may be
terminated by any party by written notice to the other parties. The State shall not install or construct
any improvements on the Property except as allowed in the Management Plan. The Parties expect
that the Management Plan will need to be modified from time to time, particularly in the first 3 years
of the term of this Lease, and can adopt any such modified Management Plan by unanimous written
approval of a modified Management Plan circulated among them.

S. CONSIDERATION/PAYMENTS TO LESSORS

As consideration for this Lease, CPW will manage the Property in accordance with the terms of this Lease
and the Management Plan, The State is not obligated to make monetary rental payments or expend any
funds, except as set forth in the Management Plan.

9. WARRANTIES AND REPRESENTATIONS

A. Regarding the Property
Lessors lease their respective Parcels to The State" as is" and make no representations or warranties

of any nature whatsoever with respect to the Property, including without limitation the condition of
title, the availability of access, the fitness of any property for a particular purpose, or the availability
of any water resources on or adjacent to the Property. Climax makes no representation or warranty
whatsoever regarding the Golden Parcel. Golden makes no representation or warranty whatsoever
regarding the Climax Parcel.

B. Regarding Legal Authority
Each of Climax, Golden, and The State, represents as to itself only and not as to any other, that it
possesses the legal authority to enter into this Lease and that it has taken all actions required by its
procedures,"by-laws, and/ or applicable laws to exercise that authority, and to lawfully authorize its
undersigned signatory to execute this Lease and to bind it to the terms of the Lease. Any Party, upon
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applicable under§ 13.B. The aggrieved Party may exercise any or all of the remedies available to it, in its
sole discretion, concurrently or consecutively.

A. Early Termination-Climax
Climax is entering into this Lease for the purpose of preventing resource degradation of the Climax
Parcel, for safeguarding the health, safety and welfare of persons seeking recreational use of the
Climax Parcel and for preserving the use of the Climax Parcel and any appurtenant rights to support
its operations at such time as use of the Climax Parcel or any appurtenant rights become desirable. If
this Lease ceases to further the business objectives of Climax, or, in the sole discretion of Climax,

creates excessive risk of liability to Climax, Climax may cause this Lease to terminate. Exercise by
Climax of this right shall not be deemed a breach of its obligations hereunder. In such event, Climax
shall provide The State and Golden written notice, as provided in§ 15, at least 30 days prior to the

desired termination date. Such advance notice requirement notwithstanding, Climax may( but shall
not be required to) immediately discontinue The State' s right of access to the Climax Parcel without
prior notice if Climax determines, in its sole discretion, that such action is necessary to preserve or
protect the health, safety or welfare of the public or to prevent grave and imminent property damage.

B. Early Termination-Golden
Golden is entering into this Lease for the purpose of carrying out the public policy of the City of
Golden, Colorado, as determined by its City Council and City Manager. If this Lease ceases to
further the public policy of Golden, including jeopardizing the safety and security of Golden' s
municipal water supply, Golden, in its sole discretion, may cause this Lease to terminate. Exercise by
Golden of this right shall not be deemed a breach of its obligations hereunder. In such event, Golden
shall provide The State and Climax written notice, as provided in §15, at least 30 days prior to the

desired termination date. Such advance notice requirement notwithstanding, Golden may
immediately discontinue The State' s right of access to the Golden Parcel without prior notice if
Golden determines, in its sole discretion that such action is necessary to preserve or protect Golden' s
municipal water supply.

C. Removal of Improvements and other Items

In the event of termination for any reason, The State, at its sole discretion, may remove any
improvements and personal property it placed on the Property that can be removed without
substantial injury to the Property, and The State shall promptly repair or cause to be repaired any
damage to the Property caused by such removal. Removal of improvements by The State shall be
done within 90 days after the termination date hereof. If, upon termination, The State fails to remove

any such items or fails to repair damage caused by such removal, Climax may remove all The State' s
property and repair such damage and collect upon request from The State all costs incurred in such
removal or repair.

D. Use of Property
After termination for any reason, Lessors shall not be required to offer use of their respective parcels
to the public, but may reserve exclusive use to it. Nothing in this Lease constitute a dedication of
either the Climax Parcel or the Golden Parcel to the public.

15. NOTICES and REPRESENTATIVES

Each individual identified below is the principal representative of the designating Party. All notices
required to be given hereunder shall be hand delivered with receipt required or sent by certified or
registered mail to such Party' s principal representative at the address set forth below. In addition to, but
not in lieu of a hard-copy notice, notice also may be sent by e- mail to the e- mail addresses, if any, set
forth below. Any Party may from time to time designate by written notice a substitute addresses or
principal representative to whom such notices shall be sent. Unless otherwise provided herein, all notices

shall be effective upon receipt.
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Lessor Lessor

Climax Molybdenum Company City of Golden, Colorado
Henderson Operations Public Works Department

P.O. Box 68 911 10th Street

Empire, CO 80438 Golden, CO 80401

Attention: Bryce Romig Attention:

16. ALLOCATION OF LIABILITY

A. Assumption of Risk

To the extent authorized by C.R.S. § 24-30- 1510( 3) ( e), C.R.S. The State shall defend and hold

harmless Lessors against claims arising from the alleged negligent acts or omissions of The
State and its public employees which occurred or are alleged to have occurred during the
performance of their duties and within the scope of their employment, except where such acts

or omissions are willful and wanton. Such claims shall be subject to the limitations of the

Colorado Governmental Immunity Act," C.R.S. §§ 24-10- 101 to 24-10- 120, as now or

hereafter amended.

B. Third Party Assumption of Risk
The State shall provide appropriate notice to members of the public seeking to enter the Property that
entry upon the Property shall be at their own risk and that Lessors shall have no liability for any
injury to or death of any person, or theft or damage of any property( including without limitation any
vehicle).

C. CORALA

Lessors are providing this Lease to The State without" charge" as that term is defined in the
Colorado Owners of Recreational Areas-Liability Act( CORALA) (CRS § 33- 41- 101 et seq.) and the
Parties intend that the liability of Lessors be limited pursuant to the provisions of CORALA and any
successor or related statute limiting the potential liability of Lessors related to their respective
parcels. The State is responsible for management" ( as defined in CORALA) of the Climax Parcel.

D. Governmental Immunity
Notwithstanding anything herein to the contrary, neither The State nor Golden waive, but each
specifically reserves, all immunities, protections or rights available to it under the Colorado
Governmental Immunity Act, C.R.S. 24. 10. 100 et seq. ( the" CGIA") and risk management statutes

of C.R.S. 24-30- 1501 et seq., all as amended from time-to-time.

17. SPECIAL PROVISIONS REGARDING USE OF THE CLIMAX PARCEL

A. Prohibited Activities.

The State covenants that it shall not use, and that it will make reasonable efforts to ensure that no

member of the public will use the Property for any activity that involves the generation, storage,
treatment, or release or threatened release of a Hazardous Substance, as defined herein, or for retail

or commercial activity, tailgating, fairs or other public events, construction of dwellings( other than
tents or other temporary structures used for short-term camping), commercial, or office structures, or
any illegal activity whatsoever. For purposes of this Lease, The State' s" reasonable efforts" shall
include without limitation regulation, periodic policing and enforcement, signage, fencing and other
effective means of ensuring compliance.
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I. Notification.

The State shall promptly notify Lessors upon becoming aware: ( i) of any release or threatened
release of a Hazardous Substance under, on, from or about the Property; ( ii) of any proceeding,
inquiry or notice from any federal, The State or local body, commission, council, board or authority

Governmental Authority") or others with respect to the use or presence of any Hazardous
Substances on the Property, or the migration thereof to or from other property; ( iii) of all claims

made or threatened by any third party against the Property relating to loss or injury from any
Hazardous Substance; ( iv) upon discovery of any occurrence or condition on any property adjoining
or in the immediate vicinity of the Property that would cause the Property, or any part thereof, to be
subject to the restrictions on ownership, occupancy, transferability or use under any Environmental
Laws; and( v) upon obtaining knowledge of any incurrence of expense by a Governmental Authority
or others in connection with the assessment, containment or removal of any Hazardous Substances
located on, under, from or about the Property or any property adjoining or in the vicinity of the
Property.

J. Cooperation.

If a Governmental Authority initiates an action, order, claim, cause of action, investigation or request
for information in connection with any Hazardous Substance with respect to the Lease, The State
will cooperate fully in good faith with Lessors and such Governmental Authority in responding to
any such action, order, claim, cause of action, investigation or request for information. If, during the
Term, Hazardous Substances are discovered on the Property that resulted from the acts or omissions
of any User in violation of any Environmental Laws, The State shall at its sole expense, remove, or
cause to be removed, such Hazardous Substances from the Property and underlying groundwater in
accordance with the requirements of the appropriate Governmental Authority. If the Hazardous
Substances are not removed within 90 days of discovery, or such time as required by a Governmental
Authority, then the affected property owner shall have the right, but not the obligation, to do so and
seek reimbursement of all costs and expenses from The State or to declare a default under this Lease,
or both.

K. Lien Free.

The State shall keep the Property free and clear of all liens including mechanics and materialmen' s
liens of The State' s contractors or subcontractors, claims, demands, obligations and liabilities (each a
Claim") arising out of The State' s use, presence on, and maintenance of the Property. Within 60

days after notice from the affected property owner, The State shall take full responsibility for and
promptly discharge or bond over any Claim or alleged Claim arising by or through the actions of The
State, and, after such period and after consultation with The State, the affected property owner may

settle or compromise any matter related to any Claim.
L. Survival.

The provisions set forth in this Section shall survive termination of the License.
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D. Captions and Headings.

The captions and headings in this Lease are for convenience of reference only, and shall not be used
to interpret, define, or limit its provisions.

E. Construction Against the Drafter.

In the event of an ambiguity in this Lease the rule of construction that ambiguities shall be construed
against the drafter shall not apply and the Parties hereto shall be treated as equals and no Party shall
be treated with favor or disfavor.

F. Relationship of the Parties.
The sole and only relationship created by this Lease is that of lessor and lessee, and The State
including Users) is not and shall not hold itself out to be the agent of Climax or Golden for any

purpose whatsoever.

G. CORA Disclosure.

To the extent not prohibited by federal law, this Lease and the performance measures and standards
under CRS § 24- 103. 5- 101, if any, are subject to public release through the Colorado Open Records
Act, CRS § 24-72- 101, et seq.

H. Counterparts.

This Lease may be executed in multiple identical original counterparts, all of which shall constitute
one agreement.

I. Attorneys' Fees.

If legal action is instituted by any Party to compel performance or to recover for breach of any
covenant, agreement or condition herein contained, the losing Party or Parties shall reimburse the
prevailing Party or Parties for its reasonable attorneys' fees, witness fees( including expert witness
fees), and other litigation-related expenses and disbursements as determined by the court in which
such action is prosecuted.

J. Entire Understanding.
This Lease represents the complete integration of all understandings among the Parties and all prior
representations and understandings, oral or written, are merged herein. Prior or contemporaneous

additions, deletions, or other changes hereto shall not have any force or affect whatsoever, unless
embodied herein.

K. Extinguishment and Replacement.

This Lease extinguishes and replaces any prior leases between the Parties related to the Property
upon the effective date hereof.

L. Jurisdiction and Venue.

The exclusive jurisdiction for all suits, actions, or proceedings related to this Lease shall be in the

State of Colorado and the exclusive venue shall be in the City and County of Denver.
M. Modification.

i. By the Parties
Except as specifically provided in this Lease, modifications of this Lease shall not be effective
unless agreed to in writing by all Parties in an amendment to this Lease, properly executed and
approved in accordance with applicable rules, by- laws, authority, Colorado State law, The
State' s Fiscal Rules, and Office of The State' s Controller Policies, including, but not limited to,
the policy entitled MODIFICATIONS OF CONTRACTS - TOOLS AND FORMS.

ii. By Operation of Law.
This Lease is subject to such modifications as may be required by changes in Federal, or
Colorado State law, the Charter or Ordinance of the City of Golden, or their implementing
regulations. Any such required modification shall be incorporated into and be part of this Lease,
after being approved in writing by all Parties, on the effective date of such change, as if fully set
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20. OFFICE OF THE CONTROLLER' S " SPECIAL PROVISIONS" FOR REAL PROPERTY
LEASES

The Special Provisions apply to this Lease.
A. Choice of Law.

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the interpretation,
execution, and enforcement of this Lease. Any provision included or incorporated herein by
reference which conflicts with said laws, rules, and regulations shall be null and void. Any provision
incorporated herein by reference which purports to negate this or any other Special Provision in
whole or in part shall not be valid or enforceable or available in any action at law, whether by way of
complaint, defense, or otherwise. Any provision rendered null and void by the operation of this
provision shall not invalidate the remainder of this Lease, to the extent capable of execution.

B. Binding Arbitration Prohibited.

The State of Colorado does not agree to binding arbitration by any extrajudicial body or person.
Any provision to the contrary in this Lease or incorporated herein by reference shall be null and
void.



Ordinance No. 1937
Page 19

22. EXHIBIT A-PROPERTY DESCRIPTION

CLIMAX MOLYBDENUM COMPANY PARCEL

A PARCEL OF LAND LOCATED WITHIN TRACT D EXCHANGE SURVEY NO. 377,
BEING A PORTION OF UN-SURVEYED TOWNSHIPS 3 SOUTH, RANGE' S 75 AND 76
WEST OF THE

6TH

P.M., CLEAR CREEK COUNTY, COLORADO, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT CORNER NUMBER D39 OF SAID TRACT D, FROM WHICH
CORNER NUMBEER D40 IS ASSUMED TO BEAR S71° 27' 06" W, A DISTANCE OF
3007.21 FEET WITH ALL BEARINGS CONTAINED HEREIN RELATIVE TO; THENCE
ON TRACT D LINE 39- 40, S71° 27' 06" W, A DISTANCE OF 1922.80 FEET TO THE POINT
OF BEGINNING.

THENCE CONTINUING ON TRACT D LINE 39- 40, S71° 27' 06" W, A DISTANCE OF
1084.41 FEET TO TRACT D CORNER 40;

THENCE ON TRACT D LINE 40-41, N81° 40' 54" W, A DISTANCE OF 673. 17 FEET TO
TRACT D CORNER 41;

THENCE ON TRACT D LINE 41- 42, S71° 20' 06" W, A DISTANCE OF 2990.03 FEET TO
TRACT D CORNER 42;

THENCE ON TRACT D LINE 42-43, N18°42' 54" W, A DISTANCE OF 2022.23 FEET;

THENCE N76°41' 58" E, A DISTANCE OF 4150.88 FEET;

THENCE S34° 17' 55" E, A DISTANCE OF 2016.39 FEET TO A POINT ON TRACT D LINE
39- 40 AND THE POINT OF BEGINNNIG, SAID PARCEL CONTAINING 191. 41 ACRES,
MORE OR LESS.
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23. EXHIBIT B-PROPERTY MAP-
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1. PARTIES

This three-party Lease( hereinafter called" Lease") is entered into by and between the Climax Molybdenum
Company, a Delaware corporation qualified to do business in the State of Colorado, and the City of Golden,



Colorado( separately" Climax" and" Golden" and collectively called" Lessors"), and the State of Colorado acting

by and through the Department of Natural Resources, for the use and benefit of the Division of Parks and Wildlife
and the Parks and Wildlife Commission( hereinafter called the" The State" or" CPW" or" Lessee"). Climax,

Golden and The State hereby agree to the provisions of this Lease.

2. EFFECTIVE DATE and NOTICE of NONLIABILITY

This Lease shall not be effective or enforceable until it is approved and signed by all Parties, with The State signing
last( hereinafter called the" Effective Date"). The State will promptly notify Climax and Golden of the occurrence
of the Effective Date, and may not take possession of any of the Property prior to such notification. The State shall
not be liable to pay or reimburse Lessors for any performance hereunder including, but not limited to, costs or
expenses incurred, or be bound by any provision hereof, prior to the Effective Date.

3. RECITALS

A. Authority, Appropriation, and Approval.
Authority to enter into this Lease exists in CRS § 33- 1- 104, § 33- 1- 105, § 33- 10- 107, § 33- 9- 109 et seq.
Required approvals, clearance, and coordination have been accomplished from and with appropriate agencies.

B. Consideration

The Parties acknowledge that the mutual promises and covenants contained herein and other good and
valuable consideration are sufficient and adequate to support this Lease.

C. Exhibits and other Attachments

The following is attached hereto and incorporated by reference herein: Exhibit A( Property Description), and
Exhibit B( Property Map)

D. Purpose and Background

The purpose of this Lease is to allow for public access to the Property. The background is as follows:
i. Climax has provided access to Upper URAD Reservoir and to the US Forest Service land above Climax-

owned property since the Henderson Mine consolidated its land base in the late 1960s. Climax wishes to
maintain this access long term for recreation by the public under appropriate land management to ensure
the health, safety and welfare of public users, for the benefit ofwildlife in upper Wood' s Creek, and to
prevent resource degradation.

ii. In 1990, Climax conveyed to Golden interests in the Upper URAD Reservoir, surrounding real property,
and certain related rights, which conveyance consisted of approximately 49 acres. The Upper URAD
Reservoir is used by Golden as a component of its water storage system that serves Golden' s municipal
water system. Public recreation around Upper URAD Reservoir has increased dramatically in the last
decade, resulting in resource degradation.

iii. Lessors prefer to advance land management, maintain public health, safety and welfare, and improve
environmental conditions through a cooperative lease arrangement with CPW managing Climax and
Golden lands surrounding Upper URAD Reservoir rather than close such lands to public use; provided
however, that Golden' s use of the reservoir for its water system is adequately protected.

iv. The Parties will communicate with other interested stakeholders including Clear Creek County and the
US Forest Service to achieve public acceptance of the management structure adopted herein, and to gain
public support for future leases with CPW.

E. References

All references in this Lease to sections( whether spelled out or using the § symbol), subsections, exhibits or

other attachments, are references to sections, subsections, exhibits or other attachments, which are contained

herein or attached hereto, and hereby incorporated as a part hereof, unless otherwise noted.

4. DEFINITIONS

The following terms as used herein shall be construed and interpreted as follows:
A. Lease

Lease" means this Lease, its terms and conditions, attached exhibits, documents expressly incorporated by
reference under the terms of this Lease, and any future modifying agreements, exhibits, attachments or
references accepted by all Parties hereto in writing and incorporated herein pursuant to Colorado State law,
Fiscal Rules, and State Controller Policies.
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B. Management Plan

Management Plan" means that plan created pursuant to§ 7.F.

C. Party or Parties
Party" means The State, Climax or Golden and" Parties" means The State, Climax, and Golden.

D. Property and Parcels
The" Property" means the real property described in§ 6. " Climax Parcel" means that portion of the Property

owned by Climax consisting of approximately 191 acres. " Golden Parcel" means that portion of the Property

owned by Golden consisting of approximately 49 acres.

5. TERM

A. Initial Term

The initial term of this Lease is for five years beginning on April 1, 2013 and ending on March 31, 2018 unless
sooner terminated as provided for herein.

B. Early Termination in the Public Interest
The State is entering into this Lease for the purpose of carrying out the public policy of the State of Colorado,
as determined by its Governor, General Assembly, and Courts. If this Lease ceases to further the public policy
ofThe State, The State, in its sole discretion, may terminate this Lease in whole or in part. Exercise by The
State of this right shall not be deemed a breach of its obligations hereunder. In such event, The State shall
provide Lessee written notice, as provided in§ 15 at least 30 days prior to the desired termination date.

C. Two-Month Extension-Holdover
At its sole discretion, The State, upon prior written notice to Lessors, may unilaterally extend the term of this
Lease for a period not to exceed two months if the Parties are negotiating a new lease( and not merely seeking
a term extension) before the end of any initial term or an extension thereof. The provisions of this Lease in
effect when said notice is given, including, but not limited to, rents, costs, and fees shall remain in effect
during said two-month extension. However, the two-month extension shall immediately terminate when and if
a replacement lease is agreed by the Parties, approved and signed by the Colorado State Controller.

D. Option to Extend
The State shall not have a unilateral option to extend the term of this Lease and the Lease term may only be
extended by written agreement of all the Parties.

6. PROPERTY DESCRIPTION

Lessors are owners of property situated in an un-surveyed portion of Township 3 South, Range 75 and 76 West of
the 6th P. M. in the County of Clear Creek, State of Colorado, subject to all encumbrances of record and such other
encumbrances and encroachments that would be revealed by an ALTA survey of the Property. Climax is the owner
of the" Climax Parcel" and Golden is the owner of the" Golden Parcel," as described in Exhibit A and depicted on

Exhibit B.

7. LEASE, GRANT, and DEMISE—USES and PURPOSES

Lessors hereby lease, grant, and demise unto The State a leasehold interest in their respective interests in the
Property, including a right to possess the Property, subject to the covenants and reservations herein, for the
following uses and purposes: public access to URAD Lake for fishing from the shore, fishing from non-motorized
water-craft, hunting, public access to US Forest Service land, and public access to other federal lands for fishing,
hunting, and other recreational, non-motorized use.

A. Candidate Conservation Agreement

If the Parties desire that the Property become part of a Candidate Conservation Agreement with the United
States Fish and Wildlife Service, nothing contained herein shall prohibit or prevent the Parties from doing so.

B. CPW Use Restrictions

Public use ofmotor vehicles on the Property is prohibited and The State shall enforce such prohibition. Motor
vehicle use by The State, Climax, Golden, law enforcement, fire crew or emergency medical services are
permitted on the Property. The State will limit camping on the Property in such a way as to prevent resource
degradation.

C. Climax Limit of Obligation

This Lease does not obligate Climax to perform any services related to the Property for the benefit of The
State other than to provide The State with use and possession of the Climax Parcel.
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D. Climax Reservations

Except as expressly set forth in this Lease, Climax retains all rights related to the Climax Parcel, except those
that unreasonably interfere with The State' s use and purpose. Notwithstanding anything to the contrary,
Climax reserves the following rights, whether or not beneficial to The State, and without liability to The State
for inconvenience, annoyance, disturbance or other damage to The State by reason of the exercise of such
reserved rights or any other rights of Climax to enter into or use the Climax Parcel, and without affecting the
obligations of The State under this Lease due to such any such damage, to-wit:

i. Access

Access the Climax Parcel for any purpose including, without limitation, inspection of the condition of the
Climax Parcel and of any activities or operations conducted by The State.

ii. Management
a) Manage mineral, land and water resources on the Climax Parcel not related to public use,( b) conduct

surveys,( c) grant easements or rights of way for any purposes,( d) drill, construct, operate and maintain
water wells, pipelines, power lines, transmission lines, telecommunication lines, roads( including public
access roads to public or other adjoining lands), buildings and any other facilities,( e) make repairs,
improvements and changes to the Climax Parcel.

iii. Temporary Closure
Temporarily prevent public use of the Climax Parcel from time-to-time as may be necessary or desirable,
including for protecting health and safety, natural or other resources, or its tangible or intangible assets,
but without obligation to do so. Climax shall provide as much advance notice to CPW as is reasonably
possible before any such closure.

E. Golden Reservations

Golden retains and reserves the right to the use and occupancy of the Golden Parcel for all municipal uses,
specifically including the operation of a reservoir in conjunction with Golden' s municipal water supply
system. Golden' s retained use shall be paramount to the leasehold rights granted to The State by Golden under
this Agreement. To the extent that Golden, in its sole and absolute discretion determines that a conflict exists
between Golden' s use of the Property and the use by The State, The State will modify its use to accommodate
Golden' s use.

F. Management Plan

The Parties shall create a mutually agreeable Management Plan addressing resource protections and
preservation of sustainable recreation uses of the Property within 90 days of the Effective Date. In the event
that the Parties do not timely agree to a Management Plan, any Party may terminate this Lease by providing
written notice to the other Parties. The State shall not install or construct any improvements on the Property
except as allowed in the Management Plan. The Parties expect that the Management Plan will need to be
modified from time to time, particularly in the first 3 years of the term of this Lease, and can adopt any such
modified Management Plan by unanimous written approval of a modified Management Plan circulated among
them.

8. CONSIDERATION/PAYMENTS TO LESSORS
As consideration for this Lease, CPW will manage the Property in accordance with the terms of this Lease and the
Management Plan, The State is not obligated to make monetary rental payments or expend any funds, except as set
forth in the Management Plan.

9. WARRANTIES AND REPRESENTATIONS

A. Regarding the Property
Lessors lease their respective Parcels to The State" as is" and make no representations or warranties of any

nature whatsoever with respect to the Property, including without limitation the condition of title, the
availability of access, the fitness of any property for a particular purpose, or the availability of any water
resources on or adjacent to the Property. Climax makes no representation or warranty whatsoever regarding
the Golden Parcel. Golden makes no representation or warranty whatsoever regarding the Climax Parcel.

B. Regarding Legal Authority
Each of Climax, Golden, and The State, represents as to itself only and not as to any other, that it possesses the
legal authority to enter into this Lease and that it has taken all actions required by its procedures, by-laws,
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and/or applicable laws to exercise that authority, and to lawfully authorize its undersigned signatory to execute
this Lease and to bind it to the terms of the Lease. Any Party, upon request of another Party, shall provide that
Party with proof of its signatory' s authority to sign and bind that Party to this Lease within 15 days of
receiving such request.

10. CONDITION on TERMINATION

At the termination hereof, The State shall surrender and deliver the Property in as substantially good order and
condition as exists at the inception hereof'; excepting however, loss by fire or act of God. The State' s obligations
under this§ 10 are limited to actions taken by The State and those attributable to the members of the general public
using the Property pursuant to The State' s leasehold rights under§ 7( each such member, a" User"), and shall not

extend to acts or omissions of Climax with respect to the Climax Parcel or of Golden with respect to the Golden
Parcel.

11. EMINENT DOMAIN

If all or any part of the Property shall be taken by right of eminent domain, in whole or in part, for public purposes,
then this Lease, at the option of Climax, Golden or The State, shall forthwith cease and terminate. In such event, the
entire damages which may be awarded for such taking shall be apportioned between Climax and Golden for their
respective interests in the Climax Parcel and the Golden Parcel respectively, and to The State with regard to any
part of such award attributable to the personal property or improvements belonging to or constructed The State.

12. CASUALTY

If the property is damaged by fire, flood, or other casualty, The State may terminate this Lease within 30 days of
the date The State becomes aware of such occurrence if, in the opinion of The State, the Property has been so
damaged as to render it wholly or partially untenable or unfit for The State' s purposes. If The State so elects, it shall
terminate this Lease by giving written notice to Lessors as provided in§ 15. Such termination shall be effective 30
days from the date ofmailing of the notice of termination.

13. DEFAULT

A. Defined

In addition to any breaches specified in other sections of this Lease, the failure of any Party to perform any of
its material obligations hereunder in whole or in part or in a timely or satisfactory manner constitutes a breach.
The institution ofproceedings under any bankruptcy, insolvency, reorganization or similar law, by or against
any Party, or the appointment of a receiver or similar officer for any Party or any of its property, which is not
vacated or fully stayed within 20 days after the institution or occurrence thereof, shall also constitute a breach.

B. Notice and Cure Period

In the event of a breach, notice of such shall be given in writing by the aggrieved Party to the other Parties in
the manner provided in§ 15. If such breach is not cured within 30 days of receipt ofwritten notice, or if a cure
cannot be completed within 30 days, or if cure of the breach has not begun within 30 days and pursued with
due diligence, the aggrieved Party may exercise any of the remedies set forth in§ 14, or otherwise available to
it under applicable law. Notwithstanding anything to the contrary herein, The State, Climax, or Golden, in
each of their sole discretion, need not provide advance notice or a cure period and may immediately terminate
this Lease in whole or in part if reasonably necessary to preserve health, safety or welfare of the public or any
Party, or to prevent immediate loss to any Party or any member of the public.

14. REMEDIES/TERMINATION

If there is a breach under any provision of this Lease, any aggrieved Party shall have all of the remedies listed in
this§ 14 in addition to all other remedies set forth in other sections of this Lease or otherwise available to the
aggrieved Party under applicable law following the notice and cure period, if any, applicable under§ 13.B. The
aggrieved Party may exercise any or all of the remedies available to it, in its sole discretion, concurrently or
consecutively.

A. Early Termination-Climax
Climax is entering into this Lease for the purpose ofpreventing resource degradation of the Climax Parcel, for
safeguarding the health, safety and welfare of persons seeking recreational use of the Climax Parcel and for
preserving the use of the Climax Parcel and any appurtenant rights to support its operations at such time as use
of the Climax Parcel or any appurtenant rights become desirable. If this Lease ceases to further the business
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objectives of Climax, or, in the sole discretion of Climax, creates excessive risk of liability to Climax, Climax
may cause this Lease to terminate. Exercise by Climax of this right shall not be deemed a breach of its
obligations hereunder. In such event, Climax shall provide The State and Golden written notice, as provided in

15, at least 30 days prior to the desired termination date. Such advance notice requirement notwithstanding,

Climax may( but shall not be required to) immediately discontinue The State' s right of access to the Climax
Parcel without prior notice ifClimax determines; in its sole discretion, that such action is necessary to preserve
or protect the health, safety or welfare of the public or to prevent grave and imminent property damage.

B. Early Termination-Golden
Golden is entering into this Lease for the purpose of carrying out the public policy of the City of Golden,
Colorado, as determined by its City Council and City Manager. If this Lease ceases to further the public policy
of Golden, including jeopardizing the safety and security of Golden' s municipal water supply, Golden, in its
sole discretion, may cause this Lease to terminate. Exercise by Golden of this right shall not be deemed a
breach of its obligations hereunder. In such event, Golden shall provide The State and Climax written notice,
as provided in§ 15, at least 30 days prior to the desired termination date. Such advance notice requirement
notwithstanding, Golden may immediately discontinue The State' s right of access to the Golden Parcel
without prior notice if Golden determines, in its sole discretion that such action is necessary to preserve or
protect Golden' s municipal water supply.

C. Removal of Improvements and other Items

In the event of termination for any reason, The State, at its sole discretion, may remove any improvements and
personal property it placed on the Property that can be removed without substantial injury to the Property, and
The State shall promptly repair or cause to be repaired any damage to the Property caused by such removal.
Removal of improvements by The State shall be done within 90 days after the termination date hereof. If,upon
termination, The State fails to remove any such items or fails to repair damage caused by such removal,
Climax may remove all The State' s property and repair such damage and collect upon request from The State
all costs incurred in such removal or repair.

D. Use of Property
After termination for any reason, Lessors shall not be required to offer use of their respective parcels to the
public, but may reserve exclusive use to it. Nothing in this Lease constitute a dedication ofeither the Climax
Parcel or the Golden Parcel to the public.

15. NOTICES and REPRESENTATIVES

Each individual identified below is the principal representative of the designating Party. All notices required to be
given hereunder shall be hand delivered with receipt required or sent by certified or registered mail to such Party' s
principal representative at the address set forth below. In addition to, but not in lieu of a hard-copy notice, notice
also may be sent by e-mail to the e- mail addresses, if any, set forth below. Any Party may from time to time
designate by written notice a substitute addresses or principal representative to whom such notices shall be sent.
Unless otherwise provided herein, all notices shall be effective upon receipt.

The State

Colorado Division ofParks and Wildlife

Real Estate Unit

6060 Broadway
Denver, CO 80216

Attention:
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Lessor Lessor

Climax Molybdenum Company City of Golden, Colorado
Henderson Operations Public Works Department

P. O. Box 68 911 10th Street

Empire, CO 80438 Golden, CO 80401

Attention: Bryce Romig Attention:

16. ALLOCATION OF LIABILITY

A. Assumption of Risk

To the extent authorized by C.R.S. § 24-30- 1510( 3)( e), C.R.S. The State shall defend and hold harmless

Lessors against claims arising from the alleged negligent acts or omissions of The State and its public
employees which occurred or are alleged to have occurred during the performance of their duties and within
the scope of their employment, except where such acts or omissions are willful and wanton. Such claims shall
be subject to the limitations of the" Colorado Governmental Immunity Act," C.R.S. §§ 24- 10- 101 to 24- 10-

120, as now or hereafter amended.

B. Third Party Assumption of Risk
The State shall provide appropriate notice to members of the public seeking to enter the Property that entry
upon the Property shall be at their own risk and that Lessors shall have no liability for any injury to or death of
any person, or theft or damage of any property( including without limitation any vehicle).

C. CORALA

Lessors are providing this Lease to The State without" charge" as that term is defined in the Colorado Owners
of Recreational Areas-Liability Act( CORALA)( CRS § 33- 41- 101 et seq.) and the Parties intend that the
liability of Lessors be limited pursuant to the provisions of CORALA and any successor or related statute
limiting the potential liability of Lessors related to their respective parcels. The State is responsible for
management"( as defined in CORALA) of the Climax Parcel.

D. Governmental Immunity
Notwithstanding anything herein to the contrary, neither The State nor Golden waive, but each specifically
reserves, all immunities, protections or rights available to it under the Colorado Governmental Immunity Act,
C.R.S. 24. 10. 100 et seq.( the" CGIA") and risk management statutes of C.R.S. 24-30- 1501 et seq., all as
amended from time-to-time.

17. SPECIAL PROVISIONS REGARDING USE OF THE CLIMAX PARCEL
A. Prohibited Activities.

The State covenants that it shall not use, and that it will make reasonable efforts to ensure that no member of

the public will use the Property for any activity that involves the generation, storage, treatment, or release or
threatened release of a Hazardous Substance, as defined herein, or for retail or commercial activity, tailgating,
fairs or other public events, construction of dwellings( other than tents or other temporary structures used for
short-term camping), commercial, or office structures, or any illegal activity whatsoever. For purposes of this
Lease, The State' s" reasonable efforts" shall include without limitation regulation, periodic policing and

enforcement, signage, fencing and other effective means of ensuring compliance.
B. Rules and Regulations.

The State shall comply, and shall make reasonable efforts to cause Users of the Property to comply, with all
laws, rules and regulations, including, without limitation, planning and zoning, environmental, sanitation and
septic system regulations.

C. Maintenance.

The State shall keep the Property maintained in a clean and safe condition, and shall remove from the Property
on a regular basis all trash, debris and other materials deposited by any User. Lessors shall have no
responsibility whatsoever for repairs, maintenance or security of the Property.
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D. Safe Use.

The State shall make reasonable efforts to ensure that any use by a User is safe, legal, and consistent with the
terms of this Lease, and The State shall discourage trespassing on other properties ofLessors adjacent or near
to the Property.

E. Security, Rescue.
Lessors shall have no duty or obligation to The State and any User to provide security, emergency or rescue
services with respect to the Property, and Lessors shall have no liability or responsibility for any loss,
including property damage or injury occurring to any User.

F. Compliance with Law.

The State shall comply, and shall make reasonable efforts to cause all Users to comply, with all federal, The
State and local laws, statutes, rules, ordinances, codes and regulations relating to environmental protection,
public health and safety, nuisance or menace.

G. Environmental Law.

Without limiting the foregoing, The State shall comply, and shall make reasonable efforts to cause any User on
the Property to comply, with all federal, The State and local laws, statutes, rules, ordinances, codes and
regulations relating to environmental protection, public health and safety, nuisance or menace including,
without limitation, the Resource Conservation and Recovery Act, 42 U.S. C. § 6901 et seq., the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S. C. § 9600 et seq., the Toxic
Substances Control Act, 15 U.S. C. § 2601 et seq.; the Clean Air Act, 42 U.S. C. § 7401 et seq., the Emergency
Planning and Community Right to Know Act, 42 U.S. C. § 11000 et seq., the Clean Water Act, 33 U.S. C. §
1251 et seq., the Endangered Species Act, 7 U.S. C. § 136 and 16 U.S. C. sq 153 et seq. and each of their The
State and local counterparts presently in effect or amended or promulgated in the future( collectively,
Environmental Laws").

H. Hazardous Substances.

The State expressly warrants, represents and agrees that no Hazardous Substances( as hereinafter defined) will
be used, generated, treated, released or disposed of on, under, or about the Property, either by The State or,
pursuant to The State' s reasonable efforts, any User. The term" Hazardous Substances" shall mean any
substance, material, pollutant, contaminant, or waste, whether solid, gaseous or liquid, that is infectious, toxic,
hazardous, explosive, corrosive, flammable or radioactive, and that is regulated, defined, listed or included in

any Environmental Laws, including, without limitation, asbestos, petroleum, or petroleum additive substances,
polychlorinated biphenyls, urea formaldehyde, or waste tires. Except as otherwise provided for herein, The

State shall not bring onto the Property any Hazardous Substances without the prior written consent of
respective owner or release, dispose of,generate, handle, use, store or treat any Hazardous Substances on,
under or about the Property, and shall make reasonable efforts to prevent any User from doing so as well. The
State shall not permit any lien relating to Hazardous Substances to attach to the Property or any other property
ofLessors.

I.Notification.

The State shall promptly notify Lessors upon becoming aware: ( i) of any release or threatened release of a
Hazardous Substance under, on, from or about the Property;( ii) of any proceeding, inquiry or notice from any
federal, The State or local body, commission, council, board or authority(" Governmental Authority") or

others with respect to the use or presence of any Hazardous Substances on the Property, or the migration
thereof to or from other property;( iii) of all claims made or threatened by any third party against the Property
relating to loss or injury from any Hazardous Substance;( iv) upon discovery of any occurrence or condition on
any property adjoining or in the immediate vicinity of the Property that would cause the Property, or any part
thereof, to be subject to the restrictions on ownership, occupancy, transferability or use under any
Environmental Laws; and( v) upon obtaining knowledge of any incurrence of expense by a Governmental
Authority or others in connection with the assessment, containment or removal of any Hazardous Substances
located on, under, from or about the Property or any property adjoining or in the vicinity of the Property.

J. Cooperation.

If a Governmental Authority initiates an action, order, claim, cause of action, investigation or request for
information in connection with any Hazardous Substance with respect to the Lease, The State will cooperate
fully in good faith with Lessors and such Governmental Authority in responding to any such action, order,
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claim, cause of action, investigation or request for information. If,during the Term, Hazardous Substances are
discovered on the Property that resulted from the acts or omissions of any User in violation of any
Environmental Laws, The State shall at its sole expense, remove, or cause to be removed, such Hazardous
Substances from the Property and underlying groundwater in accordance with the requirements of the
appropriate Governmental Authority. If the Hazardous Substances are not removed within 90 days of
discovery, or such time as required by a Governmental Authority, then the affected property owner shall have
the right, but not the obligation, to do so and seek reimbursement of all costs and expenses from The State or
to declare a default under this Lease, or both.

K. Lien Free.

The State shall keep the Property free and clear of all liens including mechanics and materialmen' s liens of
The State' s contractors or subcontractors, claims, demands, obligations and liabilities( each a" Claim") arising

out of The State' s use, presence on, and maintenance of the Property. Within 60 days after notice from the
affected property owner, The State shall take full responsibility for and promptly discharge or bond over any
Claim or alleged Claim arising by or through the actions of The State, and, after such period and after
consultation with The State, the affected property owner may settle or compromise any matter related to any
Claim.

L. Survival.

The provisions set forth in this Section shall survive termination of the License.

18. INSURANCE.

A. At all times during the Term of this Lease, The State shall carry and maintain, at its own expense, with
insurance companies having an A.M. Best rating ofat least" A-minus IX", the insurance coverages

described below( which shall include coverage for claims occurring during the duration of this Lease, but
not reported until a later date), a Workers' Compensation and Employer' s Liability. The State is self-
insured for Workers' Compensation and Employer' s Liability pursuant to the Colorado Governmental
Immunity Act, C.R.S. §§ 24- 10- 101 to 120, and the Risk Management Act, C.R.S. §§ 24- 30- 1501 to 24-30-

1520.

B. Commercial General Liability and Automobile Liability
The State is self-insured for Commercial General Liability and Automobile Liability pursuant to the
Colorado Governmental Immunity Act, C.R.S. §§ 24- 10- 101 to 120, and the Risk Management Act, C.R.S.

24- 30- 1501 to 24- 30- 1520.

C. Property All Risk Insurance
Property insurance covering The State' s personal property that is located on the property that is the subject
to this Lease on an" all risk" of physical loss or damage basis with full replacement cost coverage.
Upon request, The State shall provide to Lessors a certificate( s) of self-insurance. The State will promptly
notify Lessors upon becoming aware of any material change to any of The State' s self-insured programs
that could be detrimental to The State, Golden or Climax. Any retentions and deductibles will be the
responsibility of The State.

The Parties intend that The State' s obligations pursuant to this Section be enforceable to the fullest extent permitted
by applicable law. If The State' s obligations are void or unenforceable in any respect by reason of any provision of
applicable law, then The State will be relieved of its obligations only in that respect and its obligations will survive
in all other respects. No limitation on the enforceability of The State' s indemnification obligations pursuant to
Section 16 will affect in any way The State' s obligation to procure and maintain insurance covering the obligations
described in the Lease. Lessors in no way represent or warrant that the minimum coverage limits specified in the
Lease are sufficient to protect The State from liabilities that may arise out of the performance of the Lease by The
State, its agents, representatives, employees and subcontractors, and it is The State' s responsibility to procure any
such additional insurance that The State may determine to be necessary or advisable.

19. GENERAL PROVISIONS.

A. Assignment and Subletting
The State shall not have the right to assign or sublease its interest under this Lease, or any portion thereof,
absent Lessors' written consent, which consent shall be in each of the Lessor' s sole and absolute discretion.
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B. Binding Effect.
All provisions herein contained, including the benefits and burdens, shall extend to and be binding upon each
Party' s respective heirs, legal representatives, successors, and assigns.

C. Waiver.

No waiver by either Lessor of any breach by The State, nor any failure by either Lessor to insist on strict
performance by The State of this Lease shall be construed to be a waiver of any future breach by The State or
bar the right of either Lessor to insist on strict performance by The State in the future.

D. Captions and Headings.
The captions and headings in this Lease are for convenience of reference only, and shall not be used to
interpret, define, or limit its provisions.

E. Construction Against the Drafter.

In the event of an ambiguity in this Lease the rule of construction that ambiguities shall be construed against
the drafter shall not apply and the Parties hereto shall be treated as equals and no Party shall be treated with
favor or disfavor.

F. Relationship of the Parties.
The sole and only relationship created by this Lease is that of lessor and lessee, and The State( including
Users) is not and shall not hold itself out to be the agent of Climax or Golden for any purpose whatsoever.

G. CORA Disclosure.

To the extent not prohibited by federal law, this Lease and the performance measures and standards under CRS
24- 103. 5- 101, if any, are subject to public release through the Colorado Open Records Act, CRS § 24-72-

101, et seq.
H. Counterparts.

This Lease may be executed in multiple identical original counterparts, all of which shall constitute one
agreement.

I. Attorneys' Fees.

If legal action is instituted by any Party to compel performance or to recover for breach of any covenant,
agreement or condition herein contained, the losing Party or Parties shall reimburse the prevailing Party or
Parties for its reasonable attorneys' fees, witness fees( including expert witness fees), and other litigation-
related expenses and disbursements as determined by the court in which such action is prosecuted.

J. Entire Understanding.
This Lease represents the complete integration of all understandings among the Parties and all prior
representations and understandings, oral or written, are merged herein. Prior or contemporaneous additions,
deletions, or other changes hereto shall not have any force or affect whatsoever, unless embodied herein.

K. Extinguishment and Replacement.

This Lease extinguishes and replaces any prior leases between the Parties related to the Property upon the
effective date hereof.

L. Jurisdiction and Venue.
The exclusive jurisdiction for all suits, actions, or proceedings related to this Lease shall be in the State of
Colorado and the exclusive venue shall be in the City and County ofDenver.

M. Modification.

i. By the Parties
Except as specifically provided in this Lease, modifications of this Lease shall not be effective unless
agreed to in writing by all Parties in an amendment to this Lease, properly executed and approved in
accordance with applicable rules, by-laws, authority, Colorado State law, The State' s Fiscal Rules, and
Office of The State' s Controller Policies, including, but not limited to, the policy entitled
MODIFICATIONS OF CONTRACTS- TOOLS AND FORMS.

ii. By Operation of Law.
This Lease is subject to such modifications as may be required by changes in Federal, or Colorado State
law, the Charter or Ordinance of the City of Golden, or their implementing regulations. Any such required
modification shall be incorporated into and be part of this Lease, after being approved in writing by all
Parties, on the effective date of such change, as if fully set forth herein. If all Parties do not agree to such
modification, this Lease will terminate immediately.

Page 10 of 12



N. Order ofPrecedence

The provisions of this Lease shall govern the relationship of The State and Lessors. In the event of conflicts or
inconsistencies between this Lease and its exhibits and attachments, including, but not limited to, those
provided by Lessors, such conflicts or inconsistencies shall be resolved by reference to the documents in the
following order ofpriority:
i. Colorado Special Provisions set forth in § 20 below

ii. Remaining pages of this Lease;
iii. Exhibit A;

iv. Exhibit B.

O. Severability
Provided this Lease can be executed and performance of the obligations of the Parties accomplished within its
intent, the provisions hereof are severable and any provision that is declared invalid or becomes inoperable for
any reason shall not affect the validity of any other provision hereof, provided that the Parties can continue to
perform their obligations under this Lease in accordance with its intent.

P. Survival of Certain Lease Terms

Notwithstanding anything herein to the contrary, provisions of this Lease requiring continued performance,
compliance, or effect after termination hereof, shall survive such termination and shall be enforceable by the
aggrieved Party.

Q. Taxes
The State is exempt from paying any taxes, including, but not limited to, real property taxes. Lessors shall be
solely liable for paying any taxes associated with this Lease as The State is prohibited from paying or
reimbursing Lessors for such taxes.

R. Third Party Beneficiaries
Enforcement of this Lease and all rights and obligations hereunder are reserved solely to the Parties, and not to

any third party. Any services or benefits which third parties receive as a result of this Lease are incidental to
the Lease, and do not create any rights for such third parties.

S. Waiver

Waiver of any breach of a term, provision, or requirement of this Lease or any right or remedy hereunder,
whether explicitly or by lack of enforcement, shall not be construed or deemed as a waiver of any subsequent
breach of such term, provision or requirement, or of any other term, provision, or requirement.

T. Accountability
The representations, warranties, obligations, conditions and covenants set forth herein are intended to run
between The State and Climax, and between The State and Golden. The Parties do not intend for this Lease to
create any representation, warranty, obligation, condition, covenant or indemnity running between Climax and
Golden. Each Lessor( the" Releasing Lessor") releases the other Lessor, its officers, directors, shareholders,
members, managers, general and limited partners, trustees, employees, agents, subtenants, invitees or licensees
collectively, the" Released Lessor") from any liability which arises under the terms of this Lease. For the

avoidance of doubt, the liability of Climax and Golden hereunder is several and not joint and several. Climax
shall not be liable to The State or any third party for any obligation or breach of Golden related to this Lease,
and Golden shall not be liable to The State or any third party for any obligation or breach of Climax related to
this Lease.

20. OFFICE OF THE CONTROLLER' S" SPECIAL PROVISIONS" FOR REAL PROPERTY LEASES
The Special Provisions apply to this Lease.

A. Choice of Law.

Colorado law, and rules and regulations issued pursuant thereto, shall be applied in the interpretation,
execution, and enforcement of this Lease. Any provision included or incorporated herein by reference which
conflicts with said laws, rules, and regulations shall be null and void. Any provision incorporated herein by
reference which purports to negate this or any other Special Provision in whole or in part shall not be valid or
enforceable or available in any action at law, whether by way of complaint, defense, or otherwise. Any
provision rendered null and void by the operation of this provision shall not invalidate the remainder of this
Lease, to the extent capable of execution.
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B. Binding Arbitration Prohibited.
The State of Colorado does not agree to binding arbitration by any extrajudicial body or person. Any

reference shall be null and void.provision to the contrary in this Lease or incorporated herein bP rY by

21. SIGNATURE PAGE
CMS# 51690

THE PARTIES HERETO HAVE EXECUTED THIS LEASE

LESSOR THE STATE OF COLORADO

Cfmax Molybdenum Company John W. Hickenlooper, Governor

By: Fred J. M- zer Division ofParks and Wildlife for

Title: Vice Pr; side t Executive Director of the Department ofNatural Resources
And on behalfof the Parks and Wildlife Commission

OA 1 Rick D. Cables, Director

Signature

By: Chad Bishop
Date:     Title: Assistant Director, Wildlife and Natural Resources

Si ature

Date:   Uj3

LESSOR LEGAL REVIEW

Golden, Colorado John W. Suthers, Attorney General

By: Marjorie Sloan
Title: Mayor

NBy:

zy6y
Signature- Assi tant ttorney General

Signature

Date:

Date:  c2j alai 13

a
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22. EXHIBIT A-PROPERTY DESCRIPTION

CLIMAX MOLYBDENUM COMPANY PARCEL

A PARCEL OF LAND LOCATED WITHIN TRACT D EXCHANGE SURVEY NO. 377 BEING A
PORTION OF UN-SURVEYED TOWNSHIPS 3 SOUTH, RANGE' S 75 AND 76 WEST OF THE 6TH

P.M., CLEAR CREEK COUNTY, COLORADO, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT CORNER NUMBER D39 OF SAID TRACT D, FROM WHICH CORNER

NUMBEER D40 IS ASSUMED TO BEAR S71° 27' 06" W, A DISTANCE OF 3007.21 FEET WITH

ALL BEARINGS CONTAINED HEREIN RELATIVE TO; THENCE ON TRACT D LINE 39-40,

S71° 27' 06" W, A DISTANCE OF 1922. 80 FEET TO THE POINT OF BEGINNING.

THENCE CONTINUING ON TRACT D LINE 39-40, S71° 27' 06" W, A DISTANCE OF 1084.41 FEET

TO TRACT D CORNER 40;

THENCE ON TRACT D LINE 40-41, N81° 40' 54" W, A DISTANCE OF 673. 17 FEET TO TRACT D

CORNER 41;

THENCE ON TRACT D LINE 41- 42, S71° 20' 06" W, A DISTANCE OF 2990.03 FEET TO TRACT D

CORNER 42;

THENCE ON TRACT D LINE 42-43, N18°42' 54" W, A DISTANCE OF 2022.23 FEET;

THENCE N76°41' 58" E, A DISTANCE OF 4150. 88 FEET;

THENCE S34° 17' 55" E, A DISTANCE OF 2016.39 FEET TO A POINT ON TRACT D LINE 39-40
AND THE POINT OF BEGINNNIG, SAID PARCEL CONTAINING 191. 41 ACRES, MORE OR

LESS.
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CITY OF GOLDEN PARCEL, INCLUDING URAD LAKE

A PARCEL OF LAND DESCRIBED IN DEED OF TRUST EXHIBIT A OF PURCHASE

AGREEMENT( PAGE 906) AS" THE PROPERTY" AND ALSO SHOWN ON LAND SURVEY PLAT

UPPER URAD RESERVOIR" RECORDED SEPT. 5, 1990 AT RECEPTION# 149727 BY PLS 9939,

BEING LOCATED WITHIN TRACT D EXCHANGE SURVEY NO. 377, AND ALSO LOCATED

WITHIN A PORTION OF UN-SURVEYED TOWNSHIPS 3 SOUTH, RANGE 76 WEST OF THE 6m

P.M., CLEAR CREEK COUNTY, COLORADO, MORE PARTICULARLY DESCRIBED AS

FOLLOWS:

COMMENCING AT CORNER NUMBER D39 OF SAID TRACT D, FROM WHICH CORNER

NUMBER D40 IS ASSUMED TO BEAR S71° 27' 06" W, A DISTANCE OF 3007.21 FEET, WITH ALL

BEARINGS CONTAINED HEREIN RELATIVE TO;

THENCE ON TRACT D LINE 39-40, S71° 27' 06" W, A DISTANCE OF 1922. 80 FEET: THENCE

N66°56' 17" W, A DISTANCE OF 1641. 59 FEET TO CORNER 1, SAID LAND SURVEY PLAT

UPPER URAD RESERVOIR," BEING MONUMENTED BY A FOUND REBAR WITH RED

PLASTIC CAP STAMPED" ALPINE LS 9939" AND THE POINT OF BEGINNING.

THENCE S56°37' 34" W, A DISTANCE OF 1577.75 FEET;

THENCE S50° 37' 15" W, A DISTANCE OF 785.07 FEET;

THENCE N84°51' 09" W, A DISTANCE OF 652. 60 FEET;

THENCE N34° 52' 46" E, A DISTANCE OF 1152. 70 FEET;

THENCE N48°00' 26" E, A DISTANCE OF 1445. 40 FEET;

THENCE N56°37' 34" E, A DISTANCE OF 369.35 FEET;

THENCE S33° 22' 26" E, A DISTANCE OF 968.00 FEET TO THE POINT OF BEGINNING,

DESCRIBED PARCEL CONTAINING 48.95 ACRES, MORE OR LESS.
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23. EXHIBIT B—PROPERTY MAP—
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