LEASE AGREEMENT

between

CITY AND COUNTY OF DENVER

and

REGIONAL TRANSPORTATION DISTRICT

for

DENVER INTERNATIONAL AIRPORT PROPERTY




LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”) is made and entered into as of the date
indicated on the City signature page below, by and between the CITY AND COUNTY OF
DENVER, a municipal corporation of the State of Colorado ("City"), on behalf of its
Department of Aviation (“Aviation”), and the REGIONAL TRANSPORTATION
DISTRICT, a statutory political subdivision of the State of Colorado, with its principal address
at 1600 Blake Street, Denver, CO 80202 (“RTD”), each a “Party” and together “Parties.”

WHEREAS, the City, through Aviation, owns and operates Denver International Airport
(“Airport™) located in the City and County of Denver, Colorado, and RTD desires to lease
certain Aviation Property from Aviation; and

WHEREAS, the City and RTD applied for and received approval from the Federal
Aviation Administration (“FAA”) to enter into a lease for Aviation Property subject to the terms
set forth in the letter to Aviation from the FAA dated January 20, 2010, attached hereto as
Exhibit B; and

WHEREAS, the City and RTD have entered into an Intergovernmental Agreement for
FasTracks East Corridor/Denver International Airport dated March 16, 2010, as amended May 9,
2012, and May 26, 2015 (collectively the “IGA”™), which specifies that “RTD shall provide to
Aviation for review and approval a legal description reflecting the real property located on
property owned and/or managed by Aviation that will be necessary for the operation and
maintenance of the Project, as defined below. Aviation agrees to lease to RTD the property
agreed upon;” and

WHEREAS, the City has determined that in the exercise of its lawful functions, to
comply with the terms of the IGA, and to serve better the Airport's passengers and employees, it
is desirable and appropriate that a Commuter Rail Line operate on Aviation Property between I-
70 and the Jeppesen Terminal of Denver International Airport, for the benefit of the Airport’s
passengers, employees, and the general public, as provided in this Lease; and

WHEREAS, the City and RTD intend to bind themselves to perform all the terms and
conditions of this Lease; and

WHEREAS, RTD and Aviation have entered into an “Operation and Maintenance
Agreement” of approximately equal date with this Lease (“O&M Agreement,” Denver
Contract No. 201626854-00) that supplements and is intended to be read in accordance with this
Lease;

NOW THEREFORE, the City, for the Term specified below and for and in
consideration of the terms and conditions stated in this Lease, hereby demises and leases to RTD,
and RTD agrees to take and does hereby take from the City, the Leased Premises, as such
premises may be developed and operated, all upon and subject to the following express terms,
provisions, and conditions as follows:
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SECTION 1
GENERAL

1.1 CONSIDERATION. The Parties enter into this Lease for and in consideration of
payments by RTD as herein provided and for the performance and observance by the Parties of the
covenants and agreements stated in this Lease.

1.2 INCORPORATION OF ATTACHED EXHIBITS. The following Exhibits
attached to this Lease shall be deemed incorporated into this Lease by reference and are hereby made
a part of this Agreement:

Exhibit A:  Legal Description and Depiction of Leased Premises, including the
depiction of the Leased Premises within the Terminal Station
Space on page 190B of Exhibit A and the depiction of Project
underpass under Pefia Boulevard on page 190C of Exhibit A.

Exhibit B:  FAA Letter of January 20, 2010 (authorizing lease)
Exhibit C:  Agreements Affecting RTD Leasehold Property

1.3 COORDINATION WITH IGA. Unless otherwise specified in this Lease, terms
that are not defined herein shall have the same meaning as given to such terms in the IGA, and such
definitions of terms shall survive the expiration of the IGA. The terms of this Lease shall not take
precedence over or alter terms set forth in the IGA unless the City and RTD mutually agree by
separate written amendment to the IGA. In the event the Lease is silent on any issue, the Parties
shall look to the terms of the IGA for guidance.

14 RELATIONSHIP TO O&M AGREEMENT. The Parties intend that the O&M
Agreement and this Lease shall be in read in conjunction. However, to the extent there are
inconsistencies between this Lease and the O&M Agreement when reading the Lease, the terms of
the Lease shall control.

SECTION 2
DEFINITIONS

2.1 AIRPORT LAYOUT PLAN OR ALP. “Airport Layout Plan” or “ALP” shall
mean the most current version of the FAA approved layout plan for Denver International Airport.
The ALP is updated regularly, and the most current available version of the ALP shall be used to
inform actions taken under this Lease during the Term.

22 AIRPORT MASTER PLAN. "Airport Master Plan" shall mean the current
approved master plan for development of Denver International Airport.
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23 CEO. “CEO” shall mean the Chief Executive Officer of the City's Department of
Aviation, and is the same person referred to as the “Manager of Aviation” in the IGA and other
documents related to the Project.

24 CONCESSION AGREEMENT. “Concession Agreement” shall mean the
Concession and Lease Agreement dated as of July 9, 2010 (as amended, supplemented and otherwise
modified) between RTD and Concessionaire.

25 DIA ENVIRONMENTAL GUIDELINES. "DIA Environmental Guidelines" shall
mean those portions of the environmental standards and criteria established for non-aviation tenant
development and operations at the Airport, as they may hereafter be reasonably amended and to the
extent they apply to this Project.

2.6 EFFECTIVE DATE. “Effective Date” of this Lease shall mean April 15, 2016.

2.7 FAA. “FAA” shall mean the United States Federal Aviation Administration, which
has regulatory jurisdiction regarding the use and development of airport properties.

2.8 FAA AUTHORIZATION LETTER. “FAA Authorization Letter” shall mean the
letter from the FAA dated January 20, 2010, and attached to this Lease as Exhibit B.

29 LEASE IMPROVEMENTS. "Lease Improvements" shall mean improvements that
are constructed by or for RTD within the Leased Premises for the operation of the Project and uses
authorized by this Lease.

2.10 LEASED PREMISES. "Leased Premises" shall mean the real property and air
space located on and above land owned and managed by Aviation identified in Exhibit A which
includes the areas within the Terminal Station Space more specifically identified on page 190B of
Exhibit A. Exhibit A depicts the ground Leased Premises in yellow, aerial Leased Premises in
yellow with additional crosshatching and shared space in blue shading. For clarification, the real
property occupied by bridge piers located under aerial rights are specifically included as part of the
ground Leased Premises.

2.11 PROJECT. “Project” shall mean construction and operation of that portion of
RTD’s CRT System that will be located on Aviation Property and adjacent rights of way from
approximately I-70 and Pefia Boulevard north to the terminus at the Airport’s Jeppesen Terminal, as
shown on Exhibit A.

2.12 RENT. "Rent" shall mean the compensation that may be payable to the City under
the terms of the Lease as set forth in Section 5 herein.

2.13 RTD EMPLOYEES. References to RTD’s employees shall mean RTD’s
employees and the employees of RTD’s agents, contractors, and subcontractors.

2.14 RTD'S EQUIPMENT. "RTD's Equipment" shall mean all track, train control,
communications, fare system and overhead contact system equipment, signs, furnishings, and
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personal property and facilities installed or used by RTD, Concessionaire or any Subtenant in the
operation of the Project.

2.15 TERM. “Term” shall mean the duration of the Lease as set forth in Section 4
herein.

2.16 TERMINAL STATION SPACE. “Terminal Station Space” shall mean the
premises within the Jeppesen Terminal as generally depicted on page 190B of Exhibit A.

SECTION 3
LEASE OF PREMISES

3.1 LEASE RIGHTS GRANTED; USE OF PROPERTY. Except for the
reservations and limitations stated below, City grants to RTD the exclusive right to construct
upon, occupy, and use the Leased Premises for the purposes of RTD’s transportation operations.
The Leased Premises shall be utilized for no other purposes unless agreed to in writing by RTD and
Aviation such other use is consistent with and subject to all of the terms and provisions of this Lease
and the reservations and City exceptions below. City represents and warrants that it is has the rights
to make such grant of the Leased Premises to RTD and shall warrant and defend RTD in its
enjoyment and peaceful possession of the Leased Premises during the Term and any renewals
thereof.

A. In addition to the above rights, City also grants to RTD the right to (i) grade any portion
of the Leased Premises, (ii) place utility lines across, under or over the Leased Premises to serve the
Project without Aviation approval, and (iii) ingress and egress across Aviation property for the
purposes of this Lease.

B. City acknowledges and agrees that the any future development, work, construction,
improvements, maintenance or any other modification on Aviation Property adjacent to or below the
Leased Premises must not adversely affect the structural integrity of the Project. In the event the
City wishes to alter or to allow a third party to alter property adjacent to or below the Leased
Premises, the City shall ensure that the structural integrity of the Project is maintained to the
minimum degree necessary for the Project, subject to RTD’s prior written approval at RTD’s
reasonable discretion.

C. The rights and privileges granted herein are subject to prior leases, licenses, easements,
rights-of-way, and other matters of record affecting title to the Leased Premises shown on Exhibit
C.

D. In addition, RTD understands and agrees that the use of the Leased Premises is restricted
by the following:

l. the Intergovernmental Agreement dated April 21, 1988, between the City and
Adams County, as amended in 2015;
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o the FAA-approved Airport Layout Plan (“ALP”), including as it may be amended
during the Term, as well as the FAA’s Grant Assurances, revenue guidelines, and
regulations, and required FAA approvals;

3. the IGA;

4. the zoning designation for the Leased Premises by the City, which shall not be
modified by the City to the detriment of the Project;

3 zoning designation for the Leased Premises by any other municipal entity with
jurisdiction over the Leased Premises; and

6. any other applicable rules, regulations, statutes, or ordinances promulgated by any

other federal or state entity having jurisdiction over the Leased Premises.

3.2 NOTIFICATION OF CHANGES. RTD understands that the FAA requires all
infrastructure and improvements on Aviation Property to be shown on the Airport’s ALP. To ensure
that Aviation complies with this requirement, RTD agrees that it will notify Aviation before making
any additions or modifications to its Project components located on the Leased Premises or
anywhere else on Aviation Property. Aviation will advise RTD whether FAA review is required for
proposed additions or modifications.

33 NO EXCLUSIVE RIGHTS OUTSIDE LEASED PREMISES. The City reserves
the right to grant to others in other locations outside the Leased Premises the right to provide the
same or similar transportation or related services as performed by RTD. RTD expressly understands
and agrees that its rights to provide transportation and transportation related services at the Airport
are not exclusive outside of the Leased Premises.

34 CITY RESERVATIONS.

A. Utilities and Pipelines. Subject to Section 3.1, City reserves for itself the right to install
utilities upon areas of the Leased Premises as necessary for the operation of the Airport and to serve
Airport-owned property, and the City further shall have the right to grant licenses over the Leased
Premises for third-party utilities, pipelines, drainage infrastructure, water, cable,
telecommunications, and similar needs (collectively “Utilities™), provided that the installation of
utilities by City or the grant of such licenses does not unreasonably interfere with RTD's
construction activities, operations, or use of the Leased Premises, and provided further that City
coordinates any such activities with RTD prior to the installation of utilities by the City or the grant
of such license to ensure safe and uninterrupted operation of the Project. The City shall be
responsible to ensure utility design and construction complies with RTD standards and procedures
for utility crossings of its rail corridor, as proscribed in the O&M Agreement. Any such activities
undertaken or licensed by the City that cause reduction of RTD service levels below those specified
in the 1GA, or shutdowns of service, shall be deemed to constitute unreasonable interference with
RTD’s operations and use of the Leased Premises unless the Parties agree otherwise in writing. If
such activities do cause an interference to RTD’s operations and use of the Leased Premises, the
City shall or shall cause others to pay all reasonably incurred actual costs resulting from the
interference including, without limitation, flagging protection, and other safety assurance activities
and alternative bus services, as reasonably determined is appropriate by RTD. RTD shall not be
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entitled to additional damages if the use of such areas or the grant of such licenses does not interfere
in any material way with RTD's activities, construction, operations, or use of the Leased Premises.

B.  Minerals and Water. The City also expressly reserves from the Leased Premises all
oil, gas, and other mineral rights, and water rights; however, City agrees that during the Term it will
not use the surface of the Leased Premises for extraction of oil, gas, minerals, or water, and will not
undertake or permit any extraction activities on the Leased Premises, whether surface or subsurface,
that interfere in any material way with the Project. The City will coordinate any such activities with
RTD to ensure safe and uninterrupted operation of the Project.

C. Avigation Easement. RTD acknowledges and accepts that the Leased Premises are
expressly subject to an avigation easement hereby reserved to the City and the Airport for the
unobstructed flight of aircraft over the Leased Premises, together with the right to cause such noise,
vibrations, disturbances, and incidental effects as may be inherent in the operations of aircraft and
the Airport now or in the future. The term “aircraft” means any contrivance now known or
hereafter invented which is used or designed for navigation of or flight in the air, by whomsoever
owned and operated. The foregoing easement is granted in all air space above the ground surface of
the Leased Premises, but shall not prevent the construction and maintenance of improvements on
the Leased Premises up to the height permitted by the FAA.

D.  Crossings over Existing Rights of Way. The Project crosses several public rights of
way that also cross Aviation property but which are not owned or controlled by Aviation, including:
40th Avenue; 48th Avenue/Green Valley Ranch Blvd.; 56th Avenue; and Tower Road. RTD
understands that no ground lease rights are granted by this Lease for such existing public rights of
way. Crossings over such rights of way are subject to the requirements of the Public Utility
Commission, the City’s Department of Public Works, or such other entity as may own the right of
way, and nothing in this Lease shall be interpreted by the Parties as waiving or changing applicable
requirements for right of way crossings.

E. Crossing over First Creek. The Project includes a bridge over First Creek. RTD
understands and agrees that no exclusive use or ground lease rights are granted in the area shown on
pages 127 and 128 of Exhibit A (“First Creek Crossing™), except for the real property on which
support piers are located. RTD is granted an aerial right to the First Creek Crossing and the right to
access the property in accordance with the O&M Agreement. The City reserves the right to use the
ground area of the First Creek Crossing for drainage, flood control, riparian open space, trails, and
other uses that do not unreasonably interfere with RTD’s bridge infrastructure or operations across
the bridge. Airport shall not permit public motorized use in the area under the First Creek Crossing;
however, City or Urban Drainage Flood Control District vehicles are permitted.

F. Crossing Pefia Boulevard. The Project includes a bridge over Pefia Boulevard. RTD
understands and agrees that no exclusive use or ground lease rights are granted in the area shown on
pages 159-162 of Exhibit A (“Pefia Boulevard Crossing”), except for the real property on which
support piers are located. RTD is granted an aerial right to the Pefia Boulevard Crossing and the
right to access the property in accordance with the O&M Agreement. The City reserves the right to
use the ground area of the Pefia Boulevard Crossing for any uses that do not unreasonably interfere
with RTD’s bridge infrastructure or operations across the bridge.

6
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G. Employee Parking lot/ New Castle. The Project includes a bridge over the Airport
parking lot at New Castle. RTD understands and agrees that no exclusive use or ground lease rights
are granted in the area shown on pages 182-184 of Exhibit A (“Employee Lot Crossing”), except
for the real property on which support piers are located. RTD is granted an aerial right to the
Employee Lot Crossing and the right to access the property in accordance with the O&M
Agreement. The City reserves the right to use the ground area of the Employee Lot Crossing for
uses that do not unreasonably interfere with RTD’s bridge infrastructure or operations across the
bridge. In the event the City intends to change the use of the Employee Lot Crossing from an
exclusive employee parking lot, the City agrees to comply with all TSA requirements for any such
modified use.

H. Underpass. The Project includes an underpass constructed under Pefia Boulevard as
depicted in on pages 186, 187 and 190C of Exhibit A. RTD shall have the rights to and shall be
responsible for the portions of the Leased Premises as depicted on pages 186, 187 and 190C;
however, the Parties acknowledge and agree that RTD’s rights shall not extend above the
construction of the Project. Specifically, the City shall retain all rights to the property outside the
underpass Leased Premises that do not unreasonably interfere with RTD’s underpass infrastructure
or operations through the underpass.

35 SUBLEASING BY RTD. Subject to Section 2 of the IGA which authorizes RTD
to designate a Concessionaire and/or successors thereto to construct, operate, and maintain the
Project, upon the written permission of the CEO, RTD may sublease or sublicense all or any portion
of the Project; however, RTD shall remain liable for any rental obligations and all covenants and
obligations hereunder, and no approval or other acknowledgement of a sublease or sublicense by the
CEO shall serve to release RTD from its obligations. The Parties agree and acknowledge that no
prior written permission is required for RTD to assign any rights under this Lease to the
Concessionaire or its successors.

Prior to entering into any sublease or sublicense, or any amendment thereto other than the
Concession Agreement, RTD shall submit to the CEO the name of any proposed subtenant and a
description of the proposed use. Except for the Concession Agreement, any and all future subleases
or sublicenses shall include, without limitation, the provisions required in this Lease, and in addition
shall specify the uses permitted under such sublease or sublicense, and such uses shall be consistent
with this Lease. Copies of all final subleases or sublicenses shall be sent to the attention of
Aviation’s authorized representative, and shall include all documents of transfer and financial
arrangements.

3.6 MEANS OF ACCESS. RTD, its agents, contractors and employees, have a non-
exclusive right of ingress to and egress from the Leased Premises by means various access roads
located outside the Leased Premises as identified on Exhibit A and in the O&M Agreement.

The City may at any time, temporarily or permanently close or consent to or request the closing of
any roadway, walkway, or other right-of-way for such access, ingress, and egress, and any other area
outside of the Leased Premises at the Airport or in its environs presently or hereafter used as such, so
long as there is reasonable access, ingress, and egress available to the Leased Premises and no
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impact on service levels established by the IGA, as agreed upon by the Parties. This right of access
is subject to the security requirements of the section herein entitled “Security”.

Nothing in this Lease shall be construed to prevent the City from charging the operators of vehicles
carrying passengers and property a fee for the privilege of entering upon the Airport or using the
roadways in or on the Airport or otherwise operating on the Airport provided, however, that no fee
shall be charged to RTD, its Concessionaire, or its successors for performance of operations under
the IGA, or to RTD passengers for simply using, entering, or exiting RTD vehicles. City reserves
the right to make such charges provided that they do not discriminate unreasonably against the
operators of vehicles used for carrying officers, employees, passengers, or property of RTD or any
subtenant.

3.7 RIGHT OF ENTRY. City shall retain the right of entry upon the Leased Premises as
required for police, fire or similar emergency functions. City shall notify RTD of such emergency
entry as soon as possible. For any other entry City may require upon the Leased Premises, City shall
obtain an access permit from RTD or its Concessionaire or successors to assure the safety of City
staff, RTD, Concessionaire and their successors’ staff, and the traveling public in accordance with
the terms of the O&M Agreement when entering upon the Leased Premises, if required by RTD or
its Concessionaire or successors and applicable laws, including 49 C.F.R. § 214.

SECTION 4
TERM

4.1 TERM. RTD shall have and hold the Leased Premises for a Term commencing on
the Effective Date and expiring fifty (50) years after the Effective Date, unless sooner cancelled or
terminated as hereinafter provided (the “Imitial Term™). If at the end of the Initial Term and any
subsequent extensions thereof RTD is in full compliance with all terms and conditions of this Lease,
pursuant to Section 3.3.3.1 of the IGA and the FAA Authorization Letter, Aviation shall seek
approval by FAA for Lease Term extensions of 15 year durations and shall grant such extensions if
FAA approval is obtained. The Parties shall cooperate in making such requests for approval to the
FAA.

4.2 REMOVAL OF RTD'S EQUIPMENT. RTD shall retain title to RTD’s
Equipment. RTD shall remove at its sole cost within 18 months after the expiration of this Lease and
extensions all of RTD’s Equipment. If such removal shall injure or damage the Leased Premises or
any other Aviation property, RTD agrees at its sole cost to repair or cause to repair of such injury or
damage in good and workmanlike fashion and to place the Leased Premises and Aviation Property in
substantially the same condition as the Leased Premises would have been if such injury or damage
had not occurred. RTD shall not be responsible for returning the Leased Premises to the condition
prior to the Project nor shall RTD be responsible for the cost if City decides to return the Leased
Premises to such or any other condition. If RTD fails to remove any of RTD’s Equipment within 18
months or such other mutually agreed time after the expiration of this Lease and extensions City may
at its option keep and retain any of such RTD’s Equipment or dispose of the same and retain any
proceeds therefrom, and City shall be entitled to recover from RTD the reasonable costs of City in
removing the same. Any proceeds received from the disposal shall be offset against the costs.
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SECTION 5
COMPENSATION

5.1 COMPENSATION. RTD shall pay to the City the amount of $10,000.00 (Ten
Thousand and No/100 Dollars) within 60 days of the date of the last signature executing the Lease,
as payment for the entire 50-year Initial Term of the Lease in accordance with the FAA
Authorization Letter, as Rent for the Leased Property shown on Exhibit A. Also pursuant to Section
3.3.3.2 of the IGA and Section 4.1 of this Lease, Rent for each 15-year extension of the Lease shall
be $3,000.00 (Three Thousand and No/100 Dollars). These amounts are subject to FAA approval
and shall be adjusted as may be required by the FAA.

5.2 PLACE AND MANNER OF PAYMENTS. All sums payable to City hereunder
shall be made within 60 days of receipt of an acceptable invoice at the following:

Airport Revenue Fund

Denver International Airport
P.O. Box 492065

Denver, Colorado 80249-2065

or at such other place as the CEO or her authorized representative may hereafter designate by
notice in writing to RTD. All sums shall be made in legal tender of the United States.

All sums payable to RTD hereunder shall be made within 60 days of receipt of an acceptable
invoice at the following:

Accounts Receivable
1600 Blake Street
Denver, Colorado 80202

or at such other place as the Chief Financial Officer or their authorized representative
may hereafter designate by notice in writing to City. All sums shall be made in legal tender of
the United States.

SECTION 6
CONSTRUCTION OF LEASE IMPROVEMENTS

6.1 DESIGN AND CONSTRUCTION OF LEASE IMPROVEMENTS. The
provisions of sections 3, 6, 7, 8, 9 and 10 of the IGA relating to construction of the Project, including
any amendments to the IGA and any resolutions of disputes relating to same pursuant to the dispute

resolution provisions of the IGA, are incorporated herein by reference and shall survive the expiry of
the IGA.

6.2 TITLE TO LEASE IMPROVEMENTS. RTD agrees that with the exception of
any Lease Improvements comprising the CRT System constructed by RTD pursuant to the IGA, all
improvements to the Leased Premises or Airport Property, including approved changes and
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renovations, which are affixed to the realty, shall become the property of the City upon their
completion and acceptance by City, except for those improvements constructed by RTD for third
parties such as utilities. Notwithstanding the foregoing, title to the CRT System shall be the property
of RTD. City expressly denies any ownership, operation, responsibility, or liability for the
installation, operation, maintenance, or removal of any storage tanks at any time during or after the
termination of this Lease.

6.3 NO OBSTRUCTION TO AIR NAVIGATION. RTD agrees that it will not
obstruct air navigation, air field surface, or air traffic controller sight lines as determined by
application from time to time of the criteria of the Federal Aviation Administration, or its successor,
on the Leased Premises without approval from the Federal Aviation Administration, and agrees that
any such obstruction placed on the Leased Premises by RTD shall be removed by it at its own cost
and expense.

SECTION 7
OPERATION AND USE OF LEASED PREMISES

e | CARE OF LEASED PREMISES. For the Leased Premises, RTD agrees to
perform, have performed or pay the cost of routine maintenance services including snow removal,
landscape maintenance, law enforcement and/or security officers, industrial waste handling, sewer,
and trash removal as set forth in the O&M Agreement. RTD agrees that it will use reasonable
efforts to keep the Leased Premises (i) in a neat, clean, safe, sanitary and orderly condition at all
times, and (ii) free at all times of all paper, rubbish, spills, and debris.

T2 COMPLIANCE WITH ALL LAWS AND REGULATIONS: OPERATIONS.
Section 18.5 of the IGA applies to all actions governed by this Lease throughout its Term, and RTD
understands that it must continue to meet the requirements of all laws, as they may apply to RTD’s
activities under this Lease. Both Parties shall acquire all necessary federal, state, local and airport
permits and comply with all permit requirements. RTD agrees to assure that its Project is designed,
constructed, operated, and maintained in a manner consistent with the Record of Decision received
in November 2009 as amended and complies with all federal, state, and local environmental
requirements and Aviation Rules and Regulations.

73 EROSION CONTROL. RTD shall be responsible for erosion control for any
portion of the Leased Premises. In addition, RTD shall be responsible for erosion control for any of
the sloped areas outside of the Leased Premises created as part of construction of the Project.

7.4 HAZARDOUS MATERIALS. Any hazardous materials not normally used in
RTD's operations hereunder are barred from the Leased Premises. RTD shall identify all
hazardous materials to be used at the Leased Premises, as stated in the O&M Agreement. For
purposes of this Lease, hazardous materials shall mean any flammable, explosive or radioactive
material, petroleum products, or any substances defined as or included within the definition of
"hazardous substance," "hazardous waste," "hazardous materials" or "toxic substances" under any
applicable federal, state or local law or regulation.
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RTD hereby specifically agrees to contractually require its Concessionaire to indemnify and hold
City harmless from and against any and all claims, losses, liability, remedial action requirements,
enforcement actions of any kind, or costs and expenses, including attorney fees, incurred in
connection with or arising from the presence of any hazardous materials or release of any hazardous
materials on, under or emanating from the Leased Premises relating to RTD’s use or occupation of
the Leased Premises, or any activity undertaken by RTD on the Leased Premises in connection with
cleanup, handling, treatment, transport or disposal of any hazardous materials on or emanating from
the Leased Premises relating to RTD's use or occupation of the Leased Premises.

In the event of a release or threatened release of a substance relating to or arising out of RTD's use or
occupancy of the Leased Premises, or in the event any claim, demand, action or notice is made
against RTD with regard to RTD's failure or alleged failure to comply with any requirement
hereunder, RTD immediately shall notify the City in writing and shall provide the City with copies
of any written claims, demands, notices or actions so made. RTD shall also undertake all actions
necessary to remedy or remove any hazardous materials and any other contamination discovered on
or under the Leased Premises introduced by or affected by RTD as is necessary to restore the Leased
Premises to either its condition immediately prior to the initiation of the Lease or to a condition in
compliance with all applicable local, state, federal or Airport laws, rules, regulations or orders, at the
City's sole discretion. This work shall be performed at RTD's expense and the City shall have the
right to review and inspect all such work at any time using consultants and representatives of the
City's choice. RTD shall further conduct all necessary and prudent surface and subsurface
monitoring pertaining to RTD's activities hereunder to ensure compliance with applicable laws,
rules, regulations and permits. Absent negligence on the part of the City, RTD shall reimburse the
City for any penalties and all cost and expense, including without limitation attorney's fees, incurred
by the City as a result of the release or disposal by RTD of any pollutant or hazardous material on
any City property, RTD, at its cost, shall provide to the City copies of all documents and materials
prepared by the RTD pursuant to any Environmental Requirement or submitted to any governmental
or regulatory agency.

If the City reasonably believes that the provisions of this Section have been violated, then, at the
City's request and RTD’s expense, RTD shall conduct any further testing and analysis as is
reasonably necessary to ascertain whether the RTD is in compliance.

e STRUCTURAL OR ELECTRICAL OVERLOADING. RTD and any subtenant
agrees to not overload utility lines serving the Airport or interfere with electric, electronic, or other
equipment at the Airport, including keeping anything on the Leased Premises or performing any
improvements, changes, alterations, additions, maintenance or repairs to the Lease Improvements
which may cause such an overload or interference. If this provision is violated, RTD agrees to
immediately remedy the violation at RTD's expense.

7.6 NOISE, ODORS, VIBRATIONS, AND OTHER ANNOYANCES. Except as set
forth in the O&M Agreement regarding noise, RTD and any subtenant shall conduct their operations
in an orderly and proper manner so as not to commit any nuisance on the Leased Premises or
unreasonably disturb others at the Airport and shall take all reasonable measures, using the latest
known and practicable devices and means, to eliminate any unusual, nauseous or objectionable
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noise, vapors, odors, lights and vibrations; provided, however, that the usual noises, vapors, odors,
lights, vibrations, etc. associated with standard commuter rail operations shall not be deemed a
violation of this section.

7 ACCESSIBILITY. RTD shall not do or permit to be done anything which might
interfere with or hinder police, firefighting, or other emergency personnel in the discharge of their
duties with the exception being the normal operations and maintenance activities associated with the
Project.

7.8 NO AUCTION. RTD agrees not to allow or permit any sale by auction or hawking
on the Leased Premises.

7.9 SECURITY. It is a material requirement of this Lease that during construction,
operation and maintenance of the Project, RTD will comply with all rules, regulations, written
policies and authorized directives from the City and/or the Transportation Security Administration
with respect to Airport security. RTD shall conduct all activities on Airport property in compliance
with the Airport security program, and all security requirements and protocols stated in or through
the O&M Agreement, and shall obtain the proper access authorizations for all of its employees and
contractors who will enter the Airport to perform work or make deliveries, and shall be responsible
for each such person’s compliance with all Airport rules and regulations, including without
limitation those pertaining to security. Procedures for security access and security include the Airport
Security Program Participant Manual, and the Denver Municipal Airport Rules and Regulations,
particularly Parts 20, available at http:/www.flydenver.com/diabiz/info/research/rules/index.htm. Any person
who violates such rules may be subject to revocation of his/her access authorization.

A. The security status of the Airport is subject to change without notice. If the security
status of the Airport changes at any time during the term of this Lease, RTD shall take immediate
steps to comply with security modifications which occur as a result of the changed status.

B. RTD shall return to Aviation at the expiration or termination of this Lease, or upon
demand by Aviation for specific items to avoid compromise of Airport security systems, all access
keys or access badges issued to it for any area of the Airport, whether or not restricted. If RTD fails
to do so, RTD shall be liable to reimburse Aviation for all Aviation’s costs for work required to
prevent compromise of the Airport security system.

SECTION 8
MAINTENANCE

8.1 MAINTENANCE BOTH INSIDE AND OUTSIDE LEASED PREMISES. RTD
shall perform routine inspections of the structures supporting the rail line, drainage, and other
facilities that cross the rail line, and perform necessary maintenance and repairs as required by the
O&M Agreement.
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SECTION 9
INDEMNITY, INSURANCE, AND TAXES

9.1 INDEMNITY. RTD hereby agrees to contractually require its Concessionaire and
any other subcontractors to release and indemnify and save harmless the City, its officers, agents
and employees from and against any and all loss of or damage to property, or injuries to or death
of any person or persons, including property and employees or agents of the City, and to defend,
indemnify and save harmless the City, its officers, agents and employees from any and all
claims, damages, suits, costs, expense, liability, actions, penalties or proceedings of any kind or
nature whatsoever, including worker's compensation claims, of or by anyone whomsoever, in
any way resulting from, or arising out of, directly or indirectly, its construction and/or operations
in connection herewith, or its use or occupancy of any portion of the Airport and including acts
and omissions of officers, employees, representatives, suppliers, invitees, contractors and agents
of the RTD; provided, that the Concessionaire need not release, indemnify or save harmless the
City, its officers, agents and employees to the extent such damages result from the negligence,
gross negligence, recklessness, or willful, wanton or intentional acts of the City's officers, agents,
employees, representatives, suppliers, invitees, contractors and agents. The minimum insurance
requirements prescribed herein shall not be deemed to limit or define the obligations of RTD or
its Concessionaire hereunder.

9.2 INSURANCE. During the Term of this Lease, both Parties shall, each at its own
expense, maintain the insurance as required by the O&M Agreement.

9.3 NO PERSONAL LIABILITY. No employee of the City or RTD shall be held
personally liable under this Lease or because of its execution or attempted execution.

9.4 TAXES, LICENSES, LIENS AND FEES. RTD agrees to promptly pay all taxes,
excises, license fees and permit fees of whatever nature applicable to its operations hereunder
and to take out and keep current all municipal, state or federal licenses required for the conduct
of its business at and upon the Leased Premises and further agrees not to permit any of said
taxes, excises, license fees or permit fees to become delinquent. RTD also agrees not to permit
any valid mechanic's or materialman's or any other lien to become attached or be foreclosed upon
the Leased Premises or improvements thereto, or any part thereof, by reason of any construction
work or labor performed or materials furnished by any mechanic or materialman. RTD agrees to
furnish to Aviation, upon request, duplicate receipts or other satisfactory evidence showing the
prompt payment by it of Social Security, unemployment insurance and worker's compensation
insurance, and all required licenses and all taxes. RTD further agrees to promptly pay when due
all bills, debts and obligations incurred by it in connection with its operations hereunder and not
to permit the same to become delinquent and to suffer no lien, encumbrance, judgment or
execution to be filed against the Leased Premises or improvements thereon which will in any
way impair the rights of the City under this Lease.
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SECTION 10
DEFAULT AND DISPUTE RESOLUTION

10.1 Any dispute between RTD and Aviation related to this Lease shall be resolved in
accordance with the dispute resolution procedures in Section 6 of the O&M Agreement.

SECTION 11
MISCELLANEOUS PROVISIONS

11.1 AGREEMENT BINDING UPON SUCCESSORS. This Lease, subject to the
provisions of Section 12.4 entitled "Assignment", shall be binding upon and extend to the
successors and assigns of the respective parties hereto.

11.2 AGREEMENT MADE IN COLORADO. This Lease shall be deemed to have
been made in and shall be construed in accordance with the laws of the State of Colorado.

11.3 AGREEMENT SUBORDINATE TO AGREEMENTS WITH UNITED
STATES. This Lease is subject and subordinate to the terms, reservations, restrictions and
conditions of any existing or future agreements between the City and the United States, the
execution of which has been or may be required as a condition precedent to the transfer of
federal rights or property to the City for Airport purposes and the expenditure of federal funds
for the development of the Airport or airport system.

11.4 WAIVERS. No failure of either Party to insist upon the strict performance of a
term, covenant or agreement contained in this Lease, no failure by either party to exercise any
right or remedy under this Lease, and no acceptance by a Party of full or partial payment during
the continuance of any default, shall constitute a waiver of any such term, covenant or agreement
or a waiver of any such right or remedy or a waiver of any default.

11.5 ASSIGNMENT. Except for Lease rights assigned, pledged or transferred to the
Concessionaire under the Concession Agreement, RTD covenants and agrees not to assign,
pledge, or transfer its rights in this Lease, in whole or in part, without the prior written consent of
the CEO, which consent shall not be unreasonably withheld, conditioned or delayed. Any
attempt by the RTD, except as permitted herein, to assign or in any way transfer its interest in
this Lease, in whole or in part, without such prior written consent of the CEO shall constitute an
Event of Default under Section 10.

The Parties acknowledge that the provisions of this Section shall not prohibit RTD from
subleasing or sublicensing the Leased Premises consistent with the provisions of this Lease, or
from entering into a Concession Agreement as contemplated by the IGA.

Notwithstanding any provisions to the contrary in this Lease, an assignment or transfer of
RTD's right in this Lease to any entity which it controls, or is controlled by, or is under common
control with RTD, or any entity that results from the merger or consolidation with RTD
("Affiliate Assignment") shall not be deemed an assignment for purposes of this Section;
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provided, however, that any such Affiliate Assignment shall not release the RTD from its
obligations under this Lease.

11.6 BOND ORDINANCES. This Lease is in all respects subject and subordinate to
any and all City bond ordinances applicable to the Airport and airport system and to any other
bond ordinances which should amend, supplement or replace such bond ordinances. The parties
to this Lease acknowledge and agree that any property subject to this Lease which was financed
by the net proceeds of tax-exempt bonds is owned by the City, and RTD agrees not to take any
action that would impair, or omit to take any action required to confirm, the treatment of such
property as owned by the City for purposes of Section 142(b) of the Internal Revenue Code of
1986, as amended. In particular, the RTD agrees to make, and hereby makes, an irrevocable
clection (binding on itself and all successors in interest under this Lease) not to claim
depreciation or an investment credit with respect to any property subject to this Lease which was
financed by the net proceeds of tax-exempt bonds and shall execute such forms and take such
other action as the City may request in order to implement such election.

11.7 FORCE MAJEURE. Neither Party hereto shall be liable to the other for any
failure, delay or interruption in the performance of any of the terms, covenants or conditions of
this Lease due to causes which were not reasonably foreseeable or beyond the control of that
party, including without limitation strikes, boycotts, labor disputes, embargoes, shortages of
materials, acts of God, acts of the public enemy, acts of superior governmental authority, weather
conditions, floods, riots, rebellion, sabotage or any other circumstance for which such Party is
not responsible or which is not in its power to control, but in no event shall this paragraph be
construed so as to allow RTD to reduce or abate its obligation to pay Rent as provided herein.

11.8 INCONVENIENCES DURING CONSTRUCTION. The Parties recognize
that from time to time during the Term of this Lease, it may be necessary for RTD or the City to
commence or complete extensive programs of construction, expansion, relocation, maintenance
and repair in order that the Project, the Airport and respective facilities may be completed and
operated in accordance with any present or future Airport master layout plan, RTD future
requirements, and that such construction, expansion, relocation, maintenance and repair may
inconvenience the operations of the other Party. The Parties shall cooperate and use good faith
efforts to avoid material interference with the other’s operations during such programs. Under no
circumstances shall a Party perform any activity that prevents the normal safe operation of the
other’s facilities in the way they were intended to perform. The entire cost of the change
including necessary approvals, all permits, any work shall be the responsibility of the Party
proposing the change.

Responsibility for any such interference to operations caused by either Party shall be
determined in accordance with the terms of Section 6 of the O&M Agreement.

11.9 INDEPENDENT CONTRACTOR. RTD shall at all times have the status of an
independent contractor without the right or authority to impose tort or contractual liability upon
the City.
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11.10 NOTICES. All notices required to be given to the City or RTD hereunder shall be
in writing and sent by (i) certified mail, return receipt requested, or (ii) hand delivery to:

City: Chief Executive Officer of Aviation
Denver International Airport
8500 Penia Boulevard, 9th Floor
Denver, Colorado 80249-2065

with a copy to:

Airport Property Office

Denver International Airport
8500 Pefia Boulevard, 9th Floor
Denver, Colorado 80249-2065

RTD: Senior Manager Commuter Rail
Regional Transportation District
1600 Blake St
Denver, Colorado 80202

Office of the General Counsel
Regional Transportation District
1600 Blake St

Denver, Colorado 80202

AND

General Manager
Denver Transit Partners
4951 Fox St

Denver, Colorado 80216

Either Party hereto may designate in writing from time to time the address of substitute or
supplementary persons to receive such notices. The effective date of service of any such notice
shall be the date such notice is mailed or delivered to RTD or Aviation.

11.11 PARAGRAPH HEADINGS. The paragraph headings herein are for
convenience in reference only and are not intended to define or limit the scope of any provision
of this Lease.

11.12 REASONABLENESS OF CONSENT OR APPROVAL. Whenever the
approval of either Party is called for under this Lease, such Party shall be entitled to consider
public and governmental policy in reasonably granting or denying such approval. Subject to the
foregoing, required approvals shall not be unreasonably withheld, conditioned, or delayed.
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11.13 SEVERABILITY. If any provision in this Lease is held by a court to be invalid,
the validity of other provisions herein which are severable shall be unaffected.

11.14 THIRD PARTIES. This Lease shall not be deemed to confer upon any third party
or parties (except parties to whom the RTD may assign this Lease in accordance with the terms
hereof) any right to claim damages or to bring any action or proceeding against either the City or
the RTD because of any breach hereof or because of any of the terms, covenants, agreements and
conditions herein.

11.15 USE, POSSESSION, OR SALE OF ALCOHOL OR DRUGS. RTD, its
officers, agents, and employees shall cooperate and comply with applicable provisions of the
Federal Drug-Free Workplace Act of 1988 and Denver Executive Order No. 94, or any successor
thereto, concerning the use, possession, or sale of alcohol or drugs.

11.16 CITY SMOKING POLICY. RTD acknowledges that smoking is not permitted
in Airport buildings and facilities, and so agrees that it will prohibit smoking by its employees in
such areas except as may otherwise be permitted by the Colorado Clean Indoor Air Act, C.R.S.
§§ 25-14-201 to 209. RTD and its officers, agents, and employees shall cooperate and comply
with the provisions of the Denver Revised Municipal Code, §§ 24-301 to 317 et seq., the
Colorado Clean Indoor Air Act, C.R.S. §§ 25-14-201 to 209, City’s Executive Order No. 99
dated December 1, 1993, and Executive Order No. 13 dated July 31, 2002.

11.17 NONDISCRIMINATION. In connection with the performance of work under
this Lease, RTD agrees not to refuse to hire, discharge, promote or demote, or to discriminate in
matters of compensation against any person otherwise qualified, solely because of race, color,
religion, national origin, gender, age, military status, sexual orientation, marital status, or
physical or mental disability; and RTD further agrees to insert the foregoing provision in all
subcontracts hereunder.

11.18 ENTIRE AGREEMENT. The Parties agree that the provisions herein constitute
the entire Lease Agreement and that all representations made by any officer, agent or employee
of the respective parties unless included herein are null and void and of no effect. No
amendments, unless expressly reserved to the CEO herein, shall be valid unless executed by an
instrument in writing by both Parties with the same formality as this Lease.

11.19 CEO APPROVAL. References throughout this Lease to the approval of the
CEO shall require the CEO, in exercising her judgment, to act in good faith consistent with
commercially reasonable standards, even if such reference states otherwise or is silent.

11.20 SUBJECT TO APPROPRIATION. Any financial obligations of the Parties
under this Agreement shall extend only to monies appropriated for the purpose of this Agreement
by the City Council or the RTD Board of Directors and encumbered for the purposes of this
Agreement. The Parties acknowledge that (i) City and RTD do not by this Agreement
irrevocably pledge present cash reserves for payments in future fiscal years, and (ii) this
Agreement is not intended to create a multiple-fiscal year direct or indirect debt or financial
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obligation of either Party. The obligations of the Parties under this Lease shall extend only to
monies appropriated for the purpose of this Lease by the RTD Board of Directors and/or
Denver’s City Council, as appropriate, subject to each entity’s legally required budgeting,
authorization, and appropriation process, and authorization by the FAA and FTA where required.

11.21 FINAL APPROVAL. This Lease is expressly subject to and shall not be or
become effective or binding on the City until approved by the City Council and fully executed by
all signatories of the City and County of Denver for the City; and fully executed by all
signatories of the Regional Transportation District for RTD.

[END OF LEASE; SIGNATURE PAGES AND EXHIBITS FOLLOW]
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Contract Control Number: PLANE-201626853-00

Contractor Name: RTD

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at

Denver, Colorado as of

SEAL

ATTEST:

APPROVED AS TO FORM:

D. Scott Martinez, Attorney for the
City and County of Denver

By

CITY AND COUNTY OF DENVER

By

REGISTERED AND COUNTERSIGNED:

By

By
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Denver Airports District Office

US. Department 26805 E. 68" Avenue, Room 224
of Transportation Denver, Colorado 80249
Federal Aviotion 303-342-1250; FAX 303-342-1260
Administration

January 20, 2010

Kim Day, Manager of Aviation
Denver International Airport
8500 Pena Boulevard, 9" Floor
Denver, CO 80249-6340

Dear Ms. Day:

This letter is in response to your staff’s request that the Federal Aviation
Administration (FAA) review and comment on the draft intergovernmental
agreement (IGA) between the City and County of Denver, on behalf of its
Department of Aviation, and the Regional Transportation District (RTD), a
political subdivision of the State of Colorado, for the construction and operation
of the FasTracks East Corridor/Denver International Airport (DIA) commuter rail
line. The version of the IGA sent for FAA review was dated December 24, 2009.

Based on discussions with your staff and a review of the IGA, FAA understands
the FasTracks East Corridor/DIA commuter rail line will be a new commulter rail
service connecting DIA to Denver’s downtown rail station, Union Station. The
East Corridor/DIA line will be constructed partly on off-airport property and
partly on property owned by DIA and designated as aeronautical property on the
FAA-approved Airport Layout Plan (ALP). The new rail line will run east from
downtown Denver, adjacent to Interstate 70 and enter airport property where
Interstate 70 and Pefia Blvd. intersect. From this point, the line will paralle] Pefia
Blvd. and end at a rail station to be constructed at the southern end of the DIA
terminal building.

Federal law requires that sponsors of public airports accepting Federal Airport
Improvement Program (AIP) grants agree that all revenue generated by the airport
be used for the capital or operating costs of (1) the airport, (2) the local airport
system, or (3) facilities owned or operated by the airport owner or operator and
directly and substantially related to the air transportation of passengers or
property (see 49 U.S.C. §47107). Under the AIP, the City and County of Denver
has entered into agreements with FAA for the acceptance of Federal funds,
totaling over $677 million, for airport development projects and land acquisition
at DIA, per 49 U.S.C. 47101 et seq.

RTD LEASE EXHIBIT B
(4 pages)



On February 16, 1999, FAA issued policies and procedures to assure the prompt
and effective enforcement of AIP grant assurances regarding an airport’s self-
sustainability and the use of airport revenue (see FAA Final Policy Regarding the
Use of Airport Revenue, 64 FR 7696). In particular, these policies and
procedures state airport revenues may be used for airport ground access, as
follows:

Airport revenue may be used for the capital and operating costs of
those portions of an airport ground access project that can be
considered an airport capital project, or of that part of a local facility
that is owned or operated by the airport owner or operator and directly
and substantially related to the air transportation of passengers or
property, including use by airport visitors and employees. The FAA
has approved the use of airport revenue for the actual costs incurred
for structures and equipment associated with an airport terminal station
and a rail connector between the airport station and the nearest mass
transit rail line, where the structures and equipment were (1) located
cntirely on airport property, and (2) designed and intended exclusively
for the use of airport passengers. (64 FR 7718-7719)

Per these Federal requirements, FAA has reviewed the IGA to determine how
airport revenue will be used to construct and support the FasTracks East
Corridor/DIA commuter rai! line, ownership of rail infrastructure and support
facilities located on airport property, and the terms of leases for use of airport
property and right-a-ways. FAA did not analyze the use of passenger facility
charges (PFCs) for the new rail line as DIA staff was uncertain if PFC funds
would be used for this purpose. As there are strict statutory eligibility criteria for
funding transit projects with PFC funds, additional FAA review and approval
would be required should the City and County of Denver later decides to use PFC
funds for the construction or operation of the new rail line to DIA.

FAA supports modifications to the IGA that clarify the City and County of
Denver will (1) retain ownership of the DIA terminal rail station; (2) continue to
own the land on which this station will be built; and (3) designate this station as
an aeronautical use on the FAA-approved ALP.

As with rail stations, other facilities and infrastructure that allow the rail system
to link DIA with downtown Denver can be funded with airport revenues only if
they are facilities owned or operated by the airport sponsor; located on airport
property; and directly and substantially related to the air transportation of
passengers or property. Systems and equipment that are associated with the
operation of the rail line that would be considered operating and maintenance
items, rather than capital projects, generally are not funded with airport revenues
as such items are not owned or operated by the airport sponsor. Any additional
stations or infrastructure that will be necessary to support the new FasTrack East
Corridor rail line will need to be reviewed by the FAA on a case-by-case basis to
determine compliance with Federal airport revenue use policies and other grant
assurances, including the appropriate lease terms for any support facility that
would be located on airport property.



At the request of your staff, the Denver ADO researched the legality of using
airport revenues for certain flight information and check-in equipment, some of
which would be located off airport property. FAA has completed its review of
this equipment and found that some of it can be funded with airport revenues,
under certain circumstances.

Airport revenue can be used to fund a fiber optic cable to be installed the length of
the FasTrack East Corridor to provide data to flight information display signs
(FIDS) in stations along this rail line, as well as for the purchase and installation
of these signs. While such equipment would not be entirely on airport property,
FAA finds it would be acceptable to use airport revenue for such FIDS as they are
normally funded by the airport sponsor, directly related to air transportation, and
associated costs can be recovered through the existing rates and charges process.
In order to remain compliant with Federal grant assurances, such FIDS equipment
must be owned and operated by DIA.

However, FAA will not approve the use of airport revenue for off-airport kiosks
for passenger check-in. As such kiosks are funded and maintained by each tenant
air carriers, associated costs would not be recovered through existing rates and
charges and may not be used by all tenant air carriers. Accordingly, the use of
airport revenue to fund such equipment would be considered an airline subsidy.

In finalizing the IGA, the City and County of Denver can generally assume that
airport revenues can be used to make improvements to the existing airport
terminal to accommodate the new rail station and to construct structures designed
to connect the airport to the new rail system. Conversely, airport revenues cannot
be used to purchase rail cars, construct a rail maintenance facility or make any
infrastructure improvements that support rail operations off airport property.

For all uses of Federally-obligated airport property that involve an entity other
than the City and County of Denver, the IGA must require a lease agreement that,
at a minimum, specifies the use of the land and the compensation the City and
County of Denver, as the airport sponsor, will receive in return for use of the
land. In most instances, FAA will require the airport sponsor to lease Federally-
obligated airport property for fair market value and the use of the land must be
for an acronautical purpose. FAA’s Final Policy Regarding the Use of Airport
Revenue does make some exceptions that allows Federally-obligated airport
property to be made available for a public transit system for less than fair market
value if the system is publicly owned and operated and the facilities are directly
and substantially related to air transportation of passengers or property, including
use by airport visitors and employees. An airport sponsor would not be in
violation of Federal grant assurances if airport property is made available at less
than fair market rental for public transit terminals, right-of-way and related
facilities so long as the airport sponsor enters into a lease with a public entity that
will own and operate the transit system for a nominal value (see 64 FR 7718-
7719, Paragraph G, Use of Property for Transit Projects).



FAA believes the FasTracks East Corridor/DIA rail line meets the criteria of a
public transit system; therefore, the City and County of Denver can enter into an
agreement with RTD to lease the new DIA rail terminal and the track right-of-
way along Pefia Blvd. for a nominal fee. To ensure compliance with the above
policy, the lease arrangement between the City and County of Denver and RTD
for the operation of the new station and the track ri ght-of-way on airport property
should, at a minimum, specify the nominal fee to be charged for the use of airport
property. In addition, lease terms must specify that the City and County of
Denver will retain ownership of the land on which these facilities will be built and
limit the base lease term to no more than fifty (50) years and lease renewal terms
to no more than fifieen (15) years each. In compliance with airport revenue use
policies, such lease terms shall ensure that DIA retains its rights and powers over
airport property, while allowing a reasonable period for RTD to recover its
investment in the new rail line.

Please make the revisions as requested in the paragraphs above and coordinate the
revised IGA with this office. To avoid any misunderstandings and to ensure
compliance with Federal grant assurances, please provide the FAA with the entire
IGA, not just portions relevant to the DIA rail terminal. Any future changes to
the IGA also will require FAA review.

As a reminder, Federal law prohibits use of airport revenue as matching local
share for other Federal grant projects located off airport property. Further, the
City and County of Denver is responsible for coordinating any construction on or
near an airport with the appropriate Federal offices as required with any other
construction project. Further, airlines and other affected airport users must be
kept informed of any expenditure on this project that may affect users’ rates and
charges at the airport.

Thank you for the opportunity to comment on the draft IGA. 1 look forward to
working with you and your staff on this important project. If you need further
assistance, please contact me at (303) 342-1261 or Ms. Linda Bruce at

(303) 342-1264.

Sineerely,
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John B/ Bauer, ASSi_s/t(ant Manager
Denver Airports District Office
r(
cc!  Rick Busch, DIA
CDOT



EXHIBIT C to the Aviation / RTD Lease Agreement

Agreements Affecting RTD Leased Premises as of April 15, 2016

1)

2)

4

5)

6)

8)

Cooperative Service Agreement Reimbursable Number 12-7308-5358-RA
between City and United Stated Department of Agriculture, Animal and Plant
Health Inspection Service Wildlife Services (APHIS) effective January 1, 2012
and the Fourth Amendment thereto dated August 4, 2015.

Development Agreement between City and Rail Stop, LLC dated May 26,
2015 for the development of the area around 61 Avenue and Pefa
Boulevard.

Intergovernmental Agreement Regarding Pefia Station Area Improvements
between City and Aviation Station North Metropolitan District No. 1, CCN
PLANE-201521680-00, dated May 21, 2015.

Additional Project Improvements Reimbursement Agreement CCN: PLANE-
201521615-00 between City and Aviation Station North Metropolitan District
No. 1 dated May 21, 2015 related to the City’s Rail Stop LLC Development
Agreement for area abutting 61! Ave. Stations.

Project Improvements Reimbursement Agreement among City and various
metropolitan management districts dated May 21, 2015 related to the City’s
Rail Stop LLC Development Agreement for for area abutting 61 Ave.
Stations.

Construction Disbursing Agreement between City and various metropolitan
management districts, CCN: PLANE-201522566-00 dated May 29, 2015

Coordination Agreement dated June 3, 2015 between City and MidFirst Bank
regarding the default terms for MidFirst loan to Rail Stop LLC.

Aurora

a) Landscaping Licensing Agreement dated June 11, 1998, for landscaping
at Buckley Road and |-70.

b) Inter-Governmental License Agreement dated November 6, 2007, in which
Denver granted to Aurora, on the terms and conditions contained in the
Agreement, a License to construct, maintain, service, and repair a water
line and appurtenances.

Colorado Department of Transportation ("CDOT") Intergovernmental
Agreement dated January 9, 1992, for the design and construction of the
Pefa Boulevard and Interstate 70 interchange.



10)ConocoPhillips Services, Lease Agreement dated December 6, 1995, as
amended May 13, 1997, and June 24, 2003 (assignment to Convenience
Retailers LLC consented to January 29, 2009) for public gas station and other
services near Pefia Blvd. and Gun Club Road and the 4™ Amendment to the
Lease Agreement between City and Convenience Retailers dated June 18,
2012.

11)Denver International Business Center Metropolitan District No. 1, License
Agreement dated January 7, 2000.

12)Denver Water Board Inter-Agency Memorandum of Understanding dated
September 7, 2012; Nonpotable Water Lease Agreement dated December
31, 200, and Participation Agreement dated January 24, 1989 affecting water
service to Aviation and its tenants.

13)Detention Ponds (cross referenced in Section 6.8.3), under the jurisdiction of
Urban Drainage and/or Denver Public Works.

14)E-470 Public Highway Authority

a) Intergovernmental Agreement Regarding the Pena Boulevard/E-470
Interchange, dated August 22, 1996.

b) Airspace Easement Agreement, dated August 30, 1996.
c) Quitclaim Deed for Right of Way, dated August 30, 1996.

15)Natural Fuels Company, LLC, Lease Agreement dated August 28, 1996, as
amended.

16)Pauls Corporation/Sand Creek Metropolitan District (Near 40™) — several
MOUs

17)Public Rights of Way
a) 40" Ave (Aurora and Denver)
b) 48" Ave/Green Valle Ranch (Denver)
c) 56" Ave. (Denver)
d) Tower Road (Denver)
18)Public Works and Parks MOU for First Creek

19)Sand Creek Metropolitan District, Intergovernmental License and Easement
Agreement, dated June 7, 2005.



20)Utility Agreements, including for gas, electric, and communication services.

a) Denver Water
b) Xcel

21)0Other agreements of record in the Clerk and Recorder’s Office of the City and
County of Denver and/or Adams County that may affect the Property.



