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AMENDED AND RESTATED GROUND LEASE 

THIS AMENDED AND RESTATED GROUND LEASE (“Lease”) is made and entered 
into as of the Effective Date, between the CITY AND COUNTY OF DENVER, a municipal 
corporation of the State of Colorado, acting on behalf of its Department of Aviation (“Landlord”), 
and AARAVYA INVESTMENTS, LLC, a Colorado limited liability company, having its 
principal place of business at 5124 Malaya Street, Denver, Colorado 80249-8549 (“Tenant”) 
(Landlord and Tenant are collectively referred to herein as “Parties” and may be individually 
referred to as a “Party”), with respect to the following: 

RECITALS 

WHEREAS, the Landlord is the owner of the Denver International Airport (“DEN”), 
including the Property; and 

WHEREAS, the Landlord conducted a competitive Request for Offers identified as No. 
202161181 (the “RFO”) seeking offers for the lease and development of the land within the West 
Approach Development District, including the Property; and 

WHEREAS, the Tenant was a successful Offeror in response to the RFO, and proposed 
developing a Gas Station, with associated amenities, on the Property (the “Gas Station”); and 

WHEREAS, the Parties entered into a Ground Lease agreement (the “Original Lease”; 
Denver Contract No. 202161181) for the Gas Station on April 25, 2023 (the “Gas Station 
Effective Date”); and  

WHEREAS, Landlord issued a Request for Offers for the Commercial Districts at DEN 
(No. 202265649) (the “Open RFO”), through which Landlord invited developers to make offers 
for proposed commercial nonaeronautical development on land within the Denver International 
Airport; and  

 WHEREAS, On February 1, 2023, Tenant submitted an offer under the Open RFO to 
develop a “Car Share Lot” (“CSL”) on Landlord’s property; and  

WHEREAS, following the procedures set forth in the Open RFO, a review panel approved 
the Offer, at which time the Parties started negotiating a letter of intent for the CSL; and 

WHEREAS, on August 1, 2023, the Parties executed an LOI and began to negotiate this 
Lease; and  

WHEREAS, this Lease amends and restates the prior gas station lease (City Contract No. 
202161181) to generally include the CSL within the gas station lease; and  

WHEREAS, Landlord desires (i) to lease to Tenant and Tenant desires to lease from 
Landlord the Property and (ii) to permit Tenant to construct and own, at Tenant’s sole cost and 
expense, buildings and other structures and improvements on the Property. 
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NOW THEREFORE, the Parties intending to be legally bound by the terms of this Lease 
agree as follows: 

1 AGREEMENT TO LEASE 

1.1 Agreement to Lease and Description of Property.  Landlord leases to Tenant and 
Tenant leases from Landlord the “Property” for the Permitted Uses in accordance 
with the provisions of this Lease. The Property is identified in Exhibit A; the 
Property contains 5.49 acres (239,163.75 square feet). The CEO, with the written 
agreement of the Tenant, may adjust the boundaries of the Property to add to or 
subtract from the Property square footage up to 10% of the area shown on Exhibit 
A, and to revise Exhibit A accordingly to reflect such addition to or subtraction 
from the Property. Revisions to Exhibit A evidencing such addition to or 
subtraction from the Property shall not be considered an amendment to this Lease.   

1.2 Landlord/City.  As used in this Lease, “Landlord” shall mean the City and County 
of Denver’s Department of Aviation, and “City” shall mean the other divisions, 
departments and governing bodies of the City and County of Denver. 

1.3 Deposit.   

1.3.1 Gas Station Component Deposit. Tenant deposited with Land Title 
Guarantee Company, 5975 Greenwood Plaza Blvd, Greenwood Village, 
CO 80111 (the “Escrow Agent”) the sum of $25,000.00 (together with 
any interest accrued thereon, the “Gas Station Deposit”).  

1.3.2 CSL Component Deposit.  Within 3 business days of the Effective Date, 
Tenant shall deposit with Escrow Agent the sum of $25,000.00 (together 
with any interest accrued thereon, the “CSL Deposit”). 

1.3.3 The Gas Station Deposit and the CSL Deposit are collectively the 
“Deposit”).  The Deposit shall be held in an interest-bearing account 
credited to Tenant and shall be disbursed in accordance with the terms of 
this Lease.  The Deposit shall be refunded to Tenant once Tenant has 
started construction of the Tenant Improvements. If Tenant has not 
commenced its construction of the Tenant Improvements as required in 
Section 4.3, Landlord will suffer damages; the Parties hereto have 
considered the possible elements of damages and have agreed that the 
amount of liquidated damages for Tenant’s failure to commence 
construction of the Tenant Improvements as required in Section 4.3 shall 
be the amount of the Deposit. Therefore, the Deposit shall be transferred 
to Landlord as liquidated damages in the event Tenant has not commenced 
its construction of the Tenant Improvements as required in Section 4.3. 

1.4 Property Information. To the extent not delivered prior to the Effective Date, 
within 5 days after the Effective Date, Landlord shall make available for review by 
Tenant copies of any information in Landlord’s possession or control pertaining to 
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the Property (collectively, the “Property Information”), including, without 
limitation, the following: (i) any existing surveys; (ii) any existing title insurance 
reports, commitments and/or policies (including any title exceptions noted in the 
title reports); (iii) all physical reports including, but not limited to, soil borings, 
environmental studies and assessments, engineering studies and drawings, 
topographical survey, and wetlands reports; (iv) the most current tax bills, if any; 
(v) all existing leases and service contracts; (vi) any other Landlord records, 
documents and instruments; and (vii) all entitlement correspondence and any 
permits issued to date. Notwithstanding the foregoing or anything else to the 
contrary, Landlord shall not be required to make available or disclose any 
confidential documents or information that is protected from disclosure under 
Applicable Law.  

1.4.1 Tenant shall have 45 days following the Effective Date (the “Inspection 
Period”) to conduct any property due diligence it deems appropriate in its 
sole discretion; provided, however, that Tenant may only perform non-
intrusive environmental inspections (a Phase I environmental site 
assessment) and may not conduct any environmental sampling of soil, 
water or groundwater unless the Phase I indicated the potential release of 
Hazardous Materials and Landlord, at its sole discretion, allows such 
sampling.  

1.5 Delivery of Property. Tenant shall have the right to possession of the Property as 
of the Effective Date and subject to the terms and conditions of this Lease.  Except 
as expressly set forth in this Lease, Landlord makes no warranties or representations 
regarding the condition of the Property. 

1.6 Development Approval Period. Tenant shall have until 365 days after the 
Effective Date (the “Development Approval Period”) to obtain, from the 
applicable governmental authorities and at its sole cost and expense, all 
governmental approvals required in connection with the development and 
construction of Tenant’s Proposed Project, which approvals may include, but shall 
not be limited to, site plan approval; subdivision approvals to create the Property 
or any portions thereof as separate legal parcels (if required); design and 
construction document approvals; all necessary approvals from the U.S. 
Department of Transportation, Federal Aviation Administration (“FAA”), and 
other applicable or discretionary development approvals or permits, including 
without limitation, a building permit or permits for Tenant’s Proposed Project; and 
reasonably sufficient vehicular access to Tenant’s Proposed Project (collectively, 
the “Development Approvals”). If, in spite of Tenant’s diligent efforts to obtain 
all Development Approvals within the Development Approval Period, one or more 
of such approvals are delayed by matters outside of Tenant’s control, Tenant may 
extend the Development Approval Period for up to two periods of 90-days each 
(each an “Extended Approval Period”) by giving written notice thereof to 
Landlord, identifying the approval process that has been delayed, and the 
Development Approval Period shall thereafter mean and refer to such period as 
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extended by the Extended Approval Period(s). Tenant shall notify Landlord of its 
receipt of any Development Approval within 5 days of Tenant’s receipt of each 
Development Approval. Landlord agrees that it shall cooperate with and assist 
Tenant in connection with Tenant’s pursuit of its Development Approvals, 
including without limitation, by promptly reviewing, responding to and approving, 
in Landlord’s reasonable discretion, Tenant’s submittals which require Landlord’s, 
but not the City’s, approval.  The Parties agree that the time frames set forth in this 
Section 1.6 may be modified in writing signed by Tenant and the CEO, or the 
CEO’s authorized representative, without the need to amend this Lease. 

1.7 The “Proposed Project” has two components and shall mean Tenant’s (i) 
construction and operation of the facility described in Tenant’s Offer – Gas Station 
(attached hereto as Exhibit B-1) to the RFO (the “Gas Station Component”); and 
(ii) construction and operation of the facility described in Tenant’s Offer – CSL 
(attached hereto as Exhibit B-2) to the Open RFO (the “CSL Component”).  
Exhibit C depicts the most recent site plan and design plan for the Proposed Project.  
Exhibit C depicts the Gas Station Component portion of the Property and Proposed 
Project, the CSL Component of the Property and the Proposed Project, and the Cell 
Phone Lot property.   

1.7.1 Design Criteria. Landlord has established design criteria applicable to 
the Property. The Design Criteria are set forth at Exhibit D. Tenant’s 
Proposed Project shall be subject to Landlord’s review and approval 
confirming that the Proposed Project meets the Design Criteria.    

1.7.2 Termination. If, in Tenant’s sole discretion, Tenant is not reasonably 
satisfied with any aspect of all required Development Approvals as set 
forth in Section 1.6, then Tenant shall have the right to terminate the 
Lease by written notice to Landlord on or before the expiration of the 
Development Approval Period. Upon receipt of such notice of termination, 
Escrow Agent shall promptly return the Deposit to Tenant. Within 30 days 
following Tenant’s notice of termination, Tenant shall deliver to Landlord 
all of Tenant’s Development Approval applications, together with all 
studies, reports and other documents generated for Tenant by its engineers 
or consultants in preparing and applying for any Development Approvals 
(collectively, “Reports”); provided that the foregoing excludes cost 
estimates, proformas or other financial information generated by or for 
Tenant related to its Proposed Project. Delivery of such Reports by Tenant 
shall be on an as-is, where-is basis, without any representation or warranty 
by Tenant or any of its consultants as to the accuracy of the contents or 
findings, and Landlord’s use and reliance on such Reports shall be at 
Landlord’s sole risk.   

1.8 Mineral Estate and Water Rights Reserved. The Landlord expressly reserves 
unto itself, and Tenant shall have no rights whatsoever to, all oil, gas, and other 
mineral rights, and water rights associated with the Property. During the Lease 
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Term, Landlord will not use or permit any other parties to use the surface of the 
Property for extraction of oil, gas, minerals, or water. Additionally, Landlord will 
not cross the Tenant’s leasehold (surface) estate for the purpose of accessing 
Landlord’s mineral interests on other Landlord-owned property, or seek to extract 
any of the reserved mineral estate, without Tenants consent, which shall not be 
unreasonably withheld, and which extraction, if approved, would be below a depth 
of 500 feet. 

1.9 Avigation Easement. The Property is expressly subject to a perpetual nonexclusive 
easement and right of way for the passage of any and all Aircraft landing at, taking 
off from, or otherwise operating to or from DEN in, to, over and through all airspace 
of the Property to an indefinite height (“Passage of Aircraft”).  As used herein, the 
term “Aircraft” shall include, but not be limited to, any contrivance now known or 
hereafter invented, used, or designed for navigation of or flight in the air, whether 
manned or unmanned and regardless of propulsion method.  This easement includes 
the right to cause or create noise from the of Aircraft over or above the Property, 
including sounds, vibrations, dust, turbulence, illumination, electronic interference, 
fumes, fuel vapor particles, interference with sleep and communication, and all 
other effects that may reasonably be caused by the Passage of Aircraft (collectively 
“Incidental Effects”), which Incidental Effects may enter or penetrate into or 
transmit through any improved or unimproved portion of the Property or any 
airspace above the ground surface of the Property (the “Airspace”) including, 
without limitation, any Incidental Effects that may be objectionable or would 
otherwise constitute a trespass, a permanent or continuing nuisance, personal injury 
or taking or damage to the Property due to invasiveness, intermittence, frequency, 
loudness, intensity, interference, emission, odor, annoyance or otherwise.  This 
easement includes Incidental Effects from any future additions to or increases in or 
changes made to operations at the Airport, including full Airport buildout of at least 
twelve runways, and other future development and/or increase in or expansion of 
Airport operations. For clarity, the intent of this Avigation Easement and Section 
1.10 below is to preserve to the City the power to expand, operate and fully-utilize 
the Airport without objection from Tenant, but not to waive or release any property 
rights Tenant may have under this Lease or in the Proposed Project, including 
pursuant to Article 6, “Damage and Destruction,” Article 7, “Condemnation,” or 
pursuant to applicable law.   

1.10 No Interference with Air Navigation.  In furtherance of the Avigation Easements 
and rights set forth in Section 1.8 above, Tenant hereby covenants at all times 
during the Lease Term as follows:  

1.10.1 Tenant will not take any action, cause or allow any obstruction to exist 
that would penetrate the “imaginary surfaces” per 14 C.F.R. Part 77 for 
DEN’s full twelve runway buildout, which the Parties acknowledge 
permit construction of buildings, as of the Effective Date, up to 55 feet in 
height, or construct any structure on the Property which would conflict, 
interfere with, or infringe DEN’s operations.  However, notwithstanding 
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the foregoing, the Design Criteria will control the allowable building 
height at the Property, provided that building protrusions, such as HVAC 
units, elevator shafts, etc., may exceed the Design Guidelines’ 45-foot 
height restriction, but may not exceed the FAA’s 55-foot height limitation.  
Tenant shall comply with 14 C.F.R. Part 77 including as it may be 
amended or replaced, to the extent it applies to the Property. Tenant will 
comply with any duly-adopted regulations established at any time by the 
Landlord or any other governmental authority with regard to electronic, 
electromagnetic and light emissions. 

1.10.2 DEN may clear and keep the Airspace clear of any portions of buildings, 
structures, or improvements of any and all kinds, and of trees, vegetation, 
or other objects, including the right to remove or demolish those portions 
of such buildings, structures, improvements, trees or any other objects, 
which extend into the Airspace and the right to cut to the ground level and 
remove any trees which extend into the Airspace; provided, however, 
DEN shall first provide reasonable, under the circumstances, written 
notice to Tenant to cure or remove an obstruction. Removal of 
modification of the Tenant Improvements constructed as approved by 
Landlord, if required for operation of the Airport, must be accomplished 
through Article 7 or by amendment to this Lease. 

1.10.3 DEN may mark and light, or cause or require to be marked or lighted, as 
obstructions to air navigation, any and all buildings, structures, or other 
improvements, and trees or other objects now upon, or that in the future 
may be upon, the Property, and which extend into the Airspace; provided, 
however, DEN shall first provide reasonable, under the circumstances, 
written notice to Tenant to cure or remove an obstruction.  

1.10.4 Tenant will not use or permit the use of the Property in such a manner as 
to create electrical or electronic interference with radio communication or 
radar operation between any installation upon the Airport and any Aircraft 
in violation of any rules or regulations adopted by any governmental 
authority.   

1.11 Right of First Refusal. Tenant shall have a right of first refusal (“ROFR”) to lease 
the approximately 3.0 acres (130,661.42 square feet) of property identified in 
Exhibit A-1 (the “ROFR Land”). Landlord will deliver written notice to Tenant 
(the “ROFR Notice”) when Landlord has received an offer from a third-party to 
lease all or any portion of Landlord’s interest in and to the ROFR Land, which 
ROFR Notice shall include the terms and conditions of such prospective lease, 
including, without limitation, the rental payable thereunder and all other material 
economic terms of the prospective lease (the “ROFR Terms”). Tenant shall have 
30 days from receipt of the ROFR Notice to exercise its ROFR to lease the ROFR 
Land (the “ROFR Exercise Notice”) by delivery of written notice to Landlord. If 
Tenant fails to timely deliver the ROFR Exercise Notice within such 30-day period, 
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Tenant shall be deemed to have waived its ROFR and the ROFR shall be terminated, 
except as provided below. In exercising the ROFR, Tenant must agree to match the 
same ROFR Terms.  After Landlord’s receipt of the ROFR Exercise Notice, the 
parties will enter into a new lease agreement for the ROFR Land; the terms of the 
new lease agreement will expire on the same expiration date of this Lease. If Tenant 
does not deliver a ROFR Exercise Notice but Landlord fails to enter into a lease 
pursuant to the terms of the ROFR Notice, then Tenant’s ROFR shall remain in full 
force and effect. Further, if Tenant elects not to deliver a ROFR Exercise Notice 
and thereafter, the economic terms in the ROFR Notice are changed so that the rent 
decreases by five percent (5%) or more than the rent set forth in the ROFR Terms, 
Landlord shall be obligated to deliver a new ROFR Notice to Tenant with respect 
to such modified ROFR Terms. Tenant shall have 15 days from receipt of the 
modified ROFR Terms to exercise its ROFR. 

2 TERM 

2.1 Lease Term. This Lease shall commence on the Effective Date and shall expire, if 
not canceled, extended through the Extension Option set forth herein, or terminated 
pursuant to the provisions of this Lease, 20 Lease Years (the “Initial Term”) after 
the Effective Date (the “Expiration Date”). The first “Lease Year” shall 
commence on the Effective Date and end on the last day of the month following 12 
full calendar months. Thereafter, “Lease Year” shall mean each succeeding 12-
month period. 

2.2 Extension Option.  Provided that at the time Tenant gives notice to Landlord of 
the exercise of Tenant’s right to extend the term of this Lease and at the time of the 
initial Expiration Date no Default by Tenant remains outstanding and uncured 
under the terms of this Lease, Tenant shall have the right and option (each an 
“Extension Option” and collectively, the “Extension Options”) to extend the term 
of this Lease for 4 extension terms of 5 years each (each an “Extension Period” 
and collectively, the “Extension Periods”), by Tenant delivering written notice of 
Tenant’s exercise of the applicable Extension Option to Landlord (“Extension 
Exercise Notice”) not less than 18 months prior to the applicable Expiration Date. 
The foregoing Extension Options shall also be for the benefit of and a right held by 
all permitted assignees of Tenant. The Base Rent during the applicable Extension 
Period shall be equal to the Base Rent payable for the preceding year, subject to 
periodic adjustments under Section 3.2.2.  Performance Rent will be established as 
set forth in Section 3.3. 

2.3 For all purposes under this Lease, the phrase “Lease Term,” and terms of similar 
import shall mean, collectively, the Initial Term under Section 2.1 and each and 
every Extension Period exercised by Tenant pursuant to this Section 2.2. 
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3 RENT, LEASE SECURITY, AND CONSIDERATION FOR IMPROVEMENTS 

3.1 Time and Manner of Payment. Tenant shall pay Landlord rent which shall be 
comprised of the following: Base Rent, Performance Rent, and Additional Rent 
(collectively, “Rent”).  Tenant’s obligation to start paying Rent shall begin on the 
earlier of the expiration of the Development Approval Period or such earlier date 
on which Tenant notifies Landlord in writing that Tenant has obtained all 
Development Approvals; provided, that if Landlord has not completed construction 
of the Landlord Infrastructure before the expiration of the Development Approval 
Period or such earlier date on which Tenant notifies Landlord in writing that Tenant 
has obtained all Development Approvals, then the Tenant’s obligation to start 
paying rent shall not begin until Landlord has completed the Landlord 
Infrastructure (the “Rent Commencement Date”).  Notwithstanding the foregoing, 
the Parties agree to work in good faith to efficiently coordinate both Landlord’s 
construction of the Landlord Infrastructure and Tenant’s construction of the Tenant 
Infrastructure, such that, where possible, both efforts can occur at the same time, 
and so long as Tenant has access to the Property to perform its construction without 
limits and impediments due to Landlord’s on-going construction of the Landlord 
Infrastructure, the Rent Commencement Date shall begin. Tenant shall have the 
right to delay construction until the completion of the Landlord Infrastructure if 
Tenant’s general contractor, engineer, architect, or insurance provider disagree with 
starting construction simultaneously with Landlord, and the Rent Commencement 
Date shall not be met until the completion of the Landlord Infrastructure. 

3.1.1 Following the Rent Commencement Date, Tenant shall commence 
payment to Landlord of the Base Rent for each month, in advance, without 
offset, deduction or prior demand on the 25th day of each month during 
the Lease Term. If the Rent Commencement Date falls on other than the 
first day of a month, then Base Rent for the first partial month shall be 
prorated based upon the number of days of the respective month after the 
Rent Commencement Date.  

3.1.2 Following the Rent Commencement Date, Tenant shall commence 
payment to Landlord of the Performance Rent for each year annually, in 
arrears, as set forth in Sections 3.3 and 3.4, respectively.  

3.1.3 Within 10 calendar days after the end of each month Landlord shall 
provide Tenant with “Landlord’s Monthly Car Share Statement”, 
which will provide Tenant with the total number of Reservations (as 
defined in Section 3.7.2.2, below) and the total Monthly Car Share 
Revenue (as defined in Section 3.72.1, below) due to and received by 
Landlord.  The form of Landlord’s Monthly Car Share Statement is set 
forth in Exhibit E. 

3.1.4 Within 25 calendar days after the end of each month, Tenant shall provide 
Landlord with a “Tenant Monthly Statement”, in the form set forth in 
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Exhibit F, that identifies, for the current month, (i) the Rent that is  owed 
by Tenant and Payable to Landlord for the current month and (ii) any 
Tenant CSL Participation that will be credited to Tenant for the current 
month’s Base Rent due, Performance Rent due, and any unused CSL 
Participation credits.  

3.1.5 All Rent shall be payable to Landlord at the following address: Denver 
International Airport Revenue Fund, P.O. Box 942065, Denver, CO 
80249-2065.   

3.2 Base Rent Calculation.  

3.2.1 Initial Base Rent. The initial Base Rent rental rate is $2.02 per square 
foot of gross square footage per year.  The term “gross square footage” 
means the gross square footage of the Property as set forth in Exhibit A. 
Exhibit G provides the Base Rent rental rate and the Base Rent due for 
each Lease Year for the Initial Term. 

3.2.2 Annual Rent Adjustment. The Base Rent payable hereunder shall be 
subject to an annual 2% increase (each an “Interim Increase”), 
compounded annually, effective as of the first day of the second Lease 
Year commencing after the Rent Commencement Date and each Lease 
Year thereafter during the Lease Term, except and excluding Lease Years 
in which a fair market value adjustment is performed pursuant to Section 
3.2.3, below (which together with the date of any FMV Rent Adjustment 
described below shall each be referred to as a “Rent Adjustment Date”), 
in accordance with this Section 3.2. The Base Rent, as adjusted, shall be 
payable by Tenant until the next following Rent Adjustment Date.  

3.2.3 FMV Adjustment.  In addition to the annual rent adjustments, there shall 
be a fair market rental adjustments effective on the first day of Lease Year 
21 in the event the Parties exercise the first Extension Option, as 
determined in accordance with the process and procedures outlined in 
Exhibit H (the “FMV Rent Adjustment”); provided, however, that in no 
event shall the FMV Rent Adjustment be more than the product of the 
initial Base Rent adjusted by a 4% annual compounded amount calculated 
from the Rent Commencement Date, and if the FMV Rent Adjustment is 
less than the Base Rent then in effect, then such existing Base Rent shall 
be reduced to reflect the FMV Rent Adjustment, provided that the then-
existing Base Rent will not be decreased by more than 5%. The new rental 
rate established through the FMV Rent Adjustment shall become the new 
Base Rent following the FMV Rent Adjustment, and the annual rent 
adjustments, in the form of the Interim Increases, shall apply to the new 
Base Rent as set forth in Section 3.2.2. 
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3.3 Performance Rent; Calculation. In addition to Base Rent, Tenant shall pay to 
Landlord Performance Rent, which shall be comprised of two components: 
Merchandise Performance Rent (“Monthly Performance Rent”); and Fuel 
Performance Rent (“Quarterly Performance Rent”) (collectively referred to as 
“Performance Rent”). 

3.3.1 Monthly Performance Rent Statement. Following the Rent 
Commencement Date, Tenant shall provide to Landlord, within 25 
calendar days after the end of each month, a statement, using the form set 
forth in Exhibit I, documenting: (i) Tenant’s Gross Revenue in the 
preceding month; and (ii) the calculation of Monthly Performance Rent, 
if any, due for the preceding month (each a “Monthly Performance Rent 
Statement”). The Monthly Performance Rent Statement shall: (a) be 
submitted without reference to whether Monthly Performance Rent shall 
have become payable; and (b) set forth each amount necessary to 
determine Tenant’s Gross Revenue in accordance with this Lease.  

3.3.2 Monthly Performance Rent. Tenant shall, concurrently with the 
delivery of the Monthly Performance Rent Statement, pay to Landlord all 
Monthly Performance Rent due for the month covered by the Monthly 
Performance Rent Statement. The receipt by Landlord of any Monthly 
Performance Rent Statement or payment of Monthly Performance Rent 
shall not bind Landlord as to the correctness of the Monthly Performance 
Rent Statement or the amount of any payment of Monthly Performance 
Rent.  

3.3.3 Quarterly Fuel Performance Rent Statement. Following the Rent 
Commencement Date, Tenant shall provide to Landlord, within 25 
calendar days after the end of each calendar quarter, a statement, using the 
form set forth in Exhibit J, documenting the amount of fuel sold in the 
preceding quarter and the calculation of Fuel Performance Rent, if any, 
due for preceding quarter (each a “Quarterly Performance Rent 
Statement”). The Quarterly Performance Rent Statement shall: (a) be 
submitted without reference to whether Quarterly Performance Rent shall 
have become payable; and (b) set forth each amount necessary to 
determine Tenant’s fuel sales in accordance with this Lease.  The quarter 
end dates are: March 31; June 30; September 30; and December 31. 

3.3.4 Quarterly Fuel Performance Rent. Tenant shall, concurrently with the 
delivery of the Quarterly Performance Rent Statement, pay to Landlord 
all Quarterly Performance Rent due for the quarter covered by the 
Quarterly Performance Rent Statement. The receipt by Landlord of any 
Quarterly Performance Rent Statement or payment of Quarterly 
Performance Rent shall not bind Landlord as to the correctness of the 
Quarterly Performance Rent Statement or the amount of any payment of 
Quarterly Performance Rent.  
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3.3.5 In addition to the Monthly Performance Rent Statement and the Quarterly 
Performance Rent Statement, following the Rent Commencement Date, 
Tenant shall provide to Landlord, on or before January 31, a statement 
documenting: (i) Tenant’s Gross Revenue, the quantity of fuel sold, in the 
preceding  year; and (ii) the calculation of Performance Rent, if any, due 
for the preceding year (each an “Annual Performance Rent Statement”). 
The Annual Performance Rent Statement shall: (a) be submitted without 
reference to whether Performance Rent shall have become payable; (b) 
set forth each amount necessary to determine Tenant’s Gross Revenue and 
fuel sales in accordance with this Lease; and (c) be certified by an 
independent certified public accountant selected by Tenant as correctly 
representing Tenant’s Gross Revenue and fuel sales, as being in 
accordance with the generally accepted accounting practices applicable to 
the operation of real estate. 

3.3.6 Landlord shall, for five years after the receipt of any Annual Performance 
Rent Statement, be entitled to audit the Gross Revenues and fuel sales, 
disclosed by Tenant in that Annual Performance Rent Statement. Such 
audit shall be limited to the determination of the Gross Revenue, and fuel 
sales amounts disclosed in that Annual Performance Rent Statement and 
shall be conducted during normal business hours at the Property or such 
other location as mutually agreed by Landlord and Tenant. If it is 
determined from such audit that there has been a deficiency in Tenant’s 
payment of Performance Rent, then such deficiency shall become 
immediately due and payable together with interest at the annual rate of 
18% from the date when such payment should have been made until the 
date when payment is made. Any information gained from any Annual 
Performance Rent Statement or audit shall be treated as confidential 
business information and shall not be disclosed other than to carry out the 
purposes hereof, unless disclosure is required by law. If the results of an 
audit disclose that Tenant paid more Performance Rent than it was 
required to pay based upon the audited determination of Gross Revenues, 
and fuel sales, the amount of Performance Rent paid in excess of what 
should have been paid shall be taken by Tenant as a credit towards future 
Rent owed under the Lease. Any disputes regarding the findings of any 
audit shall be addressed through the dispute resolution process set forth at 
Section 13. 

3.3.7 Merchandise Performance Rent.  Merchandise Performance Rent shall 
be calculated as follows:  

3.3.7.1 5% of Gross Revenue for each dollar of Gross Revenue from 
the sale of goods and merchandise.  

3.3.7.2 5% of Gross Revenue for each dollar of Gross Revenue from 
the sale of food and beverages, excluding any alcoholic 
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beverages, up to $2,000,000.00 of Gross Revenue, and 6% of 
Gross Revenue for each dollar of Gross Revenue from the sale 
of food and beverages, excluding any alcoholic beverages in 
excess of $2,000,000.00 per year. 

3.3.7.3 5% of Gross Revenue for each dollar of Gross Revenue from 
the sale of alcoholic beverages up to $300,000.00, and 7% of 
Gross Revenue for each dollar of Gross Revenue from the sale 
of alcoholic beverages in excess of $300,000.00 per year. 

3.3.8 Gross Revenue.  Gross Revenue includes all monies paid or payable to 
Tenant or due or received from customers by Tenant for sales made, 
services rendered, and customer orders fulfilled at or from the Property, 
regardless of when or where the customer order is placed (including 
outside the Property), and any other receipts, credits, rebates, allowances, 
internet sales, or revenues of any type arising out of or in connection with 
Tenant’s or Tenant’s or agents’ operations at the Premises, including, but 
not limited to, branding fees, marketing fees, merchandising fees, 
promotional allowances, performance allowances, retail display 
allowances, and any other type of ancillary advertising or product 
placement fees, other allowances and fees. Gross Revenue shall not 
include: 

3.3.8.1 Any taxes imposed by law that are separately stated to and paid 
by a customer and directly payable to the taxing authority by 
Tenant.  

3.3.8.2 Notwithstanding the foregoing, amounts, rebates, allowances 
(including rebates, refunds and allowances called promotional 
or marketing allowances), and credits received from suppliers 
for merchandise, including those received for merchandise 
returned by Tenant.  

3.3.8.3 Cash and credit card refunds to customers for merchandise 
returned.  

3.3.8.4 Amounts and credits received in settlement of claims for loss 
of, or damage to, merchandise.  

3.3.8.5 Insurance proceeds received from the settlement of claims for 
the loss of or damages to Tenant’s property at or on the Property 
other than the proceeds from business interruption insurance.  

3.3.8.6 Inter-company store transfers.   

3.3.8.7 United States Postal Service stamp sales.  
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3.3.8.8 Uniforms or clothing purchased by employees where such 
uniforms or clothing are required to be worn by employees.  

3.3.8.9 Gift cards sold at the Property. When a gift card is redeemed or 
accepted as payment for a purchase at the Property, the 
transaction must be reported as part of Gross Revenue.  

3.3.8.10 Amounts for coupons and other forms of discounts including 
complimentary customer services, such that only the amounts 
actually received are ultimately included in Gross Revenue.  

3.3.8.11 Gratuities for services performed by employees paid by Tenant 
or by its customers except to the extent Tenant may be entitled 
to receive a portion of the gratuities. 

3.3.8.12 Amounts received from the sale of lottery tickets. 

3.3.9 Fuel Performance Rent. Fuel Performance Rent shall be calculated as 
follows based upon the gallons of fuel sold:  

3.3.9.1 $0.03 per gallon up to 3,000,000 gallons;  

3.3.9.2 $0.04 per gallon in excess of 3,000,000 gallons up to 4,500,000 
gallons;  

3.3.9.3 $0.06 per gallon in excess of 4,500,000 gallons.  

3.3.10 Performance Rent Renegotiation. Upon Tenant’s delivery of its first 
Extension Exercise Notice, the Parties agree to negotiate in good faith the 
rates at which Performance Rent shall be calculated for the Extension 
Periods.  

3.4 Additional Rent. Except as otherwise expressly provided by this Lease, the Real 
Property Taxes and the Utilities, together with any other amounts owed by Tenant 
to Landlord under this Lease, are the only charges payable by Tenant under this 
Lease other than Base Rent and Performance Rent, and such charges for Real 
Property Taxes and Utilities are sometimes called “Additional Rent.” Unless this 
Lease provides otherwise, Tenant shall pay all Additional Rent then due with the 
next monthly installment of Base Rent.  

3.4.1 Real Property Taxes.  Except as expressly provided herein, Tenant shall 
pay and save Landlord harmless from any tax, possessory interest charge, 
assessment, or charge imposed on the interest of either Party in the 
Property during the Lease Term or imposed on the Parties or either of 
them by reason of this Lease or any improvement now or hereafter located 
on the Property (including any fees, taxes or assessments against, or as a 
result of, any Tenant Improvements installed on the Property by or for the 
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benefit of Tenant), hereinafter collectively referred to as the “Real 
Property Taxes”. Tenant shall pay Real Property Taxes directly to the 
tax assessor and written evidence of the payment of Real Property Taxes 
and special assessments shall be furnished by the Tenant to the Landlord 
upon Tenant’s receipt of any written request from Landlord for such 
written evidence of payment. If Tenant fails to pay the Real Property 
Taxes when due, Landlord shall have the right, but not the obligation, to 
pay the taxes, and Tenant shall reimburse Landlord for the amount of such 
tax payment as Additional Rent. Real Property Taxes for the year in which 
the Effective Date occurs shall be prorated between the Parties, with the 
Tenant paying the Real Property Taxes attributed to the portion of the first 
year of the Lease Term from the Effective Date through December 31st of 
said year. Taxes for the year in which the Lease ends shall be prorated 
between the Landlord and Tenant as of the Expiration Date. 

3.4.2 Tenant’s Right to Contest Taxes. Tenant may contest the validity of an 
assessment against the Property. If required by law, Landlord shall join in 
the proceedings brought by Tenant, provided that Tenant shall pay all 
costs of the proceedings. Upon the final determination of any proceeding 
or contest, Tenant shall immediately pay the Real Property Taxes due, 
together with all costs, charges, interest, and penalties incidental to the 
proceedings. If Tenant does not pay the Real Property Taxes when due 
and contests such taxes, Tenant shall not be in Default under this Lease 
for nonpayment of such taxes if Tenant deposits funds with Landlord or 
opens an interest-bearing account reasonably acceptable to Landlord in 
the joint names of Landlord and Tenant. The amount of such deposit shall 
be sufficient to pay the Real Property Taxes plus a reasonable estimate of 
the interest, costs, charges and penalties which may accrue if Tenant's 
action is unsuccessful, less any applicable tax impounds previously paid 
by Tenant to Landlord. The deposit shall be applied to the Real Property 
Taxes due, as determined at such proceedings. The Real Property Taxes 
shall be paid under protest from such deposit if such payment under 
protest is necessary to prevent the Property from being sold under a “tax 
sale” or similar enforcement proceeding. 

3.4.3 Personal Property Taxes. Tenant shall pay all taxes levied or assessed 
against trade fixtures, furnishings, equipment or any other personal 
property or improvements belonging to Tenant or anyone claiming by or 
through Tenant. Tenant shall try to have personal property and 
improvements belonging to Tenant taxed separately from the Property. 

3.4.4 Utilities. Tenant shall be liable for, and shall pay when due, all charges 
for all utility services furnished to the Property on and after the Effective 
Date during the Lease Term, including, but not limited to, light, heat, 
electricity, telephone, cable, natural gas, water, sewage, storm sewer, 
storm water, waste water, janitorial services, garbage and refuse disposal, 
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and all other utilities and services supplied to the Property. Tenant shall 
pay for such utility services directly to the appropriate supplier to the 
extent possible, or to Landlord to the extent not payable directly to the 
supplier. All charges for utility installation or improvements shall be paid 
by Tenant. All utility services furnished to the Property except those 
existing on the Effective Date of this Lease shall be subject to Landlord’s 
prior written approval and shall be subject to appropriate easements which 
shall be subject to Landlord’s prior written approval, which shall not be 
unreasonably withheld, conditioned or delayed. 

3.5 Late Payment.  Any rental payment or other sum due under this Lease, all of which 
shall be deemed “Rent” by the Parties, not received within 10 days of the due date 
shall bear interest until collected, at a rate equivalent to the lesser of (i) the highest 
rate of interest allowed by law; and (ii) 18% per annum, from the date due until 
paid. 

3.6 Net Lease.  It is understood and agreed by Tenant that this Lease is a triple net lease 
and the Rent, Performance Rent, Additional Rent, and all other sums payable 
hereunder shall be absolutely net to Landlord. Tenant shall be responsible for all 
taxes, possessory interest tax or payments, payments in lieu of taxes, assessments, 
utility charges, liens, insurance, maintenance, repairs, and all other costs associated 
with the Property or the Tenant Improvements. Tenant shall pay all sums payable 
hereunder without notice or demand, and without set-off, abatement, suspension, 
or deduction and Tenant shall not interpose any counterclaim or defense of 
whatever nature or description in any proceeding by Landlord for the collection of 
money due hereunder.  Tenant’s agreement not to interpose any counterclaim or 
defense shall not be construed as a waiver of Tenant’s right to assert a counterclaim 
or defense against any action seeking to terminate this Lease or as a waiver of 
Tenant’s right to assert claims against Landlord in any separate action. 

3.7 Tenant’s CSL Participation.  

3.7.1 This Section 3.7 addresses the Parties financial arrangement associated 
with the Car Sharing Business conducted within the CSL Component of 
the Property.  Tenant’s business model with respect to the CSL 
Component is that Tenant’s CSL will facilitate growth of Car Sharing 
Businesses, as defined below, at DEN.  Currently, there are two Car 
Sharing Businesses authorized to operate at DEN: Turo and CarGari.  
Under the agreements with those Car Sharing Businesses, Landlord is 
generally paid 10% of the gross receipts from the Car Sharing Business 
(the “Car Share Revenue”).  The “Monthly Car Share Revenue” is the 
Car Share Revenue generated each month by the Car Share Businesses.  
Tenant seeks to participate in the Car Share Revenue it generates, above 
a pre-Lease baseline, as follows: 
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3.7.2 Definitions: 

3.7.2.1 “Tenant CSL Participation” is the revenue available to 
Tenant based upon the Tenant-Derived Revenue as calculated 
in this Section 3.7. 

3.7.2.2 “Car Share Base” means the daily number of Car Share 
Business reservations/car-exchanges (“Reservations”) 
occurring at DEN on the Effective Date.  The Parties agree that 
the Car Share Base is 225 Reservations per day. 

3.7.2.3 “Monthly Car Share Base” means the product of the Car 
Share Base and the number of days in each month.  The 
following table sets forth the Monthly Car Share Base: 

Month Monthly Car 
Share Base Month Monthly Car 

Share Base 

January 6,975 July 6,975 

February 6,300 August 6,975 

March 6,975 September 6,750 

April 6,750 October 6,975 

May 6,975 November 6,750 

June 6,750 December 6,975 

 

3.7.2.4 “Revenue Conversion” means the total monthly Car Share 
Revenue divided by the total number of Reservations for each 
month, the result of which is the “Monthly Revenue-Per-
Reservation.”  The Monthly Revenue-Per-Reservation is the 
average revenue Landlord receives each month for each 
Reservation.  For example, if the Car Share Revenue in January 
is $100,000, and there were 6,000 reservations, then the 
Monthly Revenue-Per-Reservation would be $16.67 – in other 
words, each Reservation would generate $16.67 for Landlord 
under its agreements with Car Sharing Businesses. 

3.7.2.5 “Tenant-Derived Revenue” is the amount of the Car Share 
Revenue Landlord receives above the revenue generated by the 
Car Share Base. 
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3.7.3 Determination of Tenant’s CSL Participation.  Tenant’s CSL 
Participation shall be calculated as follows: 

3.7.3.1 Tenant-Derived Revenue is calculated as follows: Monthly Car 
Share Revenue – (Monthly Car Share Base * Monthly 
Revenue-Per-Reservation) = Tenant-Derived Revenue. 

By way of example: In January, the Monthly Car Share revenue 
is $200,000; there were 10,000 Reservations; the Monthly Car 
Share Base is 6,975 Reservations.  The Monthly Revenue-Per-
Reservation is $200,000/10,000=$20/Reservation.  The 
Tenant-Derived Revenue is $60,500 ($200,000 – (6,975*$20). 

3.7.3.2 Tenant’s CSL Participation each month is equal to 60% of the 
Tenant Derived Revenue. Continuing the example calculation 
from Section 3.7.3.1 above, Tenant’s CSL Participation is 
$36,300 ($60,500*.6). 

3.7.4 Monthly CSL Participation Statement. Following the Rent 
Commencement Date, Tenant shall provide to Landlord, within 25 
calendar days after the end of each month, a statement, using the form set 
forth in Exhibit K, documenting all information and data necessary to 
perform the calculations set forth in Section 3.7.3 for the preceding month 
(each a “Monthly CSL Participation Statement”). The Monthly CSL 
Participation Statement shall be submitted without reference to whether 
there is any Tenant CSL Participation for the preceding month. 

3.7.5 Payment of the Tenant CSL Participation.  Any Tenant CSL 
Participation reflected in a Monthly CSL Participation Statement shall 
become a Tenant credit against any Rent owed by Tenant to Landlord for 
the following month, and shall be shown on the Monthly Tenant 
Statement. If Tenant has unused CSL Participation credits at the end of 
the Lease Term, Landlord will issue a payment to Tenant in an amount 
equal to those unused credits.  The payment shall be made within 90 days 
following the end of the Lease Term. 

3.7.6 Tenant CSL Participation Limitations. 

3.7.6.1 Tenant will only receive the monthly Tenant CSL Participation 
where the number of monthly Reservations exceeds the 
Monthly Car Share Base, regardless of which parking lots or 
facilities are used for the Monthly Car Share Base.  By way of 
example, even if (i) all monthly Reservations do not exceed the 
Monthly Car Share Base are undertaken (e.g., the cars are 
picked-up and delivered) yet (ii) those Reservations only 
occurred in the CSL, then there would be no Tenant CSL 
Participation that month.  In other words, there will be no 
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Tenant CSL Participation until the number of reservations 
exceeds the Monthly Car Share Base, regardless of the location 
of any Reservations. 

3.7.6.2 Tenant will only receive the monthly Tenant CSL Participation 
for Reservations that occur within the CSL.   

3.7.6.3 Illustrative examples: (i) in January, there are 6,975 
Reservations, all of which are undertaken in the CSL – there 
would be no Tenant CSL Participation; (ii) in January, there are 
10,000 Reservations that are all undertaken outside of the CSL 
and within Landlord owned and managed parking lots – there 
would be no Tenant CSL Participation; (iii) in January, there 
are 10,000 Reservations that are all undertaken within the CSL 
– there would be a Tenant CSL Participation based upon 3,025 
Reservations; and (iv) in January, there are 5,000 Reservations 
that are all undertaken within the CSL– there would be no 
Tenant CSL Participation. 

3.7.6.4 If for any reason Landlord is not paid any Monthly Car Share 
Revenue from any Car Share Business, then there shall be no 
Tenant CSL Participation for that month; provided that if the 
Car Share Business later pays Landlord the outstanding 
Monthly Car Share Revenue, then the Tenant CSL Participation 
will become effective.  Similarly, if a Car Share Business only 
pays Landlord a portion of the Monthly Car Share Revenue, 
then the Tenant CSL Participation shall be reduced by the same 
percentage as the partial Monthly Car Share Revenue Landlord 
received. If Tenant does not receive their CSL Participation 
credit due to a Car Share Business’s failure to pay Landlord, 
such credit shall bear interest at an amount equal to any interest 
applied by Landlord to that Car Share Business’s missing 
payment(s).  Any such interest will be credited to Tenant when 
Landlord receives payment from the Car Share Business. 

3.7.7 In addition to the Monthly CSL Participation Statement, following the 
Rent Commencement Date, Tenant shall provide to Landlord, on or 
before January 31 after the close of each calendar year, a statement 
documenting: (i) the total number of Reservations undertaken at DEN; (ii) 
the total number of Reservations undertaken within the CSL; (iii) the 
calculation of the total Tenant-Derived Revenue; and (iv) the calculation 
of the total Tenant CSL Participation, if any, due for the preceding  year 
(each an “Annual CSL Participation Statement”). The Annual CSL 
Participation Statement shall: (a) be submitted without reference to 
whether there had been any CSL Participation; and (b) be certified by an 
independent certified public accountant selected by Tenant as correctly 
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representing all data and information used to determine any CSL 
Participation, in accordance with the generally accepted accounting 
practices applicable to the operation of real estate. 

3.7.8 Landlord shall, for five years after the receipt of any Annual CSL 
Participation Statement, be entitled to audit the Tenant CSL Participation 
disclosed by Tenant in that Annual CSL Participation Statement. Such 
audit shall be limited to the determination of the information disclosed in 
that Annual CSL Participation Statement and shall be conducted during 
normal business hours at the Property or such other location as mutually 
agreed by Landlord and Tenant. If it is determined from such audit that 
there has been an overstatement of the amount of Tenant CSL 
Participation (meaning Tenant’s rent credits from the CSL Participation 
were too large), then Tenant shall be obligated to reimburse to Landlord 
the amount of such payment as Additional Rent, which shall become 
immediately due and payable together with interest at the annual rate of 
18% from the date when such payment should have been made until the 
date when payment is made. Any information gained from any Annual 
CSL Participation Statement or audit shall be treated as confidential 
business information and shall not be disclosed other than to carry out the 
purposes hereof, unless disclosure is required by law. If the results of an 
audit disclose that Tenant should have received a larger CSL Participation 
Rent credit, then the amount of additional CSL Participation Tenant 
should have received will be credited towards future Rent owed by Tenant 
under the Lease. Any disputes regarding the findings of any audit shall be 
addressed through the dispute resolution process set forth at Section 13. 

3.7.9 CSL Participation Renegotiation. Upon Tenant’s delivery of its first 
Extension Exercise Notice, the Parties agree to negotiate in good faith the 
amount and calculation methodologies to be used in establishing the CSL 
Participation for the Extension Periods. 

3.7.10 CSL Miscellaneous Terms.  

3.7.10.1 New Car Share Business Agreements and Notice. In the 
event Landlord has negotiated an agreement with a new car 
sharing business not operating at the Airport on the Effective 
Date, Landlord shall provide Tenant with notice of the new 
agreement once the new car share business has executed the 
agreement.  This Notice shall be provided in the same manner 
as called for in Section 14, below. If Landlord enters into such 
an Agreement, Tenant shall have the right to have such new car 
sharing business operate at the CSL. Any new car share 
business revenue and reservations shall be included for the 
purposes of determining Tenant’s CSL Participation credit. 
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3.7.10.2 No Performance Rent Due. Tenant shall not owe any 
Performance Rent for the income generated exclusively from 
the CSL, including the use of EV chargers located at the CSL, 
or management fees earned by Tenant for the CSL Component. 

4 USE OF PROPERTY 

4.1 Permitted Uses. Tenant, during the Lease Term, shall have the right to use and 
develop the Property for the Proposed Project, which shall include: for the Gas 
Station Component, a gasoline service station with gasoline fuel sales, electric 
vehicle charging station with EV Power sales, retail and convenience sales, car 
wash & vacuum, and sit-in, take-out and drive-through fast casual food service; and 
for the CSL Component, space for vehicles listed by persons that are in the business 
of operating through an online platform to connect third-party vehicle owners with 
third-party vehicle drivers to enable peer-to-peer car sharing, and co-hosting, as 
authorized in C.R.S. § 6-1-1201, et seq., such as Turo or CarGari (each a “Car 
Sharing Business”) and provide 24/7/365 access (unless closure is necessary for 
the health and safety of guests, operators, and employees), secure gate with 
surveillance monitoring, EV chargers, ancillary services, including cleaning and 
maintenance services (provided that any such maintenance work shall be 
undertaken only within an enclosed maintenance space using mobile or transient 
vehicle maintenance services), and shuttle service (collectively, the “Permitted 
Uses”). Tenant’s business or use of the Property may not include the sale or 
advertisement of any marijuana or cannabis products, or any uses prohibited in the 
Intergovernmental Agreement on a New Airport, as amendment or may be 
amended, between Denver and Adams County.  Tenant shall only allow the use of 
the Property or Proposed Project by Car Sharing Businesses that have an agreement 
with Landlord to operate at DEN.  Finally, Tenant may not allow any operations at 
the Property or Proposed Project that involve a rental motor vehicle, as defined in 
C.R.S. § 6-1-201. 

4.1.1 For the electric vehicle charging station installation within the Gas Station 
Component, Tenant shall be entitled to install one DC fast charging unit.    
Landlord shall use its reasonable best efforts to provide Tenant with the 
electrical capacity needed for Tenant to install up to an additional seven 
or more DC fast charging units within the Gas Station Component.  If 
Landlord or its electricity supplier (currently Xcel Energy (“Xcel”)) can 
provide that additional power through existing electric utility 
infrastructure, then Landlord will work with Xcel to make that additional 
capacity available to Tenant, at no cost to Tenant under this Lease (but 
Tenant may be subject to charges directly from Xcel).  However, if the 
installation of more than the initial one DC Fast charging unit requires 
Landlord or Xcel to undertake capital investments to increase electric 
capacity to the airport, then Tenant shall be responsible for its pro rata 
share, based upon projected electrical demand, of the Landlord’s cost to 
install such increased electrical capacity, which shall be payable as 
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Additional Rent; provided, however, that if the additional electrical 
capacity becomes available as a result of such capital investments, 
Landlord shall (i) provide Tenant with Landlord’s best estimate of 
Tenant’s pro rata share of such capital investment and (ii) obtain Tenant’s 
written confirmation that Tenant (a) indeed seeks to install  additional DC 
fast units at the Gas Station Component based upon the additional 
available power supply and (b) how many additional DC fast charger units 
Tenant wishes to install based upon power availability.  In the event 
Tenant seeks to install additional DC fast charger units, the Parties agree 
to negotiate in good faith for a payment plan for any Additional Rent due 
under this Section 4.1.1. 

4.2 Quiet Possession.  After the Effective Date, subject to Tenant’s payment of Rent 
and compliance with all other terms of this Lease, and subject to the terms of this 
Lease and the rights of Landlord under this Lease and under Applicable Law, 
Tenant may occupy and enjoy the Property for the full Lease Term without 
disturbance by or from Landlord or anyone claiming by or through Landlord or 
having title to the Property paramount to Landlord, and free of any encumbrance 
created or suffered by Landlord after the Effective Date that is material and adverse 
to Tenant’s Permitted Uses and rights under this Lease, and is not an encumbrance 
created or suffered by or through Tenant. 

4.3 Construction of Proposed Project. After the Rent Commencement Date, at 
Tenant’s sole cost and expense, Tenant shall develop and operate the Proposed 
Project, provided that its development and operation of the Proposed Project shall 
be in compliance with all Applicable Law. The actual facility designed and 
developed by the Tenant, consistent with the Proposed Project, shall be referred to 
as the “Tenant Improvements.” Tenant shall commence construction of the 
Tenant Improvements within 6 months of the Rent Commencement Date.   

4.3.1 Initial Capital Investment. As valuable consideration for Landlord 
entering into this Lease, Tenant’s capital investment to develop the 
Proposed Project shall not be less than $3,500,000.00 (“Minimum 
Capital Investment”). This Minimum Capital Investment is in addition 
to Tenant’s obligation to pay Rent under this Lease.   

4.3.2 Subsequent Capital Investment. Upon Tenant’s delivery of its first 
Extension Exercise Notice, the Parties agree to negotiate in good faith the 
minimum capital investment Tenant shall expend in remodeling the 
Tenant Improvements for the Extension Periods (“Subsequent 
Minimum Capital Investment”). 

4.3.3 Alterations; Landlord Approval.  Tenant shall have the right at any time 
and from time to time after the Rent Commencement Date and during the 
Lease Term, at its sole cost and expense, to make such changes and 
alterations (including demolition of any existing Tenant Improvements), 
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structural or otherwise, to the Tenant Improvements as Tenant shall deem 
necessary or desirable (“Alterations”); provided, however, that such 
Alterations shall be consistent with the Proposed Project and in 
compliance with all Applicable Laws and the Permitted Uses. No 
approval of the Landlord shall be required for maintenance, repair, 
replacement (with same or similar), or remodeling of Tenant 
Improvements on the Property, to the extent such work (a) does not 
increase the footprint of any existing or future improvements on the 
Property, and (b) occurs above the ground surface. Except as expressly 
provided above, any and all Tenant Improvements and Alterations to be 
made by Tenant shall be subject to Landlord’s prior written confirmation 
that the proposed Tenant Improvements and Alterations shall be in 
accordance with the requirements of this Lease, which review submission 
Tenant may make prior to or at the same time as its formal submission for 
permits and entitlements for any other governmental approvals. 
Landlord’s approval shall not be unreasonably withheld, conditioned, or 
delayed. Landlord shall have 15 days to approve Tenant’s submission or 
reject such submission with comments, or such submission shall be 
deemed approved. 

4.3.4 Requirements to Commence Construction. Tenant shall not commence 
the construction of the Tenant Improvements until Tenant has met all of 
the following conditions: 

4.3.4.1 Tenant has contacted all appropriate utilities and verified the 
location, depth and nature of all utilities affecting the Property 
and any areas bordering upon the Property;  

4.3.4.2 The Landlord has approved Tenant’s conceptual development 
plans, proposed landscaping plan, and signage, which shall 
include a conceptual site plan for any new building, schematic 
architectural design of each building, and renderings of 
buildings and proposed landscaping;  

4.3.4.3 Tenant has delivered to Landlord (i) copies of all permits, 
approvals, and authorizations required by the building 
department and all other governmental authorities (other than 
Landlord) for the commencement of construction of the Tenant 
Improvements, together with a schedule of additional permits 
that will be required to complete the proposed Tenant 
Improvements and (ii) copies of the plans and specifications for 
the Tenant Improvements associated with the current building 
permits stamped approved by the building department;  
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4.3.4.4 Tenant has delivered to Landlord the Construction payment and 
performance bonds in substantially the form set forth in 
Exhibit L;   

4.3.4.5 Tenant has delivered to Landlord a certificate confirming that 
it has entered into a fully executed construction contract with a 
general contractor, together with executed contracts for each of 
the major contractors for the project, or a fully executed 
construction management contract together with executed 
contracts for each of the major contractors (collectively, the 
“Construction Contracts”), for the construction of the Tenant 
Improvements, which Construction Contracts include the 
required Contractor Indemnity, Insurance and Bond provisions;  

4.3.4.6 Tenant has delivered to Landlord a certificate confirming that 
it has entered into fully executed agreements between Tenant 
and the architect and engineers engaged to design the Tenant 
Improvements (“Design Contracts”);  

4.3.4.7 Tenant has delivered to Landlord an assignment to Landlord of 
all of Tenant’s right, title and interest in and to (a) the 
Construction Contracts and Design Contracts, (b) all 
preliminary, final, and working plans, specifications, and 
drawings and construction documentation prepared in 
connection therewith, and (c) all intellectual property rights in 
any of the foregoing, which assignment shall be in form 
reasonably satisfactory to Landlord, provided that such 
assignment(s) shall be subject and subordinate to any similar 
assignments granted to a Leasehold Mortgagee and shall be 
expressly conditioned upon City having terminated this Lease 
because of a Tenant Default;  

4.3.4.8 Tenant has obtained, and has caused its general contractors, 
construction managers, architects, and subcontractors to obtain 
the insurance required in Exhibit M and has delivered to 
Landlord certificates (in form reasonably acceptable to 
Landlord) evidencing such insurance; and 

4.3.4.9 Tenant’s construction manager, contractors, and subcontractors 
shall have furnished to Landlord the indemnification agreement 
in the form set forth in Exhibit N. 

4.4 Landlord’s Cooperation. Landlord covenants and agrees to cooperate with and 
support, at no out-of-pocket cost or other material liability to Landlord, and at no 
material and adverse impact to Landlord or other property of Landlord, Tenant’s 
development proposals in accordance with the terms and conditions of this Lease. 
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Landlord and Tenant recognize and acknowledge that construction of the Tenant 
Improvements will require cooperation and coordination between the Parties, 
including, without limitation, Landlord agrees to promptly join in and execute any 
Application or Filing as Tenant may from time-to-time request. The term 
“Application or Filing” shall mean and refer to any instrument, document, 
agreement, certificate, or filing (or amendment of any of the foregoing) that is (i) 
necessary or appropriate for any development or construction contemplated under 
this Lease, including, without limitation, any application for any utility service or 
hookup, easement, covenant, condition, restriction, permit, application, subdivision 
map or plat, subdivision improvement or dedication agreement or such other 
instruments, or (ii) enables Tenant from time to time to seek any approval or to use 
and operate the Property in accordance with this Lease. 

4.5 Landlord Infrastructure Improvements. Landlord shall, at its sole cost and 
expense, design and construct the infrastructure improvements as depicted on 
Exhibit O (the “Landlord Infrastructure”).   

4.6 Landlord Development of the North Access Road.  Simultaneously with 
Tenant’s construction of the Tenant Improvements, Landlord shall at Landlord’s 
sole cost and expense design, develop and construct an access road to the North of 
the Property (the “North Access Road”) in substantially the design and location 
shown on Exhibit C, subject to necessary changes in design and location as 
determined in Landlord’s sole discretion; provided, however, that Landlord shall 
consult with Tenant to ensure the design and location of the North Access Road 
provides reasonably sufficient access to the Tenant Improvements. Landlord’s 
construction of the North Access Road shall include all grading, paving and striping 
of the North Access Road and installation of signage, lighting and other 
improvements in accordance with the design plans developed by the Landlord 
during the Development Approval Period.   

4.6.1 Tenant License for the North Access Road.  The North Access Road is 
not part of the Property, and Tenant has no leasehold interest, or any other 
property interest, to the North Access Road, except as specifically set 
forth in this Section 4.5.2. Landlord hereby grants to Tenant a 
nonexclusive, temporary license to access to the North Access Road, 
following the construction of the North Access Road, to allow Tenant to 
perform its obligations under Section 4.5.3.  Title to all improvements on 
the North Access Road shall remain with Landlord. In consideration of 
the maintenance that Tenant will provide for the North Access Road, 
Landlord will not charge any license fee for the license granted in this 
Section 4.5.2.  The Parties agree that this license for the North Access 
Road does not create an easement for the benefit of any party, including 
Tenant, and Tenant releases any claims that this license creates an 
easement for its benefit. 
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4.6.2 Tenant Maintenance of the North Access Road.  Until the expiration or 
early termination of this Lease, Tenant shall be responsible, at Tenant’s 
sole cost and expense, for ongoing snow removal in the North Access 
Road; provided however, that Landlord shall be responsible, at Landlord’s 
sole cost and expense, for payment of charges, including hook-up charges 
and on-going utility charges, related to the provision of electrical utilities 
to the North Access Road. Tenant’s failure to comply with the 
requirements of this Section 4.5.3 will be a default under this Lease.  At 
such time as the North Access Road becomes a through-street and 
therefore serves other uses beside just access to the Property, Landlord 
will assume the snow plowing obligation for the North Access Road. 

4.7 Gun Club Road Sidewalk.  Consistent with the Design Criteria, Tenant will 
construct the required sidewalk along its Property border with Gun Club Road. The 
sidewalk will be located outside the Property, and therefore Tenant will have a 
temporary license to access the area to be used for the sidewalk for the limited 
purpose of constructing the sidewalk. Once constructed, all maintenance 
obligations for the sidewalk will be Landlord’s responsibility. Notwithstanding the 
foregoing, Landlord reserves the right to implement a West Approach District-wide 
common area maintenance (“CAM”) plan to cover the cost of maintenance of 
sidewalks within the West Approach District, and charge all tenants within the West 
Approach District a reasonable pro rate share of those costs. Landlord will consult 
in good faith with Tenant prior to implementing any CAM charges. 

4.8 Title to Improvements and Personal Property.   

4.8.1 The Tenant Improvements constructed or installed upon the Property shall, 
at all times during the Lease Term, be and remain real property, with title 
thereto being vested in Tenant for tax and all other purposes. During the 
Lease Term, Tenant shall have exclusive control, possession, occupancy, 
use, and management of the Property and Tenant Improvements, 
including, without limitation, the exclusive right to install signage subject 
to the terms herein. Upon expiration or early termination of the Lease, For 
the CSL only, Landlord may, at Landlord’s sole discretion, require Tenant 
to remove the Tenant Improvements and any offsite infrastructure 
constructed by Tenant for the Property, and title to all Tenant 
Improvements not removed by Tenant shall automatically transfer to 
Landlord without any charge or cost to Landlord.  Notwithstanding the 
forgoing, whether removed or not, Landlord shall never acquire title to 
any fuel storage tanks, and associated piping (“Storage Tanks”), installed 
by Tenant at the Property unless and until Landlord specifically notifies 
Tenant of Landlord’s intent to acquire title to the Storage Tanks, in which 
case title of the Storage Tanks shall transfer to Landlord without any 
charge or cost to Landlord. Tenant shall have no rights or interest in the 
Landlord Infrastructure.   
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4.8.2 Tenant shall have the right to place signage on the Property in accordance 
with any other Applicable Laws. Signage shall be related to those 
commercial business activities, businesses, commercial projects and 
Tenant’s business occurring at the Property in accordance with the 
Permitted Uses, and such signage shall not be used to advertise any 
activities that are illegal under state or federal law or “adult” 
entertainment, nudity, or pornographic products, and, without limiting the 
foregoing, Tenant shall not install, post, or display or allow the installation, 
posting, or displaying of any political advertising, posters, or signage. All 
signage placed on the Property shall be removed by Tenant at the 
expiration or earlier termination of this Lease except to the extent 
otherwise agreed in writing by Landlord in its sole and absolute discretion. 
Any damage or injury to the Property or any Tenant Improvements caused 
by such removal shall be repaired by Tenant, and if not so removed or 
repaired then Landlord may remove and repair the same at Tenant’s 
expense.  

4.8.3 All personal property (which for purposes of this Section 4.6.3 shall 
exclude Tenant Improvements and all Infrastructure Improvements 
required for the function of such Tenant Improvements) shall be and 
remain the property of Tenant, provided that Tenant shall be solely liable 
for and shall pay (when due) all costs, charges, payments or other sums 
due with regard to such personal property. At the expiration or earlier 
termination of this Lease all such personal property shall be removed by 
Tenant. If any such personal property to be removed by Tenant is not so 
removed by Tenant, Landlord may remove and dispose of such items at 
Tenant’s expense or such items shall become the property of Landlord, in 
whole or in part, at Landlord’s option in its sole discretion and at no cost 
to Landlord. 

4.9 Maintenance and Repairs. During the Lease Term, Tenant shall keep all portions 
of the Property and all Tenant Improvements in reasonably good and clean order, 
condition and repair as suited to its use, excluding ordinary wear, tear, casualty, 
condemnation, depreciation and physical, technological and/or economic 
obsolescence.  Tenant shall be solely responsible for all snow plowing and removal 
and landscaping within the Property. 

4.10 Operating Standards for the Tenant Improvements. 

4.10.1 At all times during the Lease Term after Tenant commences operation of 
the Tenant Improvements, Tenant agrees to conduct is business to 
accommodate the public using DEN and to operate the Tenant 
Improvements in accordance with this Section 4.8. 

4.10.2 Tenant shall operate the Tenant Improvements in a First Class Manner 
satisfactory to the CEO or their authorized representative; as used in this 
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Section 4.8.2, “First Class Manner” means a standard of operation and 
maintenance consistent with first-class properties comparable to, and in 
the Denver metropolitan area, as the Property or a similar standard chosen 
by the City. 

4.10.3 Tenant shall supply sufficient goods and products to fully stock each 
element of the Tenant Improvements. All food and beverages must be new, 
fresh and of top quality. Tenant shall charge only fair and reasonable 
prices for its goods, products and services.   

4.10.4 Tenant agrees to keep the Tenant Improvements open for business to the 
public 24 hours per day, 7 days per week, unless otherwise authorized 
beforehand in writing by the CEO or their authorized representative 
(“Hours of Operation”), unless Tenant must close all the Tenant 
Improvements due to the health and safety of Tenant’s employees or 
customers, in which case Tenant shall notify Landlord of such closure as 
soon as practicable and shall regularly advise Landlord of the status of 
such closure and Tenant’s progress with its plan to reopen the Tenant 
Improvements. Tenant shall maintain and keep restrooms open to the 
public during the Hours of Operation; Tenant shall not charge members 
of the public for access to restrooms located in the Tenant Improvements 
or otherwise condition such access on purchasing any goods or services 
from Tenant. In the event that any portion of the Tenant Improvements 
remains open while another portion of the Tenant Improvements is closed 
due to the health and safety of Tenant’s employees or customers as 
provided in this Section 4.8.4, Tenant shall ensure that restrooms are kept 
open to the public.  

4.10.5 Tenant shall at all times during the Hours of Operation retain at the 
Property (i) an experienced manager fully authorized to represent and act 
for Tenant in the operation of the Property and Tenant Improvements, 
either on-site or available on-call, and (ii) personnel in sufficient number 
and quality necessary to conveniently and efficiently serve the public.  

4.10.6 Tenant covenants and agrees to take all reasonable and lawful steps 
necessary to ensure that operations of the Property and the Tenant 
Improvements do not result in the circumvention or avoidance of DEN’s 
parking revenue control system.  Accordingly, Tenant shall not charge the 
public for parking. 

4.10.7 For purposes of this Section 4.8, Tenant shall be in full compliance with 
the requirements of Section 4.8.2 and 4.8.3 so long as Tenant receives a 
score of Passing in all areas from Tenant’s fuel service provider’s 
regularly conducted survey (each a “Quality Report”). Tenant shall 
provide to Landlord each Quality Report no later than 30 days after 
Tenant’s receipt of each Quality Report.  
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4.11 Compliance with Legal Requirements. Tenant shall comply with all current and 
future applicable laws, rules, regulations, ordinances, standards, permits and permit 
requirements, orders, decrees, the Design Standards, DEN Rules and Regulations, 
and other governmental requirements of all governmental bodies having authority 
over the Property or any improvements on the Property, or over Tenant as they 
pertain to Tenant’s operations on the Property, or any activity conducted thereon or 
related thereto, including, but not limited to, those pertaining to police, fire, safety, 
sanitation, environment, storm water, odor, dust and other emissions, noise, and 
track-out, as currently in effect or as hereafter amended or issued, and applicable 
FAA regulations and advisory circulars (collectively “Applicable Law”).  
Landlord shall not directly use or apply any Applicable Law to circumvent this 
Lease by modifying, restricting, or altering Tenant’s rights hereunder; provided, 
however, that nothing herein shall prevent the City’s application of any Applicable 
Laws in the proper exercise of its “police powers,” which refers to the inherent 
power of the City to enact and enforce regulations for the protection of the public 
health, safety and welfare. Tenant shall not knowingly cause or permit the Property 
to be used in any way which constitutes a violation of any Applicable Law, or which 
constitutes a public or private nuisance. Tenant shall obtain and pay for all permits, 
licenses and other authorizations required for Tenant’s use of the Property or any 
part thereof, and for the construction, operation and maintenance of the Tenant 
Improvements or any part thereof.  

4.12 Hazardous Material.  

4.12.1 General. Tenant’s use of the Property shall be in compliance with any 
Applicable Law related to the use, management, disposal, or cleanup of 
any Hazardous Materials (collectively “Environmental Law”). As used 
in this Lease, the term “Hazardous Materials” includes but is not limited 
to any flammable items, explosives, radioactive materials, hazardous or 
toxic substances, material or waste or related materials, including any 
substances defined as or included in the definition of “hazardous 
substances”, “hazardous wastes”, “hazardous materials”, “toxic 
substances”, “pollutant”, or “pollution”, now or subsequently regulated 
under any Environmental Law, including without limitation petroleum-
based products, paints, solvents, lead, cyanide, DDT, printing inks, acids, 
pesticides, ammonia compounds and other chemical products, asbestos, 
PCBs and similar compounds, any per-and polyfluoroalkyl substances, 
and including any different products and materials which are now or 
subsequently found to have adverse effects on the environment or the 
health and safety of persons. As used in this Lease, the term “Release” 
shall have the meaning as defined in 42 U.S.C. 9601. The term “Release” 
shall also include a threatened Release.  

4.12.2 Monitoring. Landlord or its designated agents may, at Landlord’s sole 
discretion and at reasonable times, enter upon the Property for the purpose 
of (1) monitoring Tenant’s activities conducted thereon if Landlord 
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reasonably believes a breach of Tenant’s obligations under this Section 
4.10 has occurred, and (2) conducting environmental testing and sampling 
to determine compliance with Applicable Law and Environmental Law 
and the terms of this Lease (collectively “Monitoring Activities”). If such 
Monitoring Activities disclose the presence or Release of Hazardous 
Material caused by Tenant or the directors, officers, employees, 
representatives, contractors, subcontractors, invitees, agents or guests of 
Tenant (collectively “Tenant Parties”) or related to Tenant’s tenancy 
under this Lease, or which occur during the term (except and excluding a 
Release of Hazardous Material that originates from other adjacent lands 
of the City or the Landlord), in violation of either Applicable Law or 
Environmental Law or this Lease, the reasonable cost of such Monitoring 
Activities shall be paid by Tenant. Landlord shall provide Tenant with 
written reports prepared in connection with such Monitoring Activities. 
Landlord’s discretionary actions pursuant to this subsection shall 
not constitute a release, waiver, or modification of Tenant’s obligations 
otherwise specified in this Lease, or of any of Landlord’s rights under this 
Lease.  

4.12.3 Notifications. Tenant shall notify Landlord and any applicable 
governmental agency required to be notified under Applicable Law or 
Environmental Law within 24 hours (or such shorter period if any 
Applicable Law or Environmental Law or applicable document requires 
notice in any shorter period) of Tenant becoming aware of any Release of 
Hazardous Material on, at, under, from or onto the Property, and shall 
promptly provide Landlord with a copy of any notifications given to any 
governmental entity regarding any such Release. Tenant shall promptly 
provide Landlord with copies of any inspection report, order, fine, request, 
notice or other correspondence from any governmental entity regarding 
any Release of Hazardous Material on, at, under, from or onto the 
Property. Tenant shall provide Landlord with a copy of all reports (except 
Discharge Monitoring Reports submitted pursuant to a National Pollutant 
Discharge Elimination System (or state equivalent) permit), manifests, 
material safety data sheets, and identification numbers regarding 
Hazardous Material at the same time they are submitted to the appropriate 
governmental authorities. 

4.12.4 Environmental Assessment. Tenant shall, upon written request from 
Landlord, based on (i) Landlord’s reasonable belief there has been a 
Release on or about the Property during the term of this Lease caused by 
Tenant or Tenant Parties, related to Tenant’s tenancy under this Lease, or 
caused by any third-party (except and excluding a Release of Hazardous 
Material that originates from other adjacent lands of the City or the 
Landlord), or (ii) a discovery (either during or after the term of this Lease) 
of Hazardous Material reasonably believed by Landlord to be caused by 
Tenant or Tenant Parties, related to Tenant’s tenancy under this Lease, or 
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caused by any third-party during the Lease Term (except and excluding a 
Release of Hazardous Material that originates from other adjacent lands 
of the City or the Landlord), promptly provide Landlord with an 
environmental assessment prepared at Tenant’s cost and  by a qualified 
professional approved in advance by Landlord. Tenant’s obligations 
under this subsection shall survive expiration or other termination of this 
Lease. 

4.12.5 Benchmark Environmental Assessments. During the Inspection Period 
Tenant was provided the opportunity to conduct environmental due 
diligence of the Property, and if such environmental assessment was 
conducted then Tenant at its cost shall, within 15 days after the end of the 
Inspection Period, provide a copy of any such report(s) to Landlord. Upon 
expiration or termination of this Lease, Tenant, at its sole cost and expense, 
shall provide Landlord with a Phase I Environmental Site Assessment, 
and, if warranted by the Phase I and approved by Landlord, conduct a 
Phase II Environmental Site Assessment and prepare a Phase II 
Environmental Site Assessment report (prepared by a qualified 
professional reasonably approved in advance by Landlord), reasonably 
satisfactory to Landlord, to verify Tenant’s compliance with the 
requirements of Section 4.10 of this Lease. Tenant shall be responsible 
for remediation of Hazardous Material as required by applicable 
Environmental Law (i) on, at, under, or about the Property, (ii) migrating 
therefrom, or (iii) in any other areas, caused by Tenant or Tenant Parties, 
related to Tenant’s tenancy under this Lease, or caused by any third-party 
during the Lease Term (except and excluding a Release of Hazardous 
Material that originates from other adjacent lands of the City or the 
Landlord). As an alternative to the remediation addressed in the preceding 
sentence, where there has been a Release of a Hazardous Material at the 
Property, Tenant may obtain written confirmation from the applicable 
governmental authority that no such remediation is required. Tenant’s 
obligations under this subsection shall survive the termination of this 
Lease. 

4.12.6 Remediation; Indemnity. Tenant shall promptly cure any environmental 
contamination of the Property or any other property, and any violation of 
Environmental Law or Applicable Law, caused by (i) Tenant or Tenant 
Parties during the term of this Lease or related to Tenant’s tenancy under 
this Lease or (ii) any third-party during the Lease Term (except and 
excluding a Release of Hazardous Material that originates from other 
adjacent lands of the City or the Landlord). If, after notice from Landlord 
and an opportunity to cure that is reasonable under the circumstances, 
Tenant does not act in a prompt manner to cure such environmental 
contamination, Landlord reserves the right, but shall not have the 
obligation, to enter the Property and take such reasonable action as 
Landlord deems necessary to ensure compliance with Environmental Law 
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or to mitigate such contamination. If Landlord reasonably believes that 
Tenant is in violation of any Applicable Law or Environmental Law, or 
that Tenant’s or Tenant Parties’ actions or inactions present an imminent 
threat of a violation or an imminent threat of a Release on or damage to 
the Property or any other property in the vicinity of the Property, and after 
notice from Landlord and an opportunity to cure that is reasonable under 
the circumstances Tenant does not act in a prompt manner to cure such 
violation or mitigate such threat, Landlord reserves the right, but shall not 
have the obligation, to enter the Property and take such reasonable 
corrective or mitigating action as Landlord deems necessary. All 
reasonable costs and expenses incurred by Landlord in connection with 
any such actions shall be due and payable by Tenant within 30 days after 
presentation of an invoice therefor, along with reasonable supporting 
documentation of the costs reflected in such invoice. In addition to any 
other indemnity in this Lease, Tenant shall defend (with attorneys 
reasonably approved in writing by Landlord), indemnify and hold 
harmless Landlord from and against any and all losses, claims, damages, 
fines, or penalties of whatsoever nature, asserted against the Landlord or 
the Property arising from any Release of Hazardous Material in violation 
of this Lease or Environmental Laws affecting the Property or any other 
property to the extent caused by Tenant or Tenant Parties or related to 
Tenant’s tenancy or use or occupancy of the Property. Such obligation 
shall include, but shall not be limited to, reasonable environmental 
response and remedial costs, other reasonable cleanup costs, reasonable 
environmental consultants’ fees, reasonable attorneys’ fees, fines and 
penalties, reasonable laboratory testing fees, death, bodily injuries, 
physical damage to real and personal tangible property, and Landlord’s 
reasonable expenses as provided in this Lease, including but not limited 
to this Section and Sections 4.10.4 and 4.10.5. Such obligation shall also 
include, but shall not be limited to, claims by third parties and 
governmental authorities, including, without limitation, claims for death, 
bodily injuries, physical damage to real and personal tangible property, 
and any other reasonable costs, and Landlord’s reasonable expenses 
(including but not limited to consultants’ fees and attorneys’ fees). 
Tenant’s obligations under this subsection shall survive expiration or 
other termination of this Lease. 

4.12.7 Pre-Existing Contamination.  Landlord will not assert any claim against 
Tenant, and shall release Tenant and Tenant Parties from liability, for any 
claims, causes of action, orders, demands, expenses, fees, costs, fines, 
penalties, damages and liabilities arising out of Hazardous Material 
existing on the Property as of the Effective Date (“Pre-Existing 
Contamination”). Landlord shall be responsible for any and all necessary 
remediation of Pre-Existing Contamination, except to the extent such Pre-
Existing Contamination was caused or is exacerbated by the acts or 
omissions of Tenant or Tenant Parties or any third-party during the Lease 
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Term. Landlord’s obligations under this subsection shall survive 
expiration or other termination of this Lease. 

4.12.8 Storage Tanks. Tenant is not leasing any underground storage tanks from 
Landlord. Title to any fuel storage tanks or fueling lines shall be and 
remain the property of Tenant. Except as otherwise provided in this Lease, 
Landlord expressly denies any ownership, operation, responsibility, or 
liability for the installation, operation, maintenance, or removal of fuel 
tanks or fuel lines related to the Proposed Project at any time before, 
during, or after the Lease Term. Upon the expiration or earlier termination 
of this Lease, Tenant shall, at Landlord’s request, either remove all storage 
tanks from the Property or conduct such studies as necessary to confirm 
(i) the structural integrity of all Storage Tanks and (ii) that there have been 
no releases of Hazardous Materials from the Storage Tanks.  

4.13 No Liens. Tenant shall pay when due all claims for labor and material furnished on 
or about the Property or in connection with the Tenant Improvements and 
Infrastructure Improvements. Tenant shall not suffer or permit any mechanic’s or 
materialmen’s or other lien to be filed against the Property, any Tenant 
Improvements, or the interest of either Landlord or Tenant in this Lease, whether 
by reason of any work, labor, services, or materials done for, or supplied to, or 
claimed to have been done for or supplied to Tenant or anyone occupying or 
holding any interest in the Property or any part thereof through or under Tenant. If 
any such lien shall at any time be filed during the Lease Term, then within 60 days, 
the Tenant shall cause the same to be canceled and discharged of record, by bond 
or otherwise, at the election and expense of the Tenant, provided, however, that 
Tenant shall have the right to contest, with due diligence, the validity or amount of 
any such lien or claimed lien. 

4.14 Inspections. Landlord and its agents, representatives, and contractors may enter the 
Property at any reasonable time on not less than 2 business days’ written notice (or 
no notice in the event of an emergency, provided Landlord has provided as much 
notice as is reasonable given the circumstances) to inspect the Property, provided 
that such inspections not occur more than one (1) time per two year period. In 
connection with any entry by Landlord, Landlord’s representatives, or any other 
party: (a) to the extent requested by Tenant, Landlord agrees to collect a duly 
executed non-disclosure agreement on Tenant’s then-current form prior to 
permitting any third party (person or entity) to enter the Property, (b) Tenant shall 
have the right to deny access to the Property or certain portions thereof to third 
parties if Tenant determines in its sole discretion that allowing such third party 
potential exposure to Tenant’s proprietary and confidential information within the 
Property or such portion of the Property would be detrimental to Tenant’s business 
interests, and the same cannot reasonably be protected by means other than such 
denial of access, and (c) except in an emergency where necessary to prevent 
imminent damage to persons or property, Landlord and any other party shall enter 
the Property only when accompanied by a representative of Tenant and only in 
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compliance with Tenant’s reasonable security programs, confidentiality 
requirements and such other reasonable rules and regulations as Tenant may impose. 
Landlord shall exercise its entry rights in a manner that will not unreasonably 
interfere with or unreasonably interrupt Tenant’s ordinary business activities at the 
Property.  Nothing in this provision alters or impacts the right of the City to access 
and enter the Property pursuant to the proper exercise of the City’s police powers. 

4.15 Tenant Development and Maintenance of Cell Phone Lot. 

4.15.1 Simultaneously with Tenant’s construction of the Tenant Improvements, 
Tenant shall, at Tenant’s sole cost and expense, design, develop and 
construct a cell phone waiting lot (“Cell Phone Lot”) on the property 
identified in Exhibit P (“Cell Lot Land”), to include all paving and 
striping of the Cell Phone Lot and installation of signage, lighting, trash 
and recycling receptacles, a minimum of 8 level 2 EV charging stations, 
and other improvements, in accordance with the design plans submitted 
by Tenant and approved by Landlord during the Development Approval 
Period.  The CEO, with the written agreement of the Tenant, may adjust 
the boundaries of the Cell Lot Land to add to or subtract from the Cell Lot 
Land square footage up to ten percent (10%) of the area shown on Exhibit 
P, and to revise Exhibit P accordingly to reflect such addition to or 
subtraction from the Cell Lot Land. Revisions to Exhibit P evidencing 
such addition to or subtraction from the Cell Lot Land shall not be 
considered an amendment to this Lease.  The Design Criteria set forth in 
Exhibit D shall apply to the Cell Phone Lot.  Tenant shall, at Tenant’s 
sole cost and expense, obtain all Development Approvals for the Cell 
Phone Lot during the Development Approval Period.  The current site 
plan for the Cell Phone Lot is set forth in Exhibits C and P. 

4.15.2 The requirements of Section 4.3.4 shall apply to the construction and 
development of the Cell Phone Lot. 

4.15.3 The Cell Lot Land is not part of the Property, and Tenant has no leasehold 
interest, or any other property interest, to the Cell Lot Land, except as 
specifically set forth in this Section 4.15.3.  Landlord hereby grants to 
Tenant a nonexclusive, temporary license to (i) access the Cell Lot Land 
for Tenant’s construction of the Cell Phone Lot and (ii) access to the Cell 
Lot Land, following the construction of the Cell Phone Lot, to allow 
Tenant to perform its obligations under Section 4.15.4.  Upon Landlord’s 
acceptance of the fully-developed Cell Phone Lot, title to all 
improvements thereon shall automatically pass to Landlord.  In 
consideration of the improvements and maintenance that Tenant will 
provide for the Cell Phone Lot, Landlord will not charge any license fee 
for the license granted in this Section 4.15.3. During the Lease Term, 
Tenant shall be solely responsible, at Tenant’s sole cost and expense, for 
ongoing maintenance of the Cell Phone Lot, which shall be limited to 
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trash and debris removal, snow removal, re-striping and repairs to any 
cracks or potholes, repairs to signage, and repairs to lighting features 
(including bulb replacements) (collectively, “CPL Maintenance”); 
provided however, that Landlord shall be responsible, at Landlord’s sole 
cost and expense, for payment of charges, including hook-up charges and 
on-going utility charges, related to the provision of electrical utilities to 
the Cell Phone Lot.  Tenant shall also be responsible for any capital 
improvements and upgrades to the Cell Phone Lot, which will include, for 
instance, resurfacing the Cell Phone Lot.  Tenant shall provide Landlord 
an annual plan and budget for any planned capital improvements (the 
“Annual CPL Budget”); such plan shall be due to Landlord on or before 
January 31 of each Lease Year.  Landlord shall approve any capital 
improvements to the Cell Phone Lot.  In the event of an emergency 
requiring unplanned capital improvements, Tenant shall timely provide 
Landlord with written notice of the need for such emergency capital 
expenditures, and Landlord shall have 14 days to review and approve or 
deny such request.  Landlord approval is not required for CPL 
Maintenance.  Additionally, if Landlord reasonably determines that 
certain capital improvements or CPL Maintenance are required for the 
Cell Phone Lot, but are not included within Tenant’s Annual CPL Budget 
or otherwise proposed by Tenant, then the parties will work in good faith 
to ensure that such capital improvements or CPL Maintenance are 
undertaken. 

4.15.4 Tenant’s failure to comply with the requirements of this Section 4.15 will 
be a default under this Lease. 

4.15.5 Tenant may not deny anyone using the Cell Phone Lot access to the 
Tenant Improvements, including but not limited to the use of any 
bathroom facilities within the Tenant Improvements.  Additionally, 
Tenant may not facilitate or authorize any Car Sharing Business to be 
conducted on or within the Cell Phone Lot. 

4.15.6 If the primary cell phone lot in use as of the Effective Date ceases to be 
the primary DEN cell phone lot for a period of more than six months, 
without Landlord’s construction or designation of a replacement cell 
phone lot, or if the primary cell phone lot in use is permanently closed, 
without a designated replacement waiting area, then Landlord shall take 
over all ongoing maintenance obligations for the Cell Phone Lot.  
Additionally, if Landlord expands the size of the Cell Phone Lot, then 
Landlord shall also take over all ongoing maintenance obligations for the 
Cell Phone Lot, as expanded.  

4.15.7 If Landlord, within the Lease Term, repurposes the Cell Phone Lot for a 
use other than a vehicle waiting area, then Landlord shall owe to Tenant 
the unamortized cost of Tenant’s development of the Cell Phone Lot, with 
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such repayments based upon a 20-year amortization period from when the 
Cell Phone Lot is completed.  Additionally, if Tenant incurs any costs 
associated with capital improvement (costing greater than $5,000) to the 
Cell Phone Lot, including resurfacing the Cell Phone Lot (but not 
including CPL Maintenance), then Tenant will be able to recoup its 
amortized costs for those capital improvements if the condition in the first 
sentence of this Section 4.15.7 occurs; such repayment shall be based 
upon a 20-year amortization period starting upon the completion of the 
capital project.  The amount(s) owed to Tenant under this Section 4.15.7 
shall be paid to Tenant within 90 days after the Cell Phone Lot ceases to 
be used as a vehicle waiting area. The costs incurred by Tenant and subject 
to possible repayment as set forth in this Section 4.15.7 shall not include 
any costs to purchase or install EV charging infrastructure within the Cell 
Phone Lot. 

4.15.8 If Tenant desires to install any advertisements within the Cell Phone Lot, 
such advertisements shall comply with Landlord’s standard practices for 
advertising on airport property, including, but not limited to, obtaining 
Landlord’s approval and the payment of any fees, rates or charges for the 
advertisements. 

4.15.9 Tenant is hereby authorized to use apportion of the Cell Phone Lot for 
emergency egress from the Gas Station Component related to queuing 
lines for Tenant’s planned car wash.  Such use does not create an easement 
or property right for Tenant, and such egress may be taken away by 
Landlord if the Cell Phone Lot is repurposed as set forth in Section 4.15.7.  
Tenant releases any claims that this egress access creates an easement for 
its benefit. 

5 INSURANCE; INDEMNITY 

5.1 Tenant’s Insurance. Tenant shall, at its sole cost and expense, obtain and keep in 
force at all times during the Lease Term when the Tenant is operating the Proposed 
Project, the insurance as set forth in Exhibit M. 

5.2 General Insurance Provisions. 

5.2.1 Certificates of Insurance; Policies; No Cancellation. Tenant shall 
deliver to Landlord certificates of insurance, executed by a duly 
authorized representative of each insurer, evidencing the existence of all 
insurance required to be maintained by Tenant. Landlord shall be 
provided at least 30 days prior written notice prior to cancellation, non-
renewal, or material change in any policy. At Landlord’s request, Tenant 
shall deliver complete policies of insurance and all endorsements thereto 
as requested by Landlord. Insurance must be maintained without any lapse 
in coverage during the Lease Term. Failure of Landlord to demand such 
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certificates or policies or identify any deficiency or noncompliance with 
coverage requirements, shall not be construed as a waiver of Tenant’s 
obligation to maintain the insurance required by this Lease. 

5.2.2 Additional Insureds. Landlord shall be named as additional insured on a 
form reasonably approved by Landlord under all of the policies required 
to be maintained or maintained by Tenant, except workers’ compensation, 
and said policies shall provide for severability of interest. 

5.2.3 Primary Coverage. All insurance to be maintained by Tenant shall be 
primary, without right of contribution from insurance of Landlord. 

5.2.4 No Limitation on Liability. The limits of insurance maintained by 
Tenant pursuant to this Section 5 shall not limit Tenant’s liability under 
this Lease. 

5.3 Waiver of Subrogation. To the extent of the proceeds of insurance paid with 
respect to a claim of loss or damage, Landlord and Tenant each hereby waives any 
and all rights of recovery against the other, or against the officers, employees, 
agents or representatives of the other, for loss of or damage to its property or the 
property of others under its control, if such loss or damage is covered by any 
insurance policy in force (whether or not described in this Lease) at the time of such 
loss or damage. Upon obtaining the required policies of insurance, Landlord and 
Tenant shall give notice to the insurance carriers of this mutual waiver of 
subrogation. 

5.4 Indemnity.  

5.4.1 As used solely in this Section 5.4, the term “City” shall include both the 
City and Landlord.  

5.4.2 Tenant hereby agrees to defend, indemnify, reimburse and hold harmless 
City, its appointed and elected officials, agents and employees for, from 
and against all liabilities, claims, judgments, suits or demands for 
damages to persons or property arising out of, resulting from, or relating 
to the Tenant’s breach of this Lease and Tenant’s possession, 
development and use of the Property and Extension Property (“Claims”), 
unless such Claims have been specifically determined by the trier of fact 
to be the sole negligence or willful misconduct of the City. This indemnity 
shall be interpreted in the broadest possible manner to indemnify City for 
any acts or omissions of Tenant or its subcontractors either passive or 
active, irrespective of fault, including City’s concurrent negligence 
whether active or passive, except for the sole negligence or willful 
misconduct of City. 

5.4.3 Tenant’s duty to defend and indemnify City in accordance with Section 
5.4.2 above, shall arise at the time written notice of the Claim is first 
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provided to City or Tenant, regardless of whether claimant has filed suit 
on the Claim. Tenant’s duty to defend and indemnify City for a Claim 
shall arise even if City is the only party sued by claimant and/or claimant 
alleges that City’s negligence or willful misconduct was the sole cause of 
claimant’s damages. 

5.4.4 Tenant will defend any and all Claims which may be brought or threatened 
against City and will pay on behalf of City any expenses incurred by 
reason of such Claims including, but not limited to, court costs and 
attorney fees incurred in defending and investigating such Claims or 
seeking to enforce this indemnity obligation. Such payments on behalf of 
City shall be in addition to any other legal remedies available to City and 
shall not be considered City’s exclusive remedy. 

5.4.5 Insurance coverage requirements specified in this Lease shall in no way 
lessen or limit the liability of Tenant under the terms of this 
indemnification obligation. Tenant shall obtain, at its own expense, any 
additional insurance that it deems necessary for the City’s protection. 

5.4.6 Tenant’s obligations under this Section 5.4 shall survive the expiration or 
earlier termination of this Lease. 

6 DAMAGE OR DESTRUCTION 

6.1 Casualty.  If Tenant becomes aware of any material damage or destruction to all 
or any material portion of the Property or Tenant Improvements, whether ordinary 
or extraordinary, foreseen, or unforeseen (each, a “Casualty”), Tenant shall 
promptly notify Landlord of such fact. 

6.2 Effect of Casualty.  If any Casualty occurs (i) Landlord shall have no duty to repair 
or restore any part of the Property or Tenant Improvements, (ii) no Rent or 
Additional Rent, Utilities, or other charges shall abate, (iii) except as expressly set 
forth in this Section, this Lease shall not terminate or be impaired, and (iv) Tenant 
shall have the right, but not the obligation, to restore the Property and Tenant 
Improvements following such Casualty. If Tenant elects not to restore the Property 
or Tenant Improvements, or any portion thereof, Tenant shall, at Tenant’s sole cost 
and expense, and in compliance with all Applicable Law: (1) raze the Tenant 
Improvements (or such portion thereof as Landlord may request) to the top of the 
underlying building slab; provided that if Tenant elects to terminate the Lease under 
this subsection, then all slabs, footings, and foundations shall also be removed by 
Tenant unless otherwise agreed in writing by Landlord in its reasonable discretion; 
and provided further than Tenant will not remove any Infrastructure Improvements 
unless requested to do so in writing by Landlord; and (2) clear the Property of all 
debris, and level and clear all areas not restored. If (a) a Casualty occurs during the 
last 5 years of the Lease Term and such Casualty renders more than 10% of the 
Property and Tenant Improvements unusable or (b) a Casualty occurs during the 
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last 10 years of the Lease Term and Tenant reasonably determines that the Tenant 
Improvements are not economically viable and leasable building(s) in working 
order and condition in comparison to similarly aged buildings within the Denver 
commercial market, then Tenant shall have the option of terminating this Lease 
upon written notice to Landlord, which termination shall be effective as of the date 
set forth in said notice, provided that in no event shall such date be earlier than the 
date of such Casualty, and provided further that such notice shall be given no later 
than 90 days after the date of such Casualty. 

6.3 Adjustment of Claims; Use of Property Insurance Proceeds. Tenant shall have 
the sole right to negotiate and settle any and all claims with Tenant’s insurers 
pertaining to any Casualty. All insurance proceeds from Tenant’s insurance payable 
as a result of any Casualty shall belong to and be payable to Tenant, subject to the 
rights of any Leasehold Mortgagee. 

7 CONDEMNATION 

7.1 General. If a portion of the Property is taken under the power of eminent domain 
or sold under the threat of that power (collectively, “Taking”), the Parties’ rights 
and obligations shall be governed by the common law of the State of Colorado, the 
applicable Colorado statutes, any applicable federal law, and this Lease. To the 
extent allowed by law, in the event of conflict between the statute, common law, 
and this Lease, this Lease shall prevail.  

7.2 Total Taking. In the event of a Taking of the fee title to the entire Property and the 
Tenant Improvements thereon (a “Total Taking”), this Lease shall automatically 
terminate as of the earlier of the date actual physical possession is taken by the 
condemnor or title actually passes to the condemnor (the “Vesting Date”, which 
term shall also include the date actual physical possession is taken by the 
condemnor or title actually passes to the condemnor with respect to a Substantial 
Taking or a Partial Taking) and the Rent shall be apportioned to the date of 
termination. 

7.3 Substantial Taking. In the event of a Taking of less than all of the Property (other 
than a Temporary Taking), then Landlord and Tenant shall mutually determine, 
within 120 days following the Vesting Date, whether the Taking results in the 
remaining Property being no longer economically and feasibly usable by Tenant (a 
“Substantial Taking”). If Landlord and Tenant cannot agree within the 120-day 
period, the matter shall be determined pursuant to the provisions of Section 13. The 
results of such dispute resolution shall determine whether there has been a 
Substantial Taking and, if so, the Lease shall be deemed to have terminated as of 
the Vesting Date and the Rent under this Lease shall be apportioned to the date of 
termination. 

7.4 Partial Taking. Upon any Taking affecting fee title to the Property or a portion 
thereof that is neither a Total Taking nor a Substantial Taking (a “Partial Taking”), 
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then this Lease shall automatically terminate as of the Vesting Date with respect to 
that portion of the Property subject to the Taking, and this Lease shall remain in 
full force and effect with respect to the portion of the Property not subject to the 
Taking, except that the Rent shall be reduced in proportion to the reduction in the 
net square footage of the Property by reason of such Taking. 

7.5 Allocation of Award. Except as provided in Section 7.10, or as otherwise agreed 
in writing by the Parties, in the event of a Taking, the total compensation paid for 
the Taking (the “Award”) in the condemnation proceeding shall be apportioned 
and paid as follows: All proceeds from any taking or condemnation (i) related to 
the Tenant Improvements or Tenant’s personal property and equipment or (ii) 
related to Tenant’s leasehold interest in the portion of the Property subject to the 
Taking and any improvements thereon shall belong to and be paid to Tenant. All 
proceeds from any taking or condemnation related to Landlord’s reversionary 
interest in the portion of the Property subject to the Taking and any improvements 
thereon not constructed or installed by Tenant shall belong to and be paid to 
Landlord. Landlord and Tenant agree that the condemning authority or the court 
with jurisdiction over the condemnation shall use the Award allocation stipulated 
by Landlord and Tenant in this Section 7.5. However, if the amount to be allocated 
to each Party has not been determined by the court in the condemnation proceeding 
and Landlord and Tenant cannot agree upon the amount to be allocated between 
Landlord and Tenant within a reasonable time by good faith negotiations, then such 
amount shall be determined pursuant to Section 13 using the Award allocation 
stipulated by Landlord and Tenant in this Section 7.5. 

7.6 Temporary Taking. In the event of a Taking of all or any portion of the Property 
for a temporary use, the foregoing provisions in this Section 7 shall be inapplicable 
thereto, and this Lease shall continue in full force and effect. The Award payable 
in connection with any such temporary Taking for any period prior to the expiration 
or termination of the Lease Term shall be paid to Tenant, and the Award payable 
in connection with any such temporary Taking for any period beyond the Lease 
Term shall be paid to Landlord. 

7.7 Settlement. Landlord shall not, without consent of Tenant and any senior 
Leasehold Mortgagee, which consents shall not be unreasonably withheld, 
conditioned, or delayed, (i) make any settlement with the condemning authority, (ii) 
convey any portion of the Property to such authority in lieu of condemnation, or 
(iii) consent to any Taking. 

7.8 Tenant’s Claim. In addition to distributions pursuant to Section 7.5 above, Tenant 
shall be responsible for making Tenant’s own claim to the condemning authority 
for any other claim Tenant may have for Tenant’s loss of business, or on account 
of any cost or loss Tenant may sustain in the removal of Tenant’s personal property 
(including, without limitation trade fixtures, equipment and furnishings) which 
Tenant is authorized to remove under this Lease. 
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7.9 Notice. A Party receiving any notice of a Taking or the threat of a Taking shall 
promptly give notice to the other of the receipt, contents and date of notice received. 

7.10 Taking by Landlord. Except in the case of a Temporary Taking, the provisions of 
this Section 7 shall not apply to a Taking by Landlord or other body under 
Landlord’s control (a “Landlord Taking”). In the event of a Landlord Taking other 
than a Temporary Taking, the Award to Tenant shall be the sum of: (i) the fair 
market value of the portion of the Tenant Improvements and Tenant’s remaining 
interest under this Lease (including, without limitation, any unexercised options) 
so taken, and (ii) any reasonable costs incurred or to be incurred by Tenant to repair 
or rebuild any remaining Tenant Improvements (“Rebuilding Costs”) and/or 
relocate operations; provided, however, that the Award for a Landlord Taking shall 
in no event be less than the sum of the unamortized costs of Tenant’s Improvements 
so taken, and any reasonable Rebuilding Costs incurred or to be incurred by Tenant 
under subpart (ii) above.  

7.11 Taking of Egress or Ingress.  

7.11.1 In the event Landlord (i) permanently alters the in-bound Peña Boulevard 
alignment or exit and entrance ramps within 1 mile from Tenant’s 
Property or (ii) permanently alters Gun Club Road between 74th Ave. to 
the South and 78th Ave. to the north, and any such alteration changes or 
removes any of the access points of egress or ingress to the Property (an 
“Access Issue”), then: 

7.11.1.1 where the Access Issue results in a decrease in Gross Revenues 
and gallons of fuel sold of between 15% and 30% over a two-
month period following the Access Issues, compared to the 
same two-month period in the preceding calendar year, as 
reflected in the Monthly Performance Rent Statement, then the 
Performance Rent calculations set forth in Section 3.3 shall be 
decreased by 25%; 

7.11.1.2 where the Access Issue results in a decrease in Gross Revenues 
and gallons of fuel sold of between 31% and 50% over a two-
month period compared to the same two-month period 
following the Access Issues, in the preceding calendar year, as 
reflected in the Monthly Performance Rent Statement, then the 
Performance Rent calculations set forth in Section 3.3 shall be 
decreased by 35%; 

7.11.1.3 where the Access Issue results in a decrease in Gross Revenues 
and gallons of fuel sold of more than 50% over a two-month 
period following the Access Issues, compared to the same two-
month period in the preceding calendar year, as reflected in the 
Monthly Performance Rent Statement, then the Performance 
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Rent calculations set forth in Section 3.3 shall be decreased by 
50%. 

7.11.2 Such decreased performance rent shall continue until such time as the 
Gross Revenues and gallons of fuel sold are equal to the Gross Revenues 
and gallons of fuel sold immediately preceding the Performance Rent 
reductions resulting from Access Issues, as noted above.  However, once 
an Access Issue has been determined, the Performance Rent reduction in 
effect initially following the Access Issue will not be permanent.  Instead, 
the Performance Rent reduction will be adjusted monthly by the 
percentages set forth in Section 7.11.1 based upon each months’ change 
in the Gross Receipts, and gallons of fuel sold following the Access Issue. 

7.11.3 The Performance Rent reductions provided for in this Section 7.11 shall 
only apply after Tenant has exhausted all of its remedies under its business 
interruption insurance coverage or policies. Tenant shall provide Landlord 
the written determination of the business interruption insurance carriers.  
If insurance coverage is provided in an amount equal to or greater than 
the value of the Performance Rent reductions set forth in Sections 
7.11.1.1-.3, then there shall be no reductions in any Performance Rent due 
to Landlord.  If the insurance carrier denies coverage, then the provisions 
of Section 7.11.4 shall apply.  If the insurance proceeds are less than the 
full value of the Performance Rent reductions set forth in Sections 
7.11.1.1-.3, then the provisions of Section 7.11.4 shall apply, but only to 
the extent of the difference between the amount recovered and the value 
of the Performance Rent reductions set forth in Sections 7.11.1.1-.3.  

7.11.4 Immediately following the denial or partial denial of a business 
interruption insurance claim as set forth in Section 7.11.3, Tenant may 
take, as a credit against Performance Rent, an amount equal to the value 
of Tenant’s alleged losses as set forth in Sections 7.11.1.1-.3, and such 
Performance Rent credit shall relate-back to the 1st day of the first month 
following the Access Issue. Further, Landlord and Tenant shall also 
jointly commission a third-party study to determine that the reduction in 
Gross Receipts are in fact attributable to an Access Issue and not another 
cause. Where the third-party determines that the reductions in Gross 
Receipts and gallons of fuel sold are the result of an Access Issue, the 
Performance Rent credit shall remain in place, and Tenant shall apply the 
Performance Rent reductions set forth in Sections 7.11.1.1-.3 to future 
Performance Rent payments, subject to Section 7.11.2.   If the third-party 
study determines that the reduction in Gross Receipts are not attributable 
to an Access Issue, then Tenant shall repay to Landlord as Additional Rent 
all sums withheld from prior Performance Rent payments; such 
reimbursements may be made in three equal installments payable over the 
three months immediately following the third-party’s determination. 
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7.11.5 Notwithstanding anything else in this Lease, the provisions set forth in 
this Section 7.11 shall be Tenant’s exclusive remedy of an Access Issue. 

7.11.6 Landlord shall use its best efforts to notify Tenant of any upcoming 
changes to the roadways surrounding the Property.  

7.12 Changes to the Lawfulness of Car Sharing Businesses.  This Section 7.12 shall 
only apply where a local, state or federal governmental authority takes action that 
effectively renders Car Sharing Businesses illegal (a “Governmental Closure”).  
In the event of a Governmental Closure, Tenant shall have the right, upon 90-days’ 
written notice to the Landlord (the “Closure Notice”), to either (i) return to 
Landlord, and thereby remove from the Property, the property identified in Exhibit 
Q (the “Returnable Property”) or (ii) seek to develop, with Landlord’s reasonable 
approval, an alternative use to that portion of the Property that had been used for 
the CSL Component.  In the event Tenant decides to return the property, then 
Tenant shall have 180 days from Landlord’s receipt of the Closure Notice to return 
the Returnable Property to the condition it was in on the Effective Date, wear and 
tear excepted, unless Landlord agrees in writing, at its sole discretion, to allow the 
Returnable Property to remain “as-is” as of the date of the Closure Notice.  Tenant 
shall provide Landlord with a certification (the “Closure Certificate”) confirming 
that the Returnable Property has been restored, and upon Landlord’s receipt of 
Closure Certificate, Tenant shall no longer be obligated to pay Base Rent on the 
Returnable Property. 

8 ASSIGNMENT AND SUBLETTING 

8.1 Selection of Tenant. Landlord and Tenant have entered into this Lease to permit 
and require the development of the Property in accordance with the Proposed 
Project. Tenant acknowledges that: 

8.1.1 The qualifications and identity of Tenant and its management personnel 
are of particular concern to Landlord and was subject to a competitive 
procurement process by Landlord; and 

8.1.2 It is because of such qualifications and identity that Landlord is entering 
into this Lease; and 

8.1.3 In doing so, Landlord is willing to accept and rely upon the obligations of 
Tenant for the faithful performance of all undertakings and covenants to 
be performed by it under this Lease. 

8.1.4 Tenant also acknowledges that Landlord has a unique interest in 
determining and approving the character of the Tenant. 

8.2 Assignments. Provided Tenant is not in Default under this Lease, Tenant shall have, 
with the prior written consent of Landlord in accordance with Section 8.2.1, the 
right to assign this Lease. Notwithstanding the foregoing, Landlord’s prior written 
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consent shall not be required in the case of such an assignment to a Leasehold 
Mortgagee for security purposes pursuant to Section 11 of this Lease. In connection 
with any assignment or partial assignment (other than the granting of a security 
interest to a Leasehold Mortgagee), the assignee shall enter into an assumption 
agreement pursuant to which it assumes all of the duties and obligations of Tenant 
(or applicable duties in the event of a partial assignment) under this Lease with 
respect to the portion of the interest being assigned. Tenant shall pay Landlord’s 
reasonable, out-of-pocket attorneys’ fees and costs incurred in connection with any 
assignment by Tenant. 

8.2.1 Additional Provisions for Assignments. In addition to the foregoing, 
any assignment requiring Landlord’s consent under Section 8.2 shall be 
at Landlord’s sole discretion. Tenant’s assignment request shall include 
the following: 

8.2.1.1 Such records and financial statements as may be necessary and 
appropriate to allow Landlord, in its reasonable judgment, to 
establish that the proposed assignee is financially capable of 
meeting the obligations under the Lease. 

8.2.1.2 Such information demonstrating that the proposed assignee is 
experienced in operating properties in accordance with the 
Permitted Uses. 

8.3 Sublease. Provided Tenant is not in default under this Lease, Tenant shall have, 
with the prior written consent of Landlord in accordance with Section 8.3.1, the 
right to sublease (i) a portion of the Property for the purpose of operating a food 
and beverage restaurant as proposed in the Proposed Project, (ii) a portion of the 
Property to Tesla, Inc., or a Telsa affiliate or joint-venture entity, for the purposes 
of operating an EV charging area associated with the Gas Station Component, and 
(iii) any other portion of the Proposed Project to an operating entity wholly owned 
by Tenant. If Landlord approves Tenant’s requested sublease, the sublease 
agreement between Tenant and its subtenant shall bind the subtenant to all the rights, 
duties, and obligations of this Lease with respect to the portion of the Property 
subject to the sublease, but in no event shall any sublease agreement reduce, alter, 
amend, or relieve Tenant from any liability whatsoever under this Lease, and any 
default of the terms of this Lease by any subtenant will be deemed a default by 
Tenant.  

8.3.1 Landlord Approval of Sublease. In addition to the foregoing, any 
sublease under Section 8.3 shall be at Landlord’s reasonable discretion. 
Tenant shall submit any sublease request to Landlord in writing at least 
30 days prior to the proposed effective date of the sublease. Tenant’s 
sublease request shall include: (1) a copy of the proposed sublease 
agreement; (2) records and financial statements as may be necessary and 
appropriate to allow Landlord to determine that the proposed subtenant is 
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financially capable of meeting the obligations under the sublease; and (3) 
information demonstrating that the proposed subtenant is experienced in 
operating the proposed food and beverage restaurant, or EV charging 
stations, to be performed in the subleased portion of the Property.  

8.3.2 No Sub-Sublease. If Landlord approves Tenant’s sublease request, any 
approved sublease shall contain provisions barring a subtenant from 
assigning or encumbering its sublease, further subleasing any portion of 
its subleased space, or otherwise permitting any portion of the subleased 
space to be used or occupied by others. 

8.3.3 Gross Revenue from Subleases. All Gross Revenue received by any 
subtenant shall be included as part of Tenant’s Gross Revenue for the 
purpose of calculating Performance Rent.  Tenant shall include the Gross 
Rent collected by any subtenant in both Tenant’s Monthly Performance 
Rent Statement and in its Annual Performance Rent Statement. Tenant’s 
Performance Rent due under this lease shall include the Gross Revenue 
received by any subtenant.  

8.4 Additional Assignment and Sublease Provisions. Notwithstanding anything to 
the contrary, without Landlord’s consent, no Leasehold Mortgagee or other party 
shall be permitted to acquire Tenant’s interests under this Lease, whether in 
connection with an assignment, sublease, or the exercise by Leasehold Mortgagee 
of its rights and remedies under any Leasehold Mortgage, or otherwise, in the event 
such party (the proposed assignee or subtenant) or any person or entity that directly 
or indirectly owns or controls such party: (a) is an entity debarred from doing 
business with the City or any governmental agency; (b) has been convicted of a 
violation of any state or federal law directly related to the transaction of business 
with any public entity and involving antitrust, fraud, theft, bribery, collusion, 
racketeering, conspiracy, or material misrepresentation; (c) is identified on the 
OFAC List, or (d) is a person with whom a citizen of the United States is prohibited 
to engage in transactions by any trade embargo, economic sanction, or other 
prohibition of United States law, rule, regulation or Executive Order of the 
President of the United States, (in either such case, a “Prohibited Party”). The 
term “OFAC List” shall mean the list of specially designated nationals and blocked 
persons and blocked countries subject to financial sanctions that is maintained by 
the U.S. Treasury Department, Office of Foreign Assets Control and any other 
similar list maintained by the U.S. Treasury Department, Office of Foreign Assets 
Control pursuant to any law, rule, regulation or Executive Order of the President of 
the United States, including, without limitation, trade embargo, economic sanctions, 
or other prohibitions imposed by Executive Order of the President of the United 
States. 
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9 DEFAULTS; REMEDIES 

9.1 Tenant Default. The occurrence of any one or more of the following events shall 
be deemed a “Default” by Tenant under this Lease: 

9.1.1 Default in Rent. Failure to make any required Rent payment on the due 
date of such payment.  Prior notice from Landlord that such payment is 
past due is not required for there to be a Default; or 

9.1.2 Default in Other Covenants. Default in the performance of any other 
covenant or agreement on the part of Tenant to be performed hereunder 
(other than the payment of Rent), if such Default continues for a period of 
30 days following receipt of written notice from Landlord, provided, 
however, that if such Default or failure cannot, with due diligence, be 
cured within 30 days after receipt by Tenant of any such written notice, 
then the time within which to remedy that Default or failure shall be 
extended for such period as may be necessary to complete same with due 
diligence, provided that Tenant provides a written explanation within 30 
days after receipt of notice of Default of the reasons why the Default 
cannot with due diligence be cured within 30 days after receipt of such 
notice, and the actions to be taken and the time reasonably required to cure 
the Default, and Tenant promptly commences and continuously and 
diligently prosecutes the cure to completion; or 

9.1.3 Tenant abandons the Property or any portion thereof; or 

9.1.4 Any representation or warranty of Tenant set forth in this Lease, in any 
certificate delivered pursuant hereto, or in any notice, certificate, demand, 
submittal, or request delivered to Landlord by Tenant pursuant to this 
Lease shall be incorrect in any material and adverse respect as of the time 
when the same shall have been made and the same shall not have been 
remedied to the satisfaction of Landlord; or 

9.1.5 Tenant’s (i) making of a general assignment for the benefit of creditors, 
(ii) filing of a voluntary petition in bankruptcy or being adjudicated a 
bankrupt or insolvent by any court, (iii) filing of a petition for 
reorganization or an arrangement under the Federal Bankruptcy Code or 
any state insolvency act, or (iv) suffering of the appointment of a receiver 
or trustee for all or a substantial portion of its property in any proceeding 
other than a bankruptcy proceeding, and such appointment shall not be 
vacated within 90 days after it has been made. 

9.2 Landlord’s Remedies. Upon the occurrence of an event of Default, subject to the 
provisions of Sections 9.2.5, 9.2.6, 9.2.7 and 11 below, Landlord may exercise any 
one or more of the remedies set forth in this Section or any other remedy available 
under Applicable Law or contained in this Lease.  
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9.2.1 Termination. Landlord may terminate this Lease and Tenant’s right to 
possession of the Property upon 30 days written notice, without affecting 
Landlord’s right to recover damages; provided, however, that if Tenant 
cures the Default within the time period hereinbefore provided, then this 
Lease shall continue in full force and effect.  

9.2.2 Re-Entry. Landlord may re-enter the Property either by summary 
eviction proceedings or by any suitable action or proceeding at law, or by 
force or otherwise, without being liable for indictment, prosecution, or 
damages, and may repossess the same, and may remove any person from 
the Property, to the end that Landlord may have, hold, and enjoy the 
Property. 

9.2.3 Reletting. Following such termination or re-entry, Landlord may relet the 
whole or any part of the Property from time to time, either in the name of 
Landlord or otherwise, to such tenants, for such terms ending before, on, 
or after the expiration date of the Lease Term, at such rentals and on such 
other conditions as Landlord may reasonably determine to be appropriate. 

9.2.4 Damages. If the Landlord terminates this Lease and Tenant’s rights of 
possession to the Property, or re-enters the Property and repossesses the 
same, Landlord has the right to recover: (i) the amount of the unpaid Base 
Rent and Additional Rent which had been earned or is due at the time of 
termination or re-entry; (ii) the net present value of the amount by which 
the unpaid Base Rent that would have been earned after termination for 
the balance of the Lease Term exceeds the amount of such loss that Tenant 
proves could be reasonably avoided; and (iii) any reasonable costs of 
recovering possession of the Property, expenses of reletting, including 
necessary repair and renovation of the Property.  

9.2.5 Cure and Limitation on Damages. After the expiration of any applicable 
notice and cure periods, Landlord shall have the right (but not the 
obligation) to cure any default by Tenant under this Lease, and, if 
Landlord chooses to do so, recover on demand all reasonable costs and 
expenses incurred by Landlord in curing any such default, including, 
without limitation, reasonable attorneys’ fees and interest on the costs and 
expenses so incurred at the rate of 18% per year as Additional Rent; 
provided, however, that Landlord’s right to cure shall be limited to 
defaults creating circumstances reasonably believed by Landlord to 
present an emergency, or presenting risks to safety, human health, or the 
environment, or presenting risks to Landlord’s property interests. 
Notwithstanding anything to the contrary herein, in the event of a Tenant 
Default during the Development Approval Period, Landlord’s sole and 
exclusive remedies after the expiration of any cure periods shall be (i) the 
right to terminate this Lease and the right to damages for any matters 
arising due to such Tenant Default up to such termination date, and (ii) 
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Landlord shall not have the remedies set forth in Section 9.2.4 for lost 
Base Rent or reletting and renovation expenses. 

9.2.6 Notice. Prior to exercising any remedies under this Lease with respect to 
an event of Default, Landlord shall provide a second written notice to 
Tenant, and an additional 30-day cure period, which shall state in bold, 
capitalized letters in not less than 12-point font:  URGENT – 
IMMEDIATE CURE OR CORRECTIVE ACTION REQUIRED 
WITHIN 30 DAYS, THE FAILURE OF WHICH TO CURE MAY 
RESULT IN A TERMINATION OF THE LEASE. 

9.2.7 Disqualification. If the Landlord terminates this Lease, such termination 
may also, at the sole discretion of the Landlord, constitute grounds for 
disqualifying Tenant from submitting bids or proposals for future 
contracts with the Landlord and the City.  

9.3 Landlord’s Default. In the event of a breach or default of this Lease by Landlord, 
Tenant shall have all rights available to it hereunder or at law or in equity. In 
addition, if Landlord shall fail to cure any such default within 30 days following 
receipt of written notice from Tenant identifying the default, or, if such default or 
failure cannot, with due diligence, be cured within 30 days, then the time within 
which to remedy the default shall be extended for such period as may be necessary 
to complete same with due diligence, provided that Landlord provides a written 
explanation within 30 days after receipt of notice of default of the reasons why the 
default cannot with due diligence be cured within 30 days after receipt of such 
notice, and the actions to be taken and the time reasonably required to cure the 
default, and Landlord promptly commences and continuously and diligently 
prosecutes the cure to completion, then and in any such event, Tenant shall have 
the right (but not the obligation) to cure such default on behalf of Landlord and any 
reasonable costs and expenses actually and reasonably incurred and paid by Tenant 
in connection therewith shall be reimbursed by Landlord to Tenant not later than 
30 days after written demand therefor is made by Tenant of Landlord. If Landlord 
fails to reimburse Tenant within such 30-day period of time, for any amounts that 
Landlord must reimburse Tenant in accordance with the terms of this Section and 
such failure to reimburse does not involve a good faith contest by Landlord of the 
amount or validity of the reimbursement obligation, Tenant may, after providing 
notice to Landlord, offset the unreimbursed amount owed by Landlord against Base 
Rent or any other sums due Landlord pursuant to this Lease. Any request for 
reimbursement made by Tenant of Landlord in accordance with the preceding 
sentence shall be accompanied by copies of invoices and other evidence showing 
Tenant to have actually incurred and paid the costs and expenses for which 
reimbursement is sought.  

9.3.1 Remedies Cumulative. Each right and remedy provided for in this Lease 
shall be cumulative and shall be in addition to every other right or remedy 
provided for in this Lease or now or hereafter existing at law or in equity 
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or by statute or otherwise, and the exercise or beginning of the exercise 
by Landlord or Tenant of any one or more of the rights or remedies 
provided for in this Lease or now or hereafter existing at law or in equity 
or by statute or otherwise shall not preclude the simultaneous or later 
exercise by the Party in question of any or all other rights or remedies 
provided for in this Lease or now or hereafter existing at law or in equity 
or by statute or otherwise. 

9.3.2 No Waiver. No failure by Landlord or Tenant to insist on the strict 
performance of any provision of this Lease or to exercise any right or 
remedy consequent upon a default hereunder shall constitute a waiver of 
any such default or of any then existing or subsequent default of the same 
type. No waiver of any breach shall affect or alter this Lease, which shall 
continue in full force and effect. 

9.3.3 No Special or Consequential Damages. Except as otherwise expressly 
provided in this Lease, neither Party shall be entitled to recover special or 
consequential damages as a result of a breach of this Lease by the other 
Party. 

10 REPRESENTATIONS AND WARRANTIES 

10.1 Landlord’s Representations and Warranties. Landlord represents and warrants 
to Tenant that the following facts and conditions exist and are true as of the 
Effective Date, each of which is material and being relied upon by Tenant: 

10.1.1 Due Authorization and Execution. Landlord has the requisite power and 
authority to execute and perform this Lease and all related agreements and 
documents to which Landlord is a party and referred to or required by this 
Lease (collectively, the “Lease Documents”); the execution, delivery and 
performance of the Lease Documents have been duly authorized by all 
requisite actions of Landlord; the Lease Documents constitute valid, 
binding, and enforceable obligations of Landlord; and neither the 
execution of the Lease Documents nor the consummation of the 
transactions contemplated thereby violates any agreement (including 
Landlord’s charter documents), contract or other restriction to which 
Landlord is a party or is bound. 

10.2 Tenant’s Representations and Warranties. 

10.2.1 Due Authorization and Execution. Tenant has the requisite power and 
authority to execute and perform the Lease Documents; the execution, 
delivery and subject to obtaining the final investment committee approval 
prior to the expiration of the Inspection Period and the Development 
Approval Period, performance of the Lease Documents have been duly 
authorized by all requisite actions of Tenant; the Lease Documents 
constitute valid, binding, and enforceable obligations of Tenant (subject 
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to the terms and conditions contained therein); and neither the execution 
of the Lease Documents nor the consummation of the transactions 
contemplated thereby violates any agreement (including Tenant’s 
organizational documents), contract or other restriction to which Tenant 
is a party or is bound. Tenant’s representations and warranties contained 
in this Section shall continue to apply in full force and effect throughout 
the Lease Term as if made continuously during the Lease Term. 

10.2.2 Condition of Property. In the event Tenant does not elect to terminate 
this Lease pursuant to Section 1.4, Tenant shall be deemed to have 
accepted the Property in its “AS IS”, “WHERE IS”, and “WITH ALL 
FAULTS” condition, subject to Landlord’s obligations under this Lease 
(including, without limitation, any express representations and warranties 
contained in the Lease) and all Existing Title Exceptions, Applicable Law, 
ordinances, governmental regulations and orders. 

10.3 Brokers. Each Party represents and warrants to the other that it has not dealt with 
any broker, finder, or other person with respect to this Lease, other than CBRE 
(“Broker”). Upon the Rent Commencement Date, Landlord shall pay Broker a 
commission in accordance with their separate agreement. 

10.4 Maintenance of Business and Existence. Tenant will continue to engage in 
business of the same general type as now conducted by it so that its principal 
business shall continue to be substantially the same as it is on the date of execution 
of this Lease and to do all things necessary to preserve, renew, and keep in full 
force and effect its corporate existence and rights and franchises necessary to 
continue such business and preserve and keep in force and effect all licenses and 
permits necessary for the proper conduct of its business, unless prior written 
approval of the Landlord is obtained. 

10.5 Conduct of Business. Tenant shall maintain cordial relationships with City and the 
neighbors of West Approach area and shall be sensitive to the concerns of Landlord 
and the neighborhood. 

10.6 Compliance with Agreements. Tenant will comply with all material provisions of 
all contracts, agreements, undertakings or other instruments to which it is a party 
relating to or affecting the Property or the Tenant Improvements. 

10.7 Notification of Disputes. Tenant will promptly notify Landlord of any materially 
adverse claims, actions or proceedings affecting the Property or the Tenant 
Improvements or its performance of this Lease. 

10.8 Notification of Attachments. Tenant will promptly notify Landlord of any levy, 
attachment, execution or other process against its assets, which may adversely 
affect the Property or the Tenant Improvements or its performance of this Lease. 
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10.9 Books and Records and Audit. 

10.9.1 Bookkeeping System. Tenant agrees to establish and maintain a system 
of bookkeeping satisfactory to the City Auditor.  Such system shall be 
kept in a manner that distinguishes between the Tenant’s operations at the 
Premises from all other Tenant operations at any other locations. 

10.9.2 Records Maintenance. Tenant shall maintain, in accordance with 
Generally Accepted Accounting Principles, accurate books and records in 
connection with the business conducted by Tenant hereunder. Tenant 
shall retain such books and records for a period in accordance with this 
Lease and shall make such books and records available for inspection by 
representatives of the City, including, without limitation, the City’s 
Auditor and independent auditors hired by the City.  Such books and 
records shall include, without limitation, all sales slips, cash register tapes, 
stand sheets, sales books, bank books or duplicate deposit slips, and all 
other evidence of total receipts, Gross Revenue, Direct Operating 
Expenses, Net Operating Profits, Net Operating Losses, Minimum 
Guaranteed Payments, City Commissions, Monthly Reports, Weekly 
Reports, Annual Reports, Annual Performance Rent Statements, and U.S. 
Department of Agriculture Commodity Credit Corporation Business 
Incentive Fund, Marketing Fund, Additional Expenditures, and Reserve 
Fund balances (collectively, the “Financial Records”). 

10.9.3 Examination of Records.  Any authorized agent of the City, including 
the Landlord, the City Auditor, his or her representative, or independent 
auditors hired by the City, has the right to access and the right to examine 
and/or audit any Financial Records and other pertinent books, documents, 
papers and records of Tenant (together with the Financial Records, the 
“Records”), involving transactions related to this Lease until the later of 
3 years after the final payment under this Lease or expiration of any 
applicable statute of limitations.  Tenant shall make its Records available 
to the City within 14 calendar days of its receipt of a written request from 
the City for the same. Tenant may satisfy this requirement by either: (i) 
making the Records available for examination within the Denver 
metropolitan area; or (ii) paying the City, in full and in advance, travel 
and related expenses for a City representative to travel to any location 
outside the Denver metropolitan area for such examination. Upon 
completing such travel, expenses shall be reconciled, and any difference 
between the advance payment and the actual expenses shall be paid by or 
refunded to Tenant as appropriate. 

10.9.4 Audit Deficiencies.  If the City determines after an audit for any Lease 
Year that any payment(s) made to Landlord were understated or 
materially misstated, Tenant shall pay the amount of the deficiency plus 
interest at 2% per month compounded daily computed from the date due 
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until the date paid.  If such payments were understated or materially 
misstated by more than 1%, Tenant shall pay to the City the cost of the 
audit in addition to the deficiency and interest.  If the City determines after 
an audit that the Landlord was overpaid, the Landlord shall have the 
option to either credit an overpayment against a subsequent amount due 
or provide a refund to Tenant. 

10.9.5 Inspection of Records.  Tenant agrees that the City, and any of the City’s 
agents including the City’s Auditor or an authorized representative of the 
Auditor, may inspect any document, return, data or report filed pursuant 
to Chapter 53 of the Denver Revised Municipal Code by Tenant with the 
City’s Manager of Finance and any related reports, document, data or 
other information generated by the City’s Manager of Finance or 
employees under the control of the Manager of Finance in connection with 
any investigation or audit of Tenant by the City’s Department of Finance.  
Tenant authorizes and permits the inspection of such documents, data, 
returns, reports and information by the City and any of its agents, 
including but not limited to the City’s Auditor or an authorized 
representative of the Auditor, and waives any claim of confidentiality that 
it may have in connection with such documents, returns, data, reports and 
information. 

10.9.6 Required Onsite Records. Tenant shall keep within the Property proper, 
adequate, and accurate accounting books and records prepared in 
accordance with a bookkeeping system approved in writing by the City 
documenting all business and transactions engaged in by Tenant pursuant 
to this Lease. Such onsite books and records shall include, without 
limitation, daily receipts and expenses, daily bank deposits, daily sales 
records, and copies of all business tax returns filed with the State of 
Colorado and all federal income tax returns. 

10.9.7 Cash Registers and Inventory Sheets. At each location where cash 
registers are used, including at fuel pumps and electric vehicle charging 
stations, cash register tapes or similar physical or electronic records of all 
sales shall be balanced with the inventory to determine the Gross Revenue 
from that location.  At each location where cash registers are not used, the 
Inventory Method shall be used to determine Gross Revenue.  Tenant shall 
retain all cash register receipts, electronic records of all sales, and stand 
inventory sheets in accordance with this Lease; and these documents are 
subject to audit by the City in accordance with this Lease. 

11 FINANCING 

11.1 Tenant’s Financing. Landlord agrees and acknowledges that Tenant shall have the 
right and power, but not the obligation, to finance construction, alteration or 
removal of the Tenant Improvements and otherwise obtain interim, take-out or 
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permanent financing, or a variety of possible financing alternatives (including, 
without limitation, bond financing) for the purpose of repaying any construction 
financing, holding and operating the Tenant Improvements and other purposes 
related to the Property (collectively, the “Financing”). Any such Financing may be 
evidenced by one or more promissory notes and may be secured by one or more 
mortgages, deeds of trust or other security instruments (the “Leasehold 
Mortgage”), subject to all of the terms and conditions set forth in this Section 11. 
Landlord agrees to cooperate in good faith and to use reasonable efforts to 
cooperate with and accommodate Tenant’s Financing, subject to all of the terms 
and conditions set forth in this Section 11. 

11.2 Leasehold Mortgages. Tenant may, with notice to Landlord, encumber Tenant’s 
interest in the leasehold estate hereby created and Tenant’s interest in the Tenant 
Improvements, by a Leasehold Mortgage, upon condition that all rights acquired 
under such Leasehold Mortgage shall be subject to each and all of the covenants, 
conditions and restrictions set forth in this Lease, and all rights and interests of 
Landlord. In no event shall Landlord’s fee interest in the Property or Landlord’s 
interest as Landlord in the Lease be subordinate to or encumbered by any Leasehold 
Mortgage. Any and all Leasehold Mortgages shall not extend beyond the Term of 
this Lease, and shall in all events be terminated and released no later than the earlier 
of (i) the expiration of this Lease Term, or (ii) any earlier termination of this Lease, 
subject to the rights of a Leasehold Mortgagee under Section 11 of this Lease. The 
execution and delivery of any Leasehold Mortgage shall not be deemed to 
constitute a transfer or assignment of this Lease nor shall the holder of any 
Leasehold Mortgage (“Leasehold Mortgagee”), as such, be deemed a transferee 
or assignee of this Lease so as to require such Leasehold Mortgagee to assume the 
performance of any of the terms, covenants or conditions on the part of Tenant to 
be performed hereunder. Landlord and Tenant agree to the following: 

11.2.1 Notice. If Tenant or any Leasehold Mortgagee shall have delivered to 
Landlord prior written notice of the address of any Leasehold Mortgagee, 
Landlord shall mail to such Leasehold Mortgagee a copy of any notice or 
other communication from Landlord to Tenant under this Lease at the 
time of giving such notice or communication to Tenant, and no 
termination of this Lease or termination of Tenant’s right of possession of 
the Property or reletting of the Property by Landlord predicated on the 
giving of any notice to Tenant shall be effective unless Landlord gives to 
such Leasehold Mortgagee written notice or a copy of its notice to Tenant 
of such default or termination, as the case may be. 

11.2.2 Right to Cure. In the event of any Default by Tenant under the provisions 
of this Lease, any Leasehold Mortgagee shall have the same concurrent 
cure periods as are given Tenant under this Lease for remedying a default 
or causing it to be remedied, plus, in each case, an additional period of 30 
days after the later to occur of (a) the expiration of such cure period, (b) 
the date that Landlord has served notice of such default upon Leasehold 
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Mortgagee, and Landlord shall accept such performance on the part of 
such Leasehold Mortgagee as though the same had been done or 
performed by Tenant, and for such purpose Landlord and Tenant hereby 
authorize such Leasehold Mortgagee to enter upon the Property and to 
exercise any of its rights and powers under this Lease and, subject to the 
provisions of this Lease, under the Leasehold Mortgage. In addition, in 
those instances which reasonably require any Leasehold Mortgagee to be 
in possession of the Property to cure any default by Tenant, the time 
therein allowed any Leasehold Mortgagee to cure any default by Tenant 
shall be deemed extended to include the reasonable period of time 
required by any Leasehold Mortgagee to obtain such possession with due 
diligence and in accordance with this Lease and within the time set forth 
elsewhere in this Lease or in this Section 11, whichever is later, and in 
those instances in which any Leasehold Mortgagee is prohibited by any 
process or injunction issued by any court or by reason of any action by 
any court having jurisdiction of any bankruptcy or insolvency proceeding 
involving Tenant from commencing or prosecuting foreclosure or other 
appropriate proceedings in the nature thereof, the time herein allowed any 
Leasehold Mortgagee to prosecute such foreclosure or other proceeding 
shall be extended for the period of such prohibition, provided that, in 
either such instance, (i) such Leasehold Mortgagee shall have fully cured 
any default in the payment of any monetary obligation of Tenant under 
this Lease which is not cured within the applicable cure period hereunder, 
and shall continue to make payments of Rent and any other monetary 
payments to Landlord in accordance with the terms and within the time 
frames set forth in this Lease, and (ii) such Leasehold Mortgagee shall 
provide Landlord a written explanation within 60 days after receipt of 
notice of default of the reasons why the default cannot with due diligence 
be cured within 60 days after receipt of such notice, and the actions to be 
taken and the time reasonably required to cure the default, and thereafter 
promptly commence and continuously and diligently prosecute the cure 
to completion. 

11.2.3 No Termination During Foreclosure or Cure. In the event of any 
non-monetary default by Tenant hereunder, Landlord shall not terminate 
or take any action to effect a termination of this Lease or reenter, take 
possession of or relet the Property or similarly enforce performance of 
this Lease as permitted by Section 9, so long as (i) prior to the expiration 
of the applicable grace period specified in Section 9, a Leasehold 
Mortgagee gives Landlord written notice that it intends to undertake the 
curing of such default, or to cause the same to be cured, or to exercise its 
rights to acquire the leasehold interest of Tenant by foreclosure or 
otherwise with the intent to cure such default, and immediately 
commences and then proceeds with all due diligence and in good faith to 
do so, whether by performance on behalf of Tenant of its obligations 
under this Lease, or by entry on the Property by foreclosure or otherwise 
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with the intent to cure such default; and (ii) during the period the 
Leasehold Mortgagee is proceeding to cure such non-monetary default 
there occurs no default in the payment of Rent or other monetary 
obligations due and payable by Tenant under this Lease. 

11.2.4 New Lease. In the event Tenant’s interest under this Lease is terminated 
by Landlord for any reason including, without limitation, Tenant’s default 
or rejection of this Lease by a trustee in bankruptcy or a debtor in 
possession (and provided an unsatisfied Leasehold Mortgage stands of 
record) or in the event Tenant’s interest under this Lease shall be sold, 
assigned or transferred pursuant to the exercise of any remedy of any 
Leasehold Mortgagee, or pursuant to judicial or other proceedings, 
Landlord shall within the time frame for contracts in the City, endeavor 
to execute and deliver a new lease of the Property to such Leasehold 
Mortgagee or its nominee, purchaser, assignee or transferee, upon written 
request by such Leasehold Mortgagee or such nominee, purchaser, 
assignee or transferee given within 60 days after such sale, assignment or 
transfer for the remainder of the Lease Term with the same agreements, 
covenants and conditions (except for any requirements which have been 
fulfilled by Tenant prior to termination) as were contained herein and with 
priority equal to that hereof; provided, however, that such Leasehold 
Mortgagee shall promptly cure any default of Tenant which is susceptible 
to cure by such Leasehold Mortgagee. If more than one Leasehold 
Mortgagee requests a new lease within the 60-day period described above, 
the requesting Leasehold Mortgagee holding the most junior Leasehold 
Mortgage shall prevail; provided, however, that as a condition to entering 
into such a new lease, the junior Leasehold Mortgagee shall (i) execute 
any documents necessary to create a new Leasehold Mortgage 
encumbering such new lease in favor of the senior Leasehold 
Mortgagee(s), which Leasehold Mortgage shall secure the amounts then 
outstanding under any such senior Leasehold Mortgage(s), and (ii) cure 
any then existing defaults under the senior Leasehold Mortgage(s) which 
are susceptible to cure by such Leasehold Mortgagee(s), including 
delinquent amounts. Landlord shall be under no obligation to determine 
which Leasehold Mortgagee is entitled to a new lease as set forth in this 
Section 11.2.4.  If a new lease is entered into as provided in this Section 
11.2.4, the ownership of the Tenant Improvements, to the extent owned 
by Tenant, shall be deemed to have been transferred directly to such 
successor of Tenant’s interest in this Lease. A new lease under this 
Section 11.2.4 shall have the same terms and conditions of this Lease, 
including the Term of this Lease; Landlord is under no obligation to 
provide a lease term that extends the Lease Term. 

11.2.5 No Conflict. In the event of a default under a Leasehold Mortgage, such 
Leasehold Mortgagee may exercise with respect to the Property any right, 
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power or remedy under the Leasehold Mortgage which is not in conflict 
with the provisions of this Lease. 

11.2.6 Transfer After Foreclosure. This Lease may be assigned, without the 
consent of Landlord, to any Leasehold Mortgagee or an affiliate thereof, 
pursuant to foreclosure or similar proceedings, or pursuant to an 
assignment or other transfer of this Lease to such Leasehold Mortgagee 
(or its affiliate) in lieu thereof, and may be thereafter assigned by such 
Leasehold Mortgagee (or its affiliate) subject to the provisions of Section 
8.2 hereof, and any Leasehold Mortgagee shall be liable to perform the 
obligations herein imposed on Tenant only for and during the period it is 
in possession or ownership or control of the leasehold estate created 
hereby. 

11.2.7 No Surrender Binding. No surrender (except a surrender upon the 
expiration of the Lease Term or upon termination by Landlord pursuant 
and subject to the provisions of this Lease) by Tenant to Landlord of this 
Lease, or of the Property, or any part thereof, or of any interest therein, 
and no termination of this Lease by Tenant shall be valid or effective, 
without the prior written consent of any Leasehold Mortgagee. It shall be 
the responsibility of Tenant to obtain any required consent of a Leasehold 
Mortgagee. 

11.2.8 Multiple Leasehold Mortgages. If at any time there shall be more than 
one Leasehold Mortgage, the holder of the Leasehold Mortgage prior in 
lien shall be vested with the rights under Section 11 hereof (other than the 
provisions for receipt of notices as provided herein, and other than as 
provided in Section 11.2.4) to the exclusion of the holder of any junior 
Leasehold Mortgage. 

11.2.9 Consent of Landlord Not Required. The foreclosure of a Leasehold 
Mortgage, or any sale thereunder, whether by judicial proceedings or by 
virtue of any power contained in any Leasehold Mortgage, or any 
conveyance of the leasehold estate created hereby from Tenant to any 
Leasehold Mortgagee or its affiliate through, or in lieu of, foreclosure or 
other appropriate proceedings in the nature thereof, shall not breach any 
provision of or constitute a Default under this Lease, and upon such 
foreclosure, sale or conveyance, Landlord shall recognize any Leasehold 
Mortgagee or such affiliate, or any purchaser at such foreclosure sale, as 
Tenant hereunder; provided, however, the purchaser at a foreclosure sale 
must meet the requirements of Section 8.2. The Leasehold Mortgagee or 
its affiliate or any purchaser at such foreclosure sale shall pay Landlord’s 
reasonable attorneys’ fees and costs incurred in connection with any 
assignment by such Leasehold Mortgagee or its affiliate. 
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11.2.10 Cooperation. Landlord and Tenant shall cooperate in including in this 
Lease by suitable amendment (subject to approval by the Denver City 
Council) from time to time any reasonable provision which may be 
requested by any proposed Leasehold Mortgagee, or may otherwise be 
reasonably necessary, to implement the provisions of this Section 11; 
provided, however, that any such amendment shall not in any way affect 
the term hereby demised nor the Rent due hereunder nor affect adversely 
in any other material respect any rights of Landlord under this Lease. In 
particular, Landlord shall be required to execute any reasonable non-
disturbance agreement requested by any Leasehold Mortgagee to ensure 
that the Leasehold Mortgagee’s interest in the leasehold estate shall not 
be disturbed by the Landlord in the event of a foreclosure action. 

11.3 Landlord Financing. Landlord represents and warrants that the Property is not, as 
of the Effective Date, encumbered by any mortgage, deed of trust or other lien 
securing indebtedness of Landlord (any such, a “Mortgage”) having priority over 
the leasehold interest of Tenant hereunder. With respect to each Mortgage 
hereinafter entered into during the Lease Term, Landlord agrees, upon request of 
Tenant, to request that the holder of such Mortgage enter into a subordination, 
nondisturbance and attornment agreement in form reasonably acceptable to Tenant 
(“SNDA”) with Tenant, and which shall specifically provide that notwithstanding 
any such subordination of this Lease, no foreclosure of any Mortgage shall 
terminate or otherwise affect this Lease. In the event the holder of a future Mortgage 
refuses to enter into an SNDA with Tenant, then this Lease shall not be 
subordinated to such Mortgage unless and until such time as the holder of such 
Mortgage enters into an SNDA. As used in this Section, whenever the context 
allows, the words “holder of a Mortgage” (or words of similar import) also include 
a purchaser of the Property at a foreclosure sale. 

12 NO MERGER OF TITLE.  There shall be no merger of the leasehold estate created by 
this Lease with the fee estate in the property by reason of the fact that the same person may own 
or hold (a) the leasehold estate created by this Lease or any interest in such leasehold estate, and 
(b) any interest in such fee estate; and no such merger shall occur unless and until all persons 
having any interest in (i) the leasehold estate created by this Lease, and (ii) the fee estate in the 
Property, shall join in a written instrument effecting such merger and shall duly record the same. 

13 DISPUTE RESOLUTION.  Disputes under or related to this Lease shall be resolved by 
administrative hearing which shall be conducted in accordance with the procedures set forth in 
D.R.M.C. Section 5-17, or such other substantially similar ordinance as may be adopted hereafter 
by the City. The Landlord, however, shall retain its right to obtain an order of eviction in 
accordance with applicable state laws. The Parties agree that the CEO’s determination resulting 
from an administrative hearing shall be final, subject only to the right of the Parties to appeal the 
determination under Colorado Rule of Civil Procedure 106, or subject to rights under federal law. 

14 NOTICES.  All notices required or permitted under this Lease shall be in writing and shall 
be personally delivered or sent by certified mail, return receipt requested, postage prepaid, or sent 
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for overnight delivery by a nationally recognized courier such as Federal Express, at the addresses 
set forth below. All notices shall be effective upon delivery or delivery refused by the proper 
addressee. Either Party may change its notice address upon written notice to the other Party. 

If to Landlord: Chief Executive Officer 
 Denver International Airport 
 Airport Office Building 
 8500 Peña Boulevard, 9th Floor 
 Denver, Colorado 80249-6340 

 With a copy to: 

 Senior Vice President, DEN Real Estate 
 Airport Office Building 
 8500 Peña Boulevard, 10th Floor 
 Denver, Colorado 80249-6340 

If to Tenant: Aaravya Investments, LLC 
 Rutul G. Patel 
 4600 Paris Road, Unit 104 
 Columbia, Missouri 65202 

 With a copy to: 

 Tyler C. Murray 
 Murray & McCarthy Law 
 3401 Quebec Street, Suite 5100 
 Denver, Colorado 80207 

15 NON-DISCRIMINATION AND AFFIRMATIVE ACTION 

15.1 Compliance with Minority/Women Business Enterprises Requirements.  

15.1.1 The requirements in this Section 15.1 shall apply while Tenant is 
undertaking the design and construction of the Proposed Project, as well 
as any design and construction related to significant Alterations. 

15.1.2 MWBE Goal. This Lease and the related design and construction work 
are subject to Article III, Divisions 1 and 3 of Chapter 28, Denver Revised 
Municipal Code (“D.R.M.C.”), designated as §§ 28-31 to 28-40 and 28-
51 to 28-90 (the “MWBE Ordinance”), and any Rules and Regulations 
promulgated pursuant thereto. The design and construction goal for 
MWBE participation established for this Lease by the Division of Small 
Business Opportunity (“DSBO”) is 14%.  New goals may be established 
for any significant Alterations. 
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15.1.3 Tenant shall comply the Equity, Diversity and Inclusion Plan attached as 
Exhibit R (“EDI Plan”) and as it may be modified in the future by the 
DSBO. The EDI Plan shall constitute the Utilization Plan required by 
D.R.M.C. § 28-62. 

15.1.4 Under § 28-68, D.R.M.C., Tenant has an ongoing, affirmative obligation 
to maintain for time periods noted in Section 15.1.1, at a minimum, 
compliance with the MWBE participation. The Tenant acknowledges that: 

15.1.4.1 Tenant is required to comply with the EDI Plan in accordance 
with § 28-62, D.R.M.C., for construction, and § 28-63, 
D.R.M.C., for design. Along with the EDI Plan requirements, 
the Tenant must establish and maintain records and submit 
regular reports, as directed by DSBO, which will allow the City 
to assess progress in complying with the EDI Plan and 
achieving the MWBE participation goal. The EDI Plan is 
subject to modification by DSBO.  

15.1.4.2 The Tenant shall have a continuing obligation to promptly 
inform DSBO in writing of any agreed upon increase or 
decrease in the scope of work of such contract, upon any of the 
bases under § 28-70, D.R.M.C., regardless of whether such 
increase or decrease in scope of work has been reduced to 
writing at the time of notification of the change to the City.  

15.1.4.3 If amendments or other contract modifications are issued under 
the Lease that include an increase in the scope of work of this 
Lease, which increases the dollar value of the development of 
the Proposed Project, whether or not such change is within the 
scope of work designated for performance by an MWBE at the 
time of contract award, such amendments or modifications 
shall be promptly submitted to DSBO for notification purposes. 

15.1.4.4 Those amendments or other modifications that involve a 
changed scope of work that cannot be performed by existing 
project subcontractors or subconsultants are subject to the 
original goal.  The Tenant shall satisfy the goal with respect to 
such changed scope of work by soliciting new MWBEs in 
accordance with § 28-70, D.R.M.C. The Tenant must also 
satisfy the requirements under § 28-70, D.R.M.C., for 
construction; or §§ 28-64 and 28-73, D.R.M.C., for design, 
with regard to changes in scope or participation. The Tenant 
shall supply to DSBO all required documentation under §§ 28-
60, 28-70, and 28-73, D.R.M.C., for construction; or §§ 28-64, 
25-70, and 28-73, D.R.M.C., for design, with respect to the 
modified dollar value or work under the contract. 
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15.1.4.5 If applicable, for contracts of $1,000,000.00 and over, Tenant 
is required to comply with § 28-72, D.R.M.C., regarding 
prompt payment to MWBEs. Payment to MWBE 
subcontractors shall be made by no later than 35 days after 
receipt of the MWBE subcontractor’s invoice. 

15.1.4.6 Termination or substitution of an SBE subcontractor requires 
compliance with § 28-73, D.R.M.C. 

15.1.4.7 Failure to comply with these provisions may subject Tenant to 
sanctions set forth in § 28-76 of the MWBE Ordinance. 

15.1.4.8 Should any questions arise regarding DSBO requirements, 
Tenant should consult the MWBE Ordinance or may contact 
the Proposed Project’s designated DSBO representative at (720) 
913-1999. 

15.2 Prevailing Wage. 

15.2.1 Tenant shall comply with, and agrees to be bound by, all requirements, 
conditions and determinations of the City regarding the Payment of 
Prevailing Wages Ordinance, D.R.M.C. §§ 20-76 through 20-79, 
including, but not limited to, the requirement that every covered worker 
working on a City-owned or leased building or on City-owned land shall 
be paid no less than the prevailing wages and fringe benefits in effect on 
the Effective Date. 

15.2.2 Prevailing wage and fringe rates will adjust on and only on the yearly 
anniversary of the Effective Date. Unless expressly provided for in this 
Lease, Tenant will receive no additional compensation for increases in 
prevailing wages or fringe rates.    

15.2.3 Tenant shall provide the Auditor of the City with a list of all 
subcontractors providing any services under the Lease.  

15.2.4 Tenant shall provide the Auditor with electronically-certified payroll 
records for all covered workers employed under the Lease in a manner 
specified by the Auditor.  

15.2.5 Tenant shall prominently post at the work site the current prevailing wage 
and fringe rates. The posting must inform workers that any complaints 
regarding the payment of prevailing wages or fringe benefits may be 
submitted to the Denver Auditor by calling (720) 913-5000 or emailing 
auditor@denvergov.org.  

15.2.6 If Tenant fails to pay workers as required by the Prevailing Wage 
Ordinance, such failure will constitute an Event of Default continuing 
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until documentation of payment satisfactory to the Auditor has been 
provided. The Auditor may enforce the Prevailing Wage Ordinance in a 
manner provided by law, including the Prevailing Wage Ordinance. The 
Landlord may also declare a Default if Tenant fails to pay required wages 
and fringe rates.  

15.3 City Minimum Wage.  Tenant shall comply with, and agrees to be bound by, all 
requirements, conditions, and City determinations regarding the City’s Minimum 
Wage Ordinance, D.R.M.C. Sections 20-82 through 20-84, including, but not 
limited to, the requirement that every covered worker shall be paid no less than the 
City Minimum Wage in accordance with the foregoing D.R.M.C. Sections. By 
executing this Lease, Tenant expressly acknowledges that Tenant is aware of the 
requirements of the City’s Minimum Wage Ordinance and that any failure by 
Tenant, or any other individual or entity acting subject to this Lease, to strictly 
comply with the foregoing D.R.M.C. Sections shall result in the penalties and other 
remedies authorized therein. In instances in which a worker is covered by both 
Prevailing Wage rate requirements and City Minimum Wage rate requirements, 
Tenant shall pay every covered worker the greater of the two. 

15.4 No Discrimination in Employment. In connection with the performance of the 
work, or exercise of any rights, under this Lease, Tenant may not refuse to transact 
with, hire, discharge, promote, demote, or discriminate in matters of compensation 
against any person otherwise qualified, solely because of race, color, religion, 
national origin, ethnicity, citizenship, immigration status, gender, age, sexual 
orientation, gender identity, gender expression, marital status, source of income, 
military status, protective hairstyle, or disability. Tenant shall insert the foregoing 
provision in all subcontracts. 

15.5 Compliance with ACDBE Requirements.  

15.5.1 City’s ACDBE Policy. As a condition of eligibility for financial 
assistance from the FAA, Landlord through DSBO developed and 
implemented an ACDBE Policy and Program for DEN. The ACDBE 
Program was developed and implemented in accordance with DOT’s 
Final Rule 49 CFR Part 23. DEN’s Director of the Airport Commerce Hub 
(“Director,” as used in this Section 15.5 only) has been delegated as the 
ACDBE Liaison Officer for DEN. In that capacity, the Director is 
responsible for compliance with all aspects of the ACDBE program. The 
Director has established ACDBE goals for DEN and may also establish 
ACDBE concession specific goals for the Proposed Project as a 
percentage of annual Gross Revenue for this Lease. The applicable 
concession specific ACDBE goal for the Proposed Project under this 
Lease is projected to be 30.8% of the total annual Gross Revenue for food 
and beverage sales only.  Tenant acknowledges that the projected ACDBE 
goal stated herein is subject to change upon the Director’s final 
determination of the ACDBE goal for the Proposed Project and subject to 
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periodic review; any such change to the ACDBE goal shall be 
memorialized by a letter from Landlord to Tenant, which Tenant shall 
countersign within 3 business days of Landlord’s delivery. If its actions 
or failure to act violates its ACDBE responsibilities under this Lease or 
the ACDBE regulations of the DOT as they may be adopted or amended 
from time to time, such actions shall constitute an event of Default by 
Tenant under this Lease and Landlord shall have the remedies available 
to Landlord pursuant to Section 9.2 herein. 

15.5.2 ACDBE Non-Discrimination.  

15.5.2.1 Tenant and any subcontractor of Tenant will not discriminate 
based on race, color, national origin, or sex in performance of 
this Agreement. Tenant will carry out applicable requirements 
of 49 CFR Part 23 and 26 in the award and administration of 
agreements. Failure by Tenant to carry out these requirements 
is an event of Default by Tenant under this Lease, in addition 
to all other remedies available to Landlord, Landlord may, in 
its sole discretion, terminate this Lease.  

15.5.2.2 This Lease is subject to the requirements of the U.S. 
Department of Transportation’s regulations 49 CFR Part 23 and 
26. Tenant agrees that it will not discriminate against any 
business owner because of the owner’s race, color, national 
origin, or sex in connection with the award or performance of 
any concession agreement, management Contract, or 
subcontract, purchase or lease agreement, or other agreement 
covered by 49 CFR Part 23 and 26. 

15.5.2.3 Tenant agrees to include the statements in Sections 15.5.2.1 
and 15.5.2.2 above in any subsequent concessions agreement 
or Contracts covered by 49 CFR Part 23 and 26 that it enters 
and cause those businesses to include the statements in further 
agreements. 

15.5.3 ACDBE Participation and Compliance. 

15.5.3.1 ACDBE Goal. Tenant agrees that it will provide for a level of 
ACDBE participation in this Lease equal to or greater than the 
percent of the total annual Gross Revenue stated in Section 
15.5.1, or clearly demonstrate in a manner acceptable to 
Landlord its good faith efforts to do so. If applicable, Tenant 
will contract with the ACDBEs approved by Landlord. Upon 
Tenant’s identification and Landlord’s approval of the 
ACDBEs, Tenant and the approved ACDBEs shall complete 
and execute the relevant ACDBE commitment forms in the 
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form attached hereto as Exhibit S or such other form as 
Landlord requires, at which time the completed and executed 
ACDBE commitment forms shall replace Exhibit S without 
requiring amendment to this Lease. Tenant is required to make 
good faith efforts to explore all available options to meet the 
ACDBE goal to the maximum extent practicable.  

15.5.3.2 ACDBE Termination and Substitution. Tenant will not 
terminate an ACDBE for convenience without Landlord’s prior 
written consent. If an ACDBE is terminated by Tenant with 
Landlord’s consent or, if an ACDBE fails to complete its work 
on this Lease for any reason, Tenant must make good faith 
efforts to replace such ACDBE in accordance with the 
procedures described in the Concessions Handbook.   

15.5.3.3 Reporting Requirements. Tenant shall submit to the Director 
or to DSBO regular ACDBE Utilization Reports, in accordance 
with the procedures described in the Concessions Handbook. 
Tenant further agrees to submit any other report(s) or 
information that Landlord is required by law or regulation to 
obtain from Tenant, or which the Director may request relating 
to Tenant’s operations.  

15.5.3.4 Monitoring. The Director or DSBO will monitor the 
compliance and good faith efforts of Tenant in meeting the 
requirements of this Section 15.5. Tenant covenants to grant 
the Director or DSBO access to the necessary records to 
examine such information as may be appropriate for the 
purpose of investigating and determining compliance with this 
Section 15.5, including, but not limited to, records, records of 
expenditures, contracts between Tenant and the ACDBE 
participants, and other records pertaining to the ACDBE 
participation plan, which Tenant will maintain for a minimum 
of 3 years following the termination of this Lease. Tenant 
covenants to grant the Director and DSBO access to the 
Property under this Lease for purposes of such monitoring. The 
extent of ACDBE participation will be reviewed prior to the 
exercise of any renewal, extension or material amendment of 
this Lease to consider whether an adjustment in the ACDBE 
requirement is warranted. Without limiting the requirements of 
this Lease, Landlord reserves the right to review and approve 
all sub-leases or subcontracts utilized by Tenant for the 
achievement of these goals. 

15.5.3.5 Prompt Payment. Tenant agrees to pay each subcontractor 
under this Lease for satisfactory performance of its contract no 
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later than 10 calendar days from the receipt of each invoice and 
acceptance of work or services. Tenant agrees further to release 
retainage payments to each subcontractor within 10 calendar 
days after the subcontractor’s work is satisfactorily completed. 
Any delay or postponement of payment from the above 
referenced time frame may occur only for good cause following 
written approval of Landlord. This clause applies to both 
MWBE/SBE and non-MWBE/SBE subcontractors.  

15.5.3.6 Other Requirements. As applicable, Tenant agrees to comply 
with Federal, State, and Local Disadvantage Business 
Programs as fully set forth in Exhibit S. Tenant’s failure to 
comply with Federal, State, and Local Disadvantage Business 
Programs shall constitute a material breach by Tenant of this 
Lease and, in addition all other remedies available to Landlord, 
Landlord may, in its sole discretion, terminate this Lease.  

15.5.3.7 Non-Compliance. Tenant’s non-compliance with the ACDBE 
Program or failure to either meet the ACDBE goal set forth in 
Section 15.5.1 or to demonstrate a good faith effort to do so 
shall constitute an event of Default by Tenant under this Lease. 
Landlord shall have the remedies available to Landlord 
pursuant to Section 9.2 herein. 

16 MISCELLANEOUS PROVISIONS 

16.1 Severability. A determination by a court of competent jurisdiction that any 
provision of this Lease or any part thereof is illegal or unenforceable shall not 
cancel or invalidate the remainder of such provision or this Lease, which shall 
remain in full force and effect. 

16.2 No Waiver. The failure of either Party to insist in any one or more cases upon the 
strict performance of any of the covenants of this Lease, or to exercise any option 
or election herein contained, shall not be construed as a waiver or relinquishment 
for the future of such covenant, option or election unless this Lease specifies 
otherwise. A receipt by Landlord of Rent with knowledge of the breach of any 
covenant herein shall not be deemed a waiver of such breach. 

16.3 Bond Ordinance.  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 acknowledge and agree that all property subject to this 
Lease which was financed by the net proceeds of tax-exempt bonds is owned by 
the City, and Tenant 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. 
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In particular, the Tenant agrees to make, and hereby makes, an irrevocable election 
(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. 

16.4 Federal Provisions. This Lease is subject and subordinate to the terms, 
reservations, restrictions and conditions of any existing or future agreements 
between Landlord 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 
City for Landlord’s purposes and the expenditure of federal funds for the extension, 
expansion or development of the Denver Municipal Airport System. In the event 
any future agreements between Landlord and the United States would prevent or 
materially alter the continued use of the Property and Tenant Improvements in 
accordance with the Permitted Uses, such action shall be treated as a taking 
pursuant to Article 7.  

16.5 General Civil Rights. The Tenant agrees to comply with pertinent statutes, 
Executive Orders and such rules as are promulgated to ensure that no person shall, 
on the grounds of race, creed, color, national origin, sex, age, or disability be 
excluded from participating in any activity conducted with or benefiting from 
Federal assistance.  This provision is in addition to that required of Title VI of the 
Civil Rights Act of 1964. 

16.6 Interpretation. The captions of the Sections of this Lease are solely for 
convenience of reference, to assist the Parties in reading this Lease and do not in 
any way govern the intent or construction of this Lease. Any reference to a Section 
shall be deemed to include a reference to all subsections thereof. Whenever required 
by the context of this Lease, the singular shall include the plural and the plural shall 
include the singular. The masculine, feminine and neuter genders shall each include 
the other. 

16.7 Successors and Assigns. Without limiting the provisions of Section 8 of this Lease, 
this Lease shall be binding upon and inure to the benefit of the Parties hereto and 
their respective successors and assigns, and wherever a reference in this Lease is 
made to either of the Parties hereto such reference shall be deemed to include, 
wherever applicable, also a reference to the successors and assigns of such Party, 
as if in every case so expressed. 

16.8 Governing Law. This Lease shall be governed by and construed in accordance 
with the laws of the State of Colorado, without regard to principles regarding choice 
of law. All actions and proceedings related to this Lease, including but not limited 
to lawsuits, bankruptcy proceedings, and appeals, shall be filed and held in Denver 
County, Colorado. 
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16.9 Entire Agreement. This Lease constitutes the entire integrated agreement between 
the Parties relative to the subject matter hereof, and shall supersede any prior 
agreement or understanding, whether written or oral, which Tenant may have had 
relating to the subject matter hereof with Landlord, and may be amended only by 
written instrument signed by both Landlord and Tenant. No verbal agreement or 
conversation between any officer, agent, associate, or employee of Landlord and 
any officer, agent, employee, or associate of Tenant shall affect or modify any of 
the terms or obligations contained in this Lease. 

16.10 No Oral Modification. This Lease may be changed, waived, or discharged only by 
an instrument in writing signed by Landlord and Tenant. 

16.11 Counterparts. This Lease may be executed in two or more counterparts, each of 
which shall be deemed an original but all of which together shall constitute and be 
construed as one and the same instrument. 

16.12 No Partnership. Nothing contained in this Lease shall be deemed or construed to 
create the relationship of principal or agent or of partnership or of joint venture or 
of any association between Landlord and Tenant, and neither the method of 
computation of Rent nor any other provisions contained in this Lease nor any acts 
of the Parties hereto shall be deemed to create any relationship between Landlord 
and Tenant, other than the relationship of landlord/tenant. 

16.13 No Offer. This Lease shall not be enforceable as a contract between Landlord and 
Tenant until it has been duly executed and delivered by both Landlord and Tenant. 

16.14 Recordation of Memorandum of Lease. Landlord and Tenant each hereby agree 
to execute a memorandum of Lease in the form attached hereto as Exhibit T (the 
“Memorandum of Lease”) which shall, at Tenant’s option, be recorded in the 
Office of the Clerk and Recorder of the City and County of Denver, Colorado on 
or at any time following the Rent Commencement Date. Any transfer taxes or 
conveyance fees or recording fees payable upon recordation of the Memorandum 
of Lease will be payable by the Tenant. 

16.15 Attorneys’ Fees. Should either Party hereto institute any action or proceeding in 
court or other dispute resolution mechanism against the other Party, by reason of or 
alleging the failure of the other Party to comply with any or all of its obligations 
hereunder, whether for declaratory or other relief, then the Party that prevails in 
such action or proceeding shall be entitled, in addition to any other recovery or 
relief, to its reasonable attorneys’ fees and expenses related thereto (whether at the 
administrative, trial or appellate levels) (“Legal Costs”). Any judgment or order 
entered in such action or proceeding shall contain a specific provision providing for 
the recovery of attorneys’ fees and costs incurred in enforcing, perfecting and 
executing such judgment. A Party shall be deemed to have prevailed in any such 
action or proceeding (without limiting the generality of the foregoing) if such action 
is dismissed upon the payment by the other Party of the sums allegedly due or the 
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performance of obligations allegedly not complied with, or if such Party obtains 
substantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. For purposes of this Lease, reasonable fees of any in-
house counsel or Assistant City Attorney for Landlord or Tenant shall be based on 
the fees regularly charged by outside counsel for Landlord or Tenant, as applicable, 
with an equivalent number of years of professional experience in the subject matter 
area of the law for which Landlord’s or Tenant’s in-house counsel or Assistant City 
Attorney services were rendered. This Section 16.15 shall survive the expiration or 
any earlier termination of this Lease, and shall survive any acquisition of the 
Property by Tenant. 

16.16 Estoppel Certificates. Each Party agrees at any time and from time to time, upon 
not less than 10 business days’ prior notice by the other Party to execute, 
acknowledge and deliver to the requesting Party a statement in writing certifying 
(a) that this Lease is unmodified and in full force and effect (or if there have been 
modifications that this Lease is in full force and effect as modified and stating the 
modifications), (b) the dates to which the Rent has been paid, (c) whether or not, to 
the actual knowledge of the signer of such statement, either Party is then in Default 
or may be in default with notice or the passage of time, or both, in keeping, 
observing or performing any term, covenant, agreement, provision, condition or 
limitation contained in this Lease, and, if in Default, specifying each such Default, 
and (d) any other information regarding this Lease reasonably requested by the 
requesting Party; it being intended that any such statement delivered pursuant to 
this Section may be relied upon by the receiving Party, the receiving Party’s lender 
or any prospective purchaser of the interest of such Party; provided, however that 
in no event shall either Party to this Lease be required, in connection with a request 
for an estoppel certificate, to accept or agree to any modification of any term or 
provision of this Lease, or of any of such Party’s rights hereunder. 

16.17 Holding Over. Tenant shall vacate the Property upon the expiration or termination 
of this Lease. If Tenant does not vacate the Property upon the expiration or earlier 
termination of the Lease and remains in possession thereof, Tenant’s occupancy of 
the Property shall be a tenancy at sufferance at a monthly rental rate of 150% of the 
Base Rent and Performance Rent in effect immediately prior to Tenant holding over, 
and otherwise Tenant shall be bound by all terms and conditions (other than the 
Term) as this Lease in the absence of a written agreement to the contrary. Nothing 
herein shall be construed to give Tenant the right to hold over at any time, and 
Landlord may exercise any and all remedies at law or in equity to recover 
possession of the Property, as well as any damages incurred by Landlord resulting 
from Tenant holding over.  

16.18 Force Majeure. Neither Landlord nor Tenant shall be held responsible for delays 
in the performance of its obligations hereunder when caused by war, insurrection, 
strikes, lock-outs, riots, floods, earthquakes, fires, casualties, acts of God, 
epidemics, quarantine, or acts of the other Party in violation of this Lease (“Force 
Majeure”). This Section shall not apply to nor operate to excuse Tenant from the 
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payment of Rent or any other amount due Landlord in accordance with the terms 
of this Lease. Each Party shall give written notice of ay Force Majeure delay to the 
other Party within 5 days of the Party’s knowledge of the occurrence of such event.  

16.19 Effective Date. This Lease is expressly subject to, and shall not be or become 
effective or binding on the Landlord until, approved by Denver City Council and 
fully executed by all signatories of the City.  This Lease shall not be binding on the 
Tenant until it is binding on the Landlord. The date of the final City signature as 
reflected in the City’s signature page below shall be the Effective Date. 

16.20 Landlord Line of Authority. The Landlord’s Chief Executive Officer (the “CEO”) 
exercises the Landlord’s authority and discretion under this Lease, and has the 
authority and discretion to further delegate any authority or discretion granted to 
the CEO. The CEO has designated as its representative and delegated its authority 
and discretion under this Lease to Landlord’s Executive Vice President, Chief 
Commercial Real Estate Officer (“EVP”).  Only the CEO and/or EVP may exercise 
Landlord’s authority and discretion granted under this Lease, except that the EVP 
has delegated authority for all day-to-day management responsibilities and 
decisions to the Landlord’s Senior Vice President, Real Estate. The CEO and/or 
EVP may rescind or amend any designation of representative or delegation of 
authority and discretion under this Lease upon written notice to Tenant. Tenant 
shall be entitled to rely upon any written direction received from the Landlord’s 
CEO, EVP or Senior Vice President, Real Estate, without further inquiry.  

16.21 Colorado Open Records Act. 

16.21.1 Tenant acknowledges that the Landlord is subject to the provisions of the 
Colorado Open Records Act (“CORA”), C.R.S. §§ 24-72-201 et seq., and 
Tenant agrees that it will fully cooperate with the Landlord in the event of 
a request or lawsuit arising under such act for the disclosure of any 
materials or information which Tenant asserts is confidential or otherwise 
exempt from disclosure. Any other provision of this Lease 
notwithstanding, all materials, records, and information provided by 
Tenant to the Landlord shall be considered confidential by the City only 
to the extent provided in CORA, and Tenant agrees that any disclosure of 
information by the Landlord consistent with the provisions of CORA shall 
result in no liability of the Landlord. 

16.21.2 In the event of a request to the Landlord for disclosure of such information, 
time and circumstances permitting, the Landlord will make a good faith 
effort to advise Tenant of such request in order to give Tenant the 
opportunity to object to the disclosure of any material Tenant may 
consider confidential, proprietary, or otherwise exempt from disclosure. 
In the event Tenant objects to disclosure, the Landlord, in its sole and 
absolute discretion, may file an application to the Denver District Court 
for a determination of whether disclosure is required or exempted.  In the 
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event a lawsuit to compel disclosure is filed, the Landlord may tender all 
such material to the court for judicial determination of the issue of 
disclosure. In both situations, Tenant agrees it will either waive any claim 
of privilege or confidentiality or intervene in such legal process to protect 
materials Tenant does not wish disclosed. Tenant agrees to defend, 
indemnify, and hold harmless the City, its officers, agents, and employees 
from any claim, damages, expense, loss, or costs arising out of Tenant’s 
objection to disclosure, including prompt reimbursement to the Landlord 
of all reasonable attorney’s fees, costs, and damages the Landlord may 
incur directly or may be ordered to pay by such court, including but not 
limited to time expended by the City Attorney Staff. 

17 CONTRACT DOCUMENTS; ORDER OF PREFERENCE 

17.1 Attachments. This Lease consists of Sections 1 through 17 which precede the 
signature pages and the following attachments which are incorporated herein and 
made a part hereof by reference: 

Appendix No. 1: Standard Federal Assurances and Nondiscrimination 
Exhibit A: Legal description of the Property 
Exhibit A-1: ROFR Property 
Exhibits B-1 and B-2: Tenant’s Offer to the RFOs 
Exhibit C: Conceptual Site Plan for the Proposed Project 
Exhibit D: Design Criteria 
Exhibit E: Landlord Monthly Car Share Statement 
Exhibit F: Monthly Tenant Statement 
Exhibit G: Initial Base Rent 
Exhibit H: FMV Rent Adjustment Procedures 
Exhibit I: Monthly Performance Rent Statement Form 
Exhibit J: Quarterly Performance Rent Statement Form 
Exhibit K: Monthly CSL Participation Statement 
Exhibit L: Form of construction payment and performance bonds 
Exhibit M: Insurance requirements 
Exhibit N: Construction indemnification agreement form 
Exhibit O: Landlord Infrastructure 
Exhibit P: Cell Phone Lot 
Exhibit Q: Returnable property 
Exhibit R: EDI Plan 
Exhibit S: ACDBE compliance commitment forms 
Exhibit T: Memorandum of Lease form 

17.2 Order of Precedence. In the event of an irreconcilable conflict between a provision 
of Sections 1 through 17 and any of the above-listed attachments or between 
provisions of any attachments such that is impossible to give effect to both, the 
order of precedence to determine which provision shall control in order to resolve 
such conflict is as follows, in descending order: 
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Appendix No. 1: Standard Federal Assurances and Nondiscrimination 
Sections 1 through 17 hereof 
Exhibit A: Legal description of the Property 
Exhibit A-1: ROFR Property 
Exhibit G: Initial Base Rent 
Exhibit L: Form of construction payment and performance bonds 
Exhibit M: Insurance requirements 
Exhibit N: Construction indemnification agreement form 
Exhibit Q: Returnable Property 
Exhibit D: Design Criteria 
Exhibit R: EDI Plan 
Exhibit S: ACDBE compliance commitment forms 
Exhibit H: FMV Rent Adjustment Procedures 
Exhibit I: Monthly Performance Rent Statement Form 
Exhibit J: Quarterly Performance Rent Statement Form 
Exhibit F: Monthly Tenant Statement 
Exhibit K: Monthly CSL Participation Statement 
Exhibit E: Landlord Monthly Car Share Statement 
Exhibit O: Landlord Infrastructure 
Exhibit C: Conceptual Site Plan for the Proposed Project 
Exhibit P: Cell Phone Lot 
Exhibits B-1 and B-2: Tenant’s Offer to the RFOs 
Exhibit T: Memorandum of Lease form 

IN WITNESS WHEREOF, the Parties have caused this Lease to be executed as a sealed 
instrument by their respective duly authorized agents, as of the Effective Date. 

[SIGNATURE PAGES FOLLOW] 
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Contract Control Number:  PLANE-202370651-01 / LEGACY-202161181-01 
Contractor Name:   Aaravya Investments LLC 
 
 
IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at 
Denver, Colorado as of:   
 
 
 
SEAL CITY AND COUNTY OF DENVER: 

 
 
 

ATTEST: 
 
 
 
 
 
 

By:    
         
 
         
        

  
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED: 
 
Attorney for the City and County of Denver 
 
By:   
         
 
         

 
 
 
By:    
          
 
          
 
 
By:     
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Contract Control Number:  PLANE-202370651-01 / LEGACY-202161181-01 
Contractor Name:   Aaravya Investments LLC 
 
 
 
 
         By: _______________________________________ 
 
 
 
         Name: _____________________________________ 
         (please print) 
 
         Title: _____________________________________ 
         (please print) 
 
 
 
 
                    ATTEST: [if required] 
 
 
         By: _______________________________________ 
 
 
 
         Name: _____________________________________ 
         (please print) 
 
 
         Title: _____________________________________ 
         (please print) 
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Appendix No. 1 

Standard Federal Assurances and Nondiscrimination 
Non-Federal Contract Provision  
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F E D E R A L  A V I A T I O N  A D M I N I S T R A T I O N  R E Q U I R E D  C O N T R A C T  P R O V I S I O N S  
Federal laws and regulations require that recipients of federal assistance (Sponsors) include 
specific contract provisions in certain contracts, requests for proposals, or invitations to bid. 
Certain provisions must be included in all sponsor contracts, regardless of whether or not the 
contracts are federally funded. This requirement was established when a sponsor accepted the 
Airport Improvement Program (AIP) grant assurances. 
As used in these contract provisions, “Sponsor” means the City and County of Denver, Department 
of Aviation, and “Contractor,” “Tenant,” or “Consultant” means the Party of the Second Part as 
set forth in the Contract, Lease, or Agreement to which this Appendix is attached. 
Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Issued on June 19, 2018.  

GENERAL CIVIL RIGHTS PROVISIONS 
The Tenant agrees to comply with pertinent statutes, Executive Orders and such rules as are 
promulgated to ensure that no person shall, on the grounds of race, creed, color, national origin, 
sex, age, or disability be excluded from participating in any activity conducted with or benefiting 
from Federal assistance. If the Tenant transfers its obligation to another, the transferee is obligated 
in the same manner as the Tenant. 
Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.5.3.2, Issued on June 19, 2018 

C I VIL  RIG HTS  –  T ITLE  V I  ASS URA N CE 
Compliance with Nondiscrimination Requirements:  
During the performance of this contract, the Contractor, for itself, its assignees, and successors in 
interest (hereinafter referred to as the “Contractor”), agrees as follows:  

1. Compliance with Regulations: The Contractor (hereinafter includes consultants) will
comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as they
may be amended from time to time, which are herein incorporated by reference and made
a part of this contract.

2. Nondiscrimination: The Contractor, with regard to the work performed by it during the
contract, will not discriminate on the grounds of race, color, or national origin in the
selection and retention of subcontractors, including procurements of materials and leases
of equipment. The Contractor will not participate directly or indirectly in the discrimination
prohibited by the Nondiscrimination Acts and Authorities, including employment practices
when the contract covers any activity, project, or program set forth in Appendix B of 49
CFR part 21.

3. Solicitations for Subcontracts, including Procurements of Materials and Equipment:
In all solicitations, either by competitive bidding or negotiation made by the Contractor for
work to be performed under a subcontract, including procurements of materials, or leases
of equipment, each potential subcontractor or supplier will be notified by the Contractor of
the contractor’s obligations under this contract and the Nondiscrimination Acts and
Authorities on the grounds of race, color, or national origin.
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4. Information and Reports: The Contractor will provide all information and reports
required by the Acts, the Regulations, and directives issued pursuant thereto and will permit
access to its books, records, accounts, other sources of information, and its facilities as may
be determined by the sponsor or the Federal Aviation Administration to be pertinent to
ascertain compliance with such Nondiscrimination Acts and Authorities and instructions.
Where any information required of a contractor is in the exclusive possession of another
who fails or refuses to furnish the information, the Contractor will so certify to the sponsor
or the Federal Aviation Administration, as appropriate, and will set forth what efforts it has
made to obtain the information.

5. Sanctions for Noncompliance: In the event of a Contractor’s noncompliance with the
non-discrimination provisions of this contract, the sponsor will impose such contract
sanctions as it or the Federal Aviation Administration may determine to be appropriate,
including, but not limited to:

a) Withholding payments to the Contractor under the contract until the Contractor
complies; and/or

b) Cancelling, terminating, or suspending a contract, in whole or in part.

6. Incorporation of Provisions: The Contractor will include the provisions of paragraphs
one through six in every subcontract, including procurements of materials and leases of
equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant
thereto. The Contractor will take action with respect to any subcontract or procurement as
the sponsor or the Federal Aviation Administration may direct as a means of enforcing
such provisions including sanctions for noncompliance. Provided, that if the Contractor
becomes involved in, or is threatened with litigation by a subcontractor, or supplier because
of such direction, the Contractor may request the sponsor to enter into any litigation to
protect the interests of the sponsor. In addition, the Contractor may request the United
States to enter into the litigation to protect the interests of the United States.

Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.6.4.1, Issued on June 19, 2018 

CLAUSES FOR TRANSFER OF REAL PROPERTY ACQUIRED OR IMPROVED 
UNDER THE AIRPORT IMPROVEMENT PROGRAM  

The following clauses will be included in (deeds, licenses, leases, permits, or similar instruments) 
entered into by the Sponsor pursuant to the provisions of the Airport Improvement Program grant 
assurances.  

A. The Tenant for himself/herself, his/her heirs, personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree
as a covenant running with the land that:
1. In the event facilities are constructed, maintained, or otherwise operated on the property

described in this Lease for a purpose for which a Federal Aviation Administration
activity, facility, or program is extended or for another purpose involving the provision
of similar services or benefits, the Tenant will maintain and operate such facilities and
services in compliance with all requirements imposed by the Nondiscrimination Acts
and Regulations listed in the Pertinent List of Nondiscrimination Authorities (as may
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be amended) such that no person on the grounds of race, color, or national origin, will 
be excluded from participation in, denied the benefits of, or be otherwise subjected to 
discrimination in the use of said facilities.  

B. With respect to licenses, leases, permits, etc., in the event of breach of any of the above
Nondiscrimination covenants, Sponsor will have the right to terminate the Lease and to
enter, re-enter, and repossess said lands and facilities thereon, and hold the same as if the
Lease had never been made or issued.*

C. With respect to a deed, in the event of breach of any of the above Nondiscrimination
covenants, the Sponsor will have the right to enter or re-enter the lands and facilities
thereon, and the above described lands and facilities will there upon revert to and vest in
and become the absolute property of the Sponsor and its assigns.*

(*Reverter clause and related language to be used only when it is determined that such a clause is 
necessary to make clear the purpose of Title VI.) 
Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.6.4.3, Issued on June 19, 2018 
CLAUSES FOR CONSTRUCTION/USE/ACCESS TO REAL PROPERTY ACQUIRED 

UNDER THE ACTIVITY, FACILITY OR PROGRAM  
The following clauses will be included in deeds, licenses, permits, or similar 
instruments/agreements entered into by Sponsor pursuant to the provisions of the Airport 
Improvement Program grant assurances.  

A. The Tenant for himself/herself, his/her heirs, personal representatives, successors in
interest, and assigns, as a part of the consideration hereof, does hereby covenant and agree
as a covenant running with the land that (1) no person on the ground of race, color, or
national origin, will be excluded from participation in, denied the benefits of, or be
otherwise subjected to discrimination in the use of said facilities, (2) that in the construction
of any improvements on, over, or under such land, and the furnishing of services thereon,
no person on the ground of race, color, or national origin, will be excluded from
participation in, denied the benefits of, or otherwise be subjected to discrimination, (3) that
the Tenant will use the premises in compliance with all other requirements imposed by or
pursuant to the List of discrimination Acts And Authorities.

B. With respect to this Lease, in the event of breach of any of the above nondiscrimination
covenants, Sponsor will have the right to terminate the Lease and to enter or re-enter and
repossess said land and the facilities thereon, and hold the same as if said Lease had never
been made or issued.*

C. With respect to deeds, in the event of breach of any of the above nondiscrimination
covenants, Sponsor will there upon revert to and vest in and become the absolute property
of Sponsor and its assigns.*

(*Reverter clause and related language to be used only when it is determined that such a clause is 
necessary to make clear the purpose of Title VI.) 
Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.6.4.4, Issued on June 19, 2018 
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Title VI List of Pertinent Nondiscrimination Acts and Authorities 
During the performance of this contract, the Contractor, for itself, its assignees, and successors in 
interest (hereinafter referred to as the “Contractor”) agrees to comply with the following non-
discrimination statutes and authorities; including but not limited to:  

• Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits
discrimination on the basis of race, color, national origin);

• 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department of
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);

• The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
(42 USC § 4601) (prohibits unfair treatment of persons displaced or whose property has
been acquired because of Federal or Federal-aid programs and projects);

• Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits
discrimination on the basis of disability); and 49 CFR part 27;

• The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits
discrimination on the basis of age);

• Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as amended
(prohibits discrimination based on race, creed, color, national origin, or sex);

• The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope, coverage
and applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination Act
of 1975 and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of
the terms “programs or activities” to include all of the programs or activities of the Federal-
aid recipients, sub-recipients and contractors, whether such programs or activities are
Federally funded or not);

• Titles II and III of the Americans with Disabilities Act of 1990, which prohibit
discrimination on the basis of disability in the operation of public entities, public and
private transportation systems, places of public accommodation, and certain testing entities
(42 USC §§ 12131 – 12189) as implemented by U.S. Department of Transportation
regulations at 49 CFR parts 37 and 38;

• The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123)
(prohibits discrimination on the basis of race, color, national origin, and sex);

• Executive Order 12898, Federal Actions to Address Environmental Justice in Minority
Populations and Low-Income Populations, which ensures nondiscrimination against
minority populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental effects on minority
and low-income populations;

• Executive Order 13166, Improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin discrimination includes
discrimination because of limited English proficiency (LEP). To ensure compliance with
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access
to your programs (70 Fed. Reg. at 74087 to 74100);
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• Title IX of the Education Amendments of 1972, as amended, which prohibits you from
discriminating because of sex in education programs or activities (20 USC 1681 et seq).

Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.6.4.5, Issued on June 19, 2018 

F E DER AL  F AI R  LA BO R  S TA N DA RD S  A CT  (F ED ER AL  M I NI M UM
W A GE ) 

All contracts and subcontracts that result from this solicitation incorporate by reference the 
provisions of 29 CFR part 201, the Federal Fair Labor Standards Act (FLSA), with the same force 
and effect as if given in full text. The FLSA sets minimum wage, overtime pay, recordkeeping, 
and child labor standards for full and part-time workers.  
The [Contractor | Consultant] has full responsibility to monitor compliance to the referenced 
statute or regulation. The [Contractor | Consultant] must address any claims or disputes that arise 
from this requirement directly with the U.S. Department of Labor – Wage and Hour Division. 
Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.17.3, Issued on June 19, 2018 

O C CU P ATI ON AL  S AF ET Y  AN D  HEA LTH  A CT  O F  1 97 0  
All contracts and subcontracts that result from this solicitation incorporate by reference the 
requirements of 29 CFR Part 1910 with the same force and effect as if given in full text. The 
employer must provide a work environment that is free from recognized hazards that may cause 
death or serious physical harm to the employee. The employer retains full responsibility to monitor 
its compliance and their subcontractor’s compliance with the applicable requirements of the 
Occupational Safety and Health Act of 1970 (20 CFR Part 1910). The employer must address any 
claims or disputes that pertain to a referenced requirement directly with the U.S. Department of 
Labor – Occupational Safety and Health Administration. 
Source: Contract Provision Guidelines for Obligated Sponsors and Airport Improvement Program 
Projects, Appendix A – Contract Provisions, Contract Clause A.20.3, Issued on June 19, 2018 
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Aaravya Investments LLC
RFO # 202265649

Commercial 
Districts 

at DEN

COMMERCIAL DISTRICTS AT DEN - WEST APPROACH

1) Offer Summary:

Aaravya Investments LLC (AI) is pleased to present its offer to develop a modern 
Ride Share Lot (“RSL”) for Hosts at West Approach - DEN. The RSL will serve the 
currently under served needs of the ride share hosts by making their hosting 
experience more secure and efficient along with providing EV charging 
capabilities and a safer and more convenient experience for DEN's passengers. 
Moreover, with the addition of RSL, DEN’s revenue will significantly increase and it 
will reduce the burden on DEN’s parking facilities and shuttle services.

Offeror is an experienced owner-operator of many such RSL locations at other 
airports within USA and looks to bring its past experience and success at DEN. 
Offeror is also building a state-of-the-art modern two-story gas station 
convenience store with a deck and a car wash at the West Approach - DEN with 
amenities that will only complement to the proposed RSL. The company has 
created a comprehensive development plan in order to successfully execute on 
the project from initial groundbreaking to opening its services to ride share hosts. 
The RSL will be designed to accommodate crucial needs of the many hosts that 
currently operate at DEN and suffer from many inefficiencies by developing a 
highly efficient and effective lot layout. Offeror plans to use modern technologies 
to automate and safeguard host vehicles, provide shuttle service to guests at 
offeror's expense along with ample EV chargers and 24/7 access to the lot.

Offeror is a minority-owned company with both minorities and women in key roles 
both corporately and at its locations. It is fully supportive of the DEN's EDI Plan 
and promoting active engagement with MWBE in all of its business activities. 
Offeror has highlighted a number of its current and planned initiatives in the offer 
and intends to develop its project specific EDI plan to incorporate all aspects of 
project development as well as ongoing business operation.

Offeror has set forth the highly competitive offer that it deems highly compelling 
to DEN and its stakeholders while addressing several of the key financial goals and 
objectives set forth in the prospectus.

DocuSign Envelope ID: CC3A8B91-D80A-4D8E-9F0D-C0B237150791



We look forward to the offer submission and presenting our vision to the DEN 
stakeholders. Offeror is a motivated, forward-thinking organization ready to 
partner with DEN to develop and operate a best-in-class facility consistent with 
the shared vision and principles set forth by the development sponsor.

Sincerely,

Rutul Patel
President and CEO,
Aaravya Investments LLC

2) Qualifications & Experience:

Offeror is owned and operated by Rutul Patel who founded Aaravya LLC (DBA: 5-
Star Rides) in 2019 and has industry leading experience in operating ride share lots 
and host management service at Orlando International Airport (MCO), Phoenix 
Sky Harbor International Airport (PHX) and Nashville International Airport (BNA).

Offeror has experience managing large number of host accounts at each locations 
with big fleet of ride share vehicles. As the president and CEO of 5-Star Rides, 
Rutul is extremely active in the industry and his local community being a board 
member of the Mid-Missouri Retailers Association and a member of Boone County 
Local Emergency Planning Committee. In addition, offeror was engaged in 
number of Public Private partnerships including a State of Missouri fuel and car 
wash contract, sales and marketing agreement with the Missouri state fair and 
agreements with both the cities of St. Louis and Columbia supporting local 
multiple sclerosis fund raising efforts. Moreover, 5-Star Rides has earned Power 
Host status, one of the highest ranked achievement, with ride share company 
TURO for 4 years in a row.

Operational Experience:
A.
Orlando International Airport (MCO)
This RSL location at the Orlando International 
Airport is open 24/7/365 with 70 – 100 vehicle 
capacity along with wash and cleaning bays. 
There is a safe guest waiting area along with 
clean restrooms. 3

Commercial 
Districts 

at DEN

Aaravya Investments LLC
RFO # 202265649
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Phoenix Sky Harbor International Airport (PHX)
The RSL location at the Phoenix Sky Harbor 
International Airport is open 24/7/365 with 
shuttle service managed by the offeror and 
boosts 130+ vehicle capacity. This location 
offers a safe guest lounge area with snacks 
and clean restrooms. The location was 
strategically selected due to availability 
of a gas station across the street and a car 
wash nearby. 

Nashville International Airport (BNA)
T h i s  R S L  l o c a t i o n  a t  t h e  N a s h v i l l e 
International Airport is open 6am to midnight 
with 60 – 90 vehicles capacity. There is a gas 
station adjacent to the property and a car 
wash nearby.

B.
Offeror has been involved as an operations / ride share management advisor for 
hosts at many other locations such as DFW, HOU, MCI, ORD and more along with 
providing conceptual designs and suggestions geared towards efficiency and 
effectiveness to the entrepreneurial hosts and ride share platform’s airport 
contract executive.

C.
Company was founded in 2004 by Rutul (man) and Avani (woman) Patel with the 
goal of owning and operating a multi-site retail operations specializing in 
convenience retail, fuel, quick service restaurants, carwashes and recently ride 
share management service. The entity is structured as a corporate holding 
company with individual LLC’s for each investment/operation. The company 
currently has approximately 45 employees including its corporate and retail 
operations staff. Offeror prides itself on being a hyper localized, community 
focused company while having one of the most diverse workforces with more 
than75% either identifying as woman or minority.

Company Leadership:
Rutul Patel – President and Chief Executive Officer
Avani Patel – Vice President

Commercial 
Districts 

at DEN

Aaravya Investments LLC
RFO # 202265649
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3) Offer Details:

A. Development Details:
Our vision is to create a well - lit ride share lot (0.60 – 1.5 acres) which will provide
space for vehicles listed on platforms such as Turo and provide 24/7/365 access,
secure gate with surveillance monitoring 10 to 15 EV chargers and shuttle service
with focus on convenience and safety of DEN’s passengers and ride share hosts as
a top priority.

Addition of this ride share lot will not only increase DEN’s revenue from the strong 
ground lease and performance rent but it will also increase the number of ride 
share listings at DIA and create a better value to the car sharing services 
advertised on DEN’s website. Since all bookings are generated at DEN, it will 
benefit DEN even further by earning significantly more from its current airport fee 
structure / performance rent (10% of revenue) from Turo as the ride share lot will 
encourage substantial increase in bookings and provide remarkably hassle-free 
experience and greater choices to DEN’s passengers.

B. Additional development plan details:
1) Initial ground lease on the NWC of E. 75th Avenue and N. Gun Club Road
intersection, north of upcoming gas station or west of the gas station. Terms
offered are an initial 5-year ground lease with 4 five year options
2) Rent: $1.00 / sq ft with 2% escalations every year including the options
3) Performance Rent: 5% of management fee revenue

C. Financial Terms:
1) Bank Letter showing financial capability and current bank balance
2) No outside funds are being proposed in our offer

D. Alignment with DEN Guiding Principles
AI is owned by Rutul (man) and Avani (woman) Patel. Both are of Asian-Indian
decent and actively engage with underutilized business as part of the overall
company strategy. EDI has always been promoted internally and rooted within the
company culture. Some highlights of current business dealings and what to
expect with a successful West Approach DEN offer:

- 50% or more of retail suppliers are minority, women-owned
- Almost 100% of all service contacts are with local companies and majority are
with Disadvantaged Enterprise Businesses

Commercial 
Districts 

at DEN

Aaravya Investments LLC
RFO # 202265649
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- At organization level 2/3 or more women empowered
- At location level 3/4 or more of team is women and entire work force is highly 
diversified, which includes Caucasian, African American, Hispanic, Asian, and 
others;
- We aim to hire local, disabled and senior citizens
- We guarantee better than minimum wage along with potential for incentives, 
fair and equal access to jobs, education and mobility
- We provide cost free training programs to further equal advancement 
opportunities
- Hiring of an MWBE Coordinator (reporting directly to Vice President) to serve 
both the development and ongoing support for the overall EDI Plan for ongoing 
operations.

A comprehensive EDI Plan will be developed with the successful West Approach 
DEN offer and will include the active engagement of historically underutilized 
businesses, support mentor/protégé programs, work to assure fair and prompt 
payment practices, provide and grow job opportunities in the local and 
surrounding community, be open to partnering with outside entities for the 
betterment of employees, customers and community stake holders, provide 
technical assistance and services including technology, access to financial 
resources and demonstrable community stewardship.

E. Sustainability and Resiliency
Offeror owns and operates a number of facilities similar to what is being proposed 
in this and other offers as an overall company edict, offeror is always seeking ways 
to be good stewards of the environment and practicing sustain ability in all 
aspects of its business dealings. Some of the highlights of current sustainable 
measures in place for current and future operations include:

- Recycling receptacles at all retail and forecourt areas
- Use of solar on forecourt canopy
- Ample EV charging stations and solar carports
- Low pressure / water use faucets and toilets
- Dimmable / motion pole, retail and canopy lights
- Water efficient / recycled water for car wash
- Waste water reuse, as applicable
- Use of geothermal energy
- Ample green space on all projects
- Use of recycled / eco-friendly building materials
- Recycling of construction materials

Commercial 
Districts 

at DEN

Aaravya Investments LLC
RFO # 202265649
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EXHIBIT D 
Design Criteria 

:
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Exhibit E 

Form of Landlord Monthly Car Share Statement 

Month: ___________ 

1. Car Share Business: _______________
a. Total Car Share Reservations: _________________
b. Monthly Car Share Revenue Owed to Landlord: __________________
c. Monthly Car Share revenue Paid to Landlord: ____________________

2. Car Share Business: _______________
a. Total Car Share Reservations: _________________
b. Monthly Car Share Revenue Owed to Landlord: __________________
c. Monthly Car Share revenue Paid to Landlord: ____________________

3. Car Share Business: _______________
a. Total Car Share Reservations: _________________
b. Monthly Car Share Revenue Owed to Landlord: __________________
c. Monthly Car Share revenue Paid to Landlord: ____________________

Month Year Car Share 
Reservations – Total 

Monthly Car Share 
Revenue-Owed to Landlord 

Monthly Car Share Revenue-
Paid to Landlord 

January 
February 
March 
April 
May 
June 
July 
August 
September 
October 
November 
December 
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Exhibit F

Form of Tenant Monthly Statement
Date: Month:

1 Rent Owed to Landlord:
Base Rent Due:
Monthly Performance Rent Due: $0.00
Quarterly Performance Rent Due: $0.00

Total $0.00

2 Tenant Monthly CSL Participation: $0.00

3 Tenant Prior Unused Monthly CSL Participation Credits: $0.00

4 Rent Owed to Landlord
– Adjusted for Monthly CSL Participation and unused Monthly CSL Participation credits:
Base Rent: $0.00
Monthly Performance Rent: $0.00
Quarterly Performance Rent: $0.00

5 Amount Due: $0.00

6 Tenant Unused Monthly CSL Participation Credits Carryforward: $0.00
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EXHIBIT G 

Page 1 of 1 

Initial Base Rent 

Lease Year Annual rate per square 
foot of gross square 
footage of the Property 

Annual Base Rent Monthly Base Rent 

1 $2.02 $483,110.78 $40,259.23 
2 $2.06 $492,772.99 $41,064.42 
3 $2.10 $502,628.45 $41,885.70 
4 $2.14 $512,681.02 $42,723.42 
5 $2.18 $522,934.64 $43,577.89 
6 $2.22 $533,393.33 $44,449.44 
7 $2.26 $544,061.20 $45,338.43 
8 $2.31 $554,942.42 $46,245.20 
9 $2.36 $566,041.27 $47,170.11 
10 $2.41 $577,362.10 $48,113.51 
11 $2.46 $588,909.34 $49,075.78 
12 $2.51 $600,687.53 $50,057.29 
13 $2.56 $612,701.28 $51,058.44 
14 $2.61 $624,955.30 $52,079.61 
15 $2.66 $637,454.41 $53,121.20 
16 $2.71 $650,203.50 $54,183.62 
17 $2.76 $663,207.57 $55,267.30 
18 $2.82 $676,471.72 $56,372.64 
19 $2.88 $690,001.15 $57,500.10 
20 $2.94 $703,801.17 $58,650.10 
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Fair Market Value Rent Adjustment Procedures 

(a) FMV Rent Determination Process.
(1) At least 12 calendar months prior to the first day of Lease Year 21 and upon 

Landlord’s receipt of the Extension Exercise Notice (“Negotiation 
Commencement Date”), the Parties shall negotiate in good faith on the then 
current “fair market value” rental rate (the “FMV Rent Rate”) applicable to the 
ground lease of the Property for Year 21.

(2) If at any time there are multiple Leases of the Property due to partial assignments 
that comply with the assignment requirements of Section 8.2 of the Lease, then 
tenants under all such Leases shall designate one representative to represent all 
tenants in connection with the fair market rent determination under this Exhibit H.

(3) In the event the Parties are unable to reach agreement as to the FMV Rent Rate 
within 60 days from the Negotiation Commencement Date (the 
“Negotiation Period”), then each Party shall submit to the other in writing its final 
offer (each, a “Final Offer” and collectively, the “Final Offers”), which offer shall 
set forth such Party’s proposed FMV Rent Rate for the applicable period based on 
an appraisal completed by an MAI appraiser selected by such Party with at least 10 
years of experience appraising similar ground leases and projects within the 
Denver market. If either Party fails to timely submit their Final Offer, then the Final 
Offer submitted by the other Party shall control and shall be binding on the Parties. 
If the difference between the Parties’ Final Offers is within 5%, then the 
Negotiation Period shall be automatically extended by 15 days to allow the Parties 
to continue negotiations in an attempt to reach agreement on the FMV Rent Rate.

(4) In the event the Parties are not able to reach agreement on the FMV Rent Rate 
during the Negotiation Period, then the Parties shall mutually agree to a third 
independent MAI appraiser with at least 10 years of experience appraising 
similar ground leases and projects within the Denver market, whose costs will be 
borne equally by the Parties. If the parties are unable to agree to a third appraiser, 
then the third appraiser shall be selected within 15 days of the expiration of the 
Negotiation Period by the agreement of the appraisers previously used by the 
Parties to prepare their Final Offers. The third appraiser’s determination of the 
FMV Rent Rate for the Property shall be completed and dated within 30 days of 
appointment. If the third appraiser’s determination of the FMV Rent Rate for the 
Property is within the range between the Parties’ Final Offer, such third party 
determination shall be final and binding on the Parties for the applicable 
period, subject to the additional provisions of this section. However, if the third 
appraiser’s determination of the FMV Rent Rate for the Property is not within the 
range between Parties’ Final Offers, the determination of Landlord’s Final Offer or 
Tenant’s Final Offer of the FMV Rent Rate for the Property that is closest to the 
third appraiser’s determination shall be final and binding on the Parties for the

EXHIBIT H
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Page 2 of 2 

applicable period, subject to the additional provisions of this section. Such selection 
of the FMV Rent Rate shall be final, binding and conclusive on the Parties, and the 
Parties covenant not to challenge any such selection provided such selection 
conforms to the requirements of this Exhibit H.  
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Aaravya Investments LLC - West Approach Ground Lease
MONTHLY PERFORMANCE RENT STATEMENT

Month:

LESS THAN GREATER THAN LESS THAN GREATER THAN

$8,000,001 $8,000,001 $3,000,001 $3,000,001

Goods & 
Merchendise 

Sales

Food & 
Beverage Sales 
(Non-Alcoholic)

Alcoholic 
Beverage Sales 5% 5% 6% 5% 7%

January -$  -$  

February -$  -$  

March -$  -$  

April -$  -$  

May -$  -$  

June -$  -$  

July -$  -$  

August -$  -$  

September -$  -$  

October -$  -$  

November -$  -$  

December -$  -$  

TOTALS 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

DateSignature Title

Total Monthly 
Performance Rent

GOODS & 
MERCHENDISE 

PERFORMANCE RENT 
RATE

hereby certify to the City and County of Denver, Department of Aviation that this is a true and accurate statement of Gross Revenue, amount of EV Power sold, and the total Monthly Performance Rent Due, and that each of the following is in accordance with the provisions of the Lease and all statements were prepared in accordance with

FOOD & BEVERAGE (NON-ALCOHOLIC)  
PERFORMANCE RENT RATES AND 

BREAKPOINTS

ALCOHOLIC BEVERAGE PERFORMANCE RENT RATES AND 
BREAKPOINTS

Months in Period

MERCHANDISE PERFORMANCE RENT (GROSS REVENUE)

Total Gross Revenue

Exhibit I
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Aaravya Investments LLC - West Approach Ground Lease
QUARTERLY PERFORMANCE RENT STATEMENT

Quarter:

LESS THAN BETWEEN GREATER THAN

3,000,001 gal. & Q1
3,000,001 gal. 4,500,000 gal. 4,500,001 gal. Q2

$0.03/gal. $0.04/gal $0.06/gal. Q3
January -$     Q4
February -$     TOTALS
March -$     
April -$     
May -$     
June -$     
July -$     
August -$     
September -$     
October -$     
November -$     
December -$     

TOTALS 0.00 0.00 0.00 0.00 0.00

DateSignature Title

FUEL PERFORMANCE RENT RATES AND BREAKPOINTS

Total Fuel Percent 
Rent

Months in Period

FUEL PERFORMANCE RENT 
(FUEL SALES)

Gallons of Fuel Sold (gal.)

Total Quarterly 
Performance Rent Due

I hereby certify to the City and County of Denver, Department of Aviation that this is a true and accurate statement of quantity of fuel sold and the total Quarterly Performance Rent Due, and that each of the following is in accordance with the 
provisions of the Lease and all statements were prepared in accordance with GAAP.
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Exhibit K 

Form of Monthly CSL Participation Statement 

[DATE] 

Date for [Month] 

Monthly Car Share Revenue: $________________. 

Monthly Reservations: _________. 

Monthly Revenue-Per-Reservation: $___________. 

Tenant-Derived Revenue: $_________________. 

S________________ - (___________ * $_________________) 

Monthly Car Share Revenue – (Monthly Car Share Base * Monthly Revenue-Per-Reservation) = 
Tenant-Derived Revenue. 

Tenant CSL Participation: $_________________. 

$________________ * .60 

Tenant-Derived Revenue * .60 
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Form of Performance and Payment Bonds 
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Bond No. _______________ 

Performance Bond 

KNOW ALL MEN BY THESE PRESENTS: 

That we, __________________ (“Principal”), and ____________________, Surety herein, a 
corporation duly organized under the laws of the State of __________ and authorized to issue 
surety bonds in the State of Colorado, are held and firmly bound unto Aaravya Investments, LLC, 
a Colorado limited liability company (“Aaravya” and/or “Obligee”) in the sum of 
_________________________ DOLLARS ($__________) for the payment of which sum we bind 
ourselves, our heirs, executors, administrators, successors, and assigns, jointly and severally, 
firmly by these presents.  

WHEREAS, Principal has entered into that certain [title of Construction Contract], 
hereinafter referred to as the “Contract,” with Aaravya dated ____________, for preconstruction 
and construction services related to the West Approach Convenience Store and Refueling Station 
at Denver International Airport, Denver, Colorado (the “Project”); and 

WHEREAS, the City and County of Denver (“City”) is the owner of the real property on 
which the improvements are to be constructed; and 

WHEREAS, pursuant to that certain Ground Lease (the “Lease”) dated ____________ 
between Aaravya and the City, acting on behalf of its Department of Aviation (“DEN”), Aaravya 
is responsible for the construction of the Project; 

NOW, THEREFORE, the condition of this obligation is such that, if the said Principal 
(a) shall faithfully construct the improvements as provided in the Contract in accordance with the
plans, specifications, and contract documents, and (b) shall fully indemnify and save harmless
Obligee from all costs and damage which Obligee may suffer by reason of Principal’s default,
including liquidated damages assessed pursuant to the Contract, and (c) shall reimburse and pay
Obligee all outlay and expense which Obligee may incur in making good such default, then this
obligation shall be void; otherwise to remain in full force and effect.

Whenever Principal shall be, and declared by Obligee to be, in default under the Contract, 
Obligee, having performed Obligee’s obligations thereunder, may call upon Surety who shall 
promptly remedy the default and: 

1. Complete the Contract in accordance with the terms and conditions; or

2. Obtain a bid or bids for completion of the Contract in accordance with its terms and
conditions, and, upon determination by Surety of the lowest responsible bidder,
arrange for a contract between such bidder and Obligee, and make available as work
progresses (even though there should be a default or succession of defaults under
the contract or contracts of completion arranged under this paragraph) sufficient
funds to pay the cost of completion less the balance of the contract price; but not
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exceeding, including other costs and damages for which Surety may be liable 
hereunder, the amounts set forth in the first paragraph hereof. The term “balance of 
the contract price” as used in this paragraph shall mean the total amount payable to 
Principal under the Contract and any amendments thereto, less the amount properly 
paid by Obligee to Principal.  

Surety, for value received, stipulates and agrees that no change, extension of time, 
alteration, or addition to the terms of the Contract or to the work to be performed therefunder, or 
the plans, specifications, or drawings accompanying the same, shall in any way affect its obligation 
on this Bond, and it does hereby waive notice of any such change, extension of time, alteration or 
addition to the terms of the Contract, or to the work to be performed thereunder. 

Surety expressly agrees to be bound to, and shall have the right to participate in, any 
mandatory dispute resolution procedures required in the Contract therein incorporated with regard 
to any claim asserted against this Bond. 

This Bond is given pursuant to the provisions of the law of the State of Colorado. If any 
legal action be filed upon this Bond, exclusive venue shall lie in Denver County, State of Colorado. 

IN WITNESS WHEREOF, this instrument has been executed by the duly authorized 
representatives of the Principal and the Surety. 

Signed and sealed this ____ day of ________, 202_.  

Principal: 

By: 
Its: 

Surety: 

By: 
Its: 

[Attach Notary Pages and Power of Attorney for Surety’s Attorney-in-Fact] 

Approved: 

AARAVYA INVESTMENTS, LLC 

By: 
Its: 
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Bond No. _______________ 

Payment Bond 

KNOW ALL MEN BY THESE PRESENTS: 

That we, __________________ (“Principal”), and ____________________, Surety herein, a 
corporation duly organized under the laws of the State of __________ and authorized to issue 
surety bonds in the State of Colorado, are held and firmly bound unto AARAVYA 
INVESTMENTS, LLC, a Colorado limited liability company (“Aaravya” and/or “Obligee”) in the 
sum of _________________________ DOLLARS ($__________) for the payment of which sum 
we bind ourselves, our heirs, executors, administrators, successors, and assigns, jointly and 
severally, firmly by these presents.  

WHEREAS, Principal has entered into that certain [title of Construction Contract], 
hereinafter referred to as the “Contract,” with Aaravya dated ____________, for preconstruction 
and construction services related to the West Approach Convenience Store and Refueling Station 
at Denver International Airport, Denver, Colorado (the “Project”); and 

WHEREAS, the City and County of Denver (“City”) is the owner of the real property on 
which the improvements are to be constructed; and 

WHEREAS, pursuant to that certain Ground Lease (the “Lease”) dated ____________ 
between Aaravya and the City, acting on behalf of its Department of Aviation (“DEN”), Aaravya 
is responsible for the construction of the Project; 

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH, that if the 
said Principal shall make payments of all amounts lawfully due to all persons supplying or 
furnishing Principal or Principal’s subcontractors with labor, materials, team hire, sustenance, 
provisions, provender, rental machinery, tools, or equipment, or other supplies performed, used or 
consumed in the prosecution of the work provided for under the Contract and duly authorized 
normal and usual extras therefor, and, further, that Principal indemnifies and saves harmless 
Aaravya, the City, and DEN to the extent of any payments in connection with the carrying out of 
any such Contract which they may be required to make under the law, then this obligation shall be 
void; otherwise to remain full force and effect. 

Principal and Surety further warrant that if Principal fails to pay any person who supplies 
laborers, rental machinery, tools, or equipment, all amounts due as the result of the use of such 
laborers, machinery, tools, or equipment, in the prosecution of the work under the Contract, Surety 
will pay the same in an amount not exceeding the penal sum specified herein together with interest 
at the rate of eight percent (8%) per annum. 

Provided, however, that Aaravya, the City, and DEN, having required Principal to furnish 
this Bond in order to comply with the provisions of COLO. REV. STAT. §§ 38-26-106 and 38-24-
101, et seq., as applicable, all rights and remedies under this Bond shall be determined in 
accordance with the provisions, conditions, and limitations of said statutes to the same extent as if 
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they were copied at length herein. This Bond is given pursuant to the provisions of the law of the 
State of Colorado. If any legal action be filed upon this Bond, exclusive venue shall lie in Denver 
County, State of Colorado.  

IN WITNESS WHEREOF, the said Principal and Surety have signed and sealed this instrument 
on the ____ day of ________, 202_.  

Principal: 

By: 
Its: 

Surety: 

By: 
Its: 

[Attach Notary Pages and Power of Attorney for Surety’s Attorney-in-Fact] 

[Insert Statutory Surety Identification/Complaint Notice] 

Approved: 

AARAVYA INVESTMENTS, LLC 

By: 
Its: 
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Bond Nos. ____________ 

Joint Obligee Rider 
to 

Construction Performance Bond and Payment Bond 

WHEREAS, __________ (“Principal”) has entered into that certain [title of Construction 
Contract], hereinafter referred to as the “Contract,” with Aaravya Investments, LLC, a Colorado 
limited liability company (“Aaravya” and/or “Obligee”), dated ____________, for preconstruction 
and construction services related to the West Approach Convenience Store and Refueling Station 
at Denver International Airport, Denver, Colorado (the “Project”); and 

WHEREAS, Principal, as Principal, and __________________, as Surety (hereinafter 
referred to as “Surety”), made, executed and delivered to Aaravya, as Obligee, their joint and 
several Performance Bond and Payment Bond (collectively, the “Bonds”); and 

WHEREAS, the City and County of Denver (“City”) is the owner of the real property on 
which the improvements are to be constructed; and 

WHEREAS, pursuant to that certain Ground Lease (the “Lease”) dated ____________ 
between Aaravya and the City, acting on behalf of its Department of Aviation (“DEN”), Aaravya 
is responsible for the construction of the Project; and 

WHEREAS, the City and DEN have requested Principal and its Surety to joint with 
Aaravya in execution and delivery of this Rider, and they have agreed to do so upon the 
conditions herein stated. 

NOW, THEREFORE, in consideration of One Dollar and other good and valuable 
consideration, receipt of which is hereby acknowledged, the undersigned hereby agree as 
follows: 

The Bonds as aforesaid shall be and are hereby amended as follows: 

1. The City and DEN are hereby added to the Bonds as Joint Obligees (the
“Governmental Obligees”).

2. The aggregate liability of the Surety under said Bonds to Obligee and the
Governmental Obligees, as their interests may appear, is limited to the penal sums
on the Bonds.

3. Surety’s obligation to perform hereunder is included within its obligations under
the Bonds to which this Rider is attached; provided that such obligation shall be
conditioned on Governmental Obligees having performed as required under the
Lease and, provided further, that such obligation shall be without regard for
Obligee’s compliance under the Contract.
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4. All rights and remedies under the Bonds with regard to the Governmental
Obligees shall be determined in accordance with the provisions, conditions, and
limitations of the laws of the State of Colorado.

5. Except as herein modified, said Bonds shall be and remain in full force and effect.

No rights of action shall accrue hereunder to or for the use of any person, firm, or
corporation other than Aaravya and the Governmental Obligees named herein.  

Signed and sealed this _____ day of ________, 202_.  

Principal: 

By: 
Its: 

Surety: 

By: 
Its: 

[Attach Notary Pages and Power of Attorney for Surety’s Attorney-in-Fact] 

Approved: 

AARAVYA INVESTMENTS, LLC 

By: 
Its: 

Approved as to Form: 
Kristin Bronson, Attorney for the City and 
County of Denver 

By:   
________________, Assistant City Attorney 

THE CITY AND COUNTY OF DENVER 

By: 
Its: Mayor 

By:   
Its: CEO, Department of Aviation 
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Page 1 of 5 
Insurance Requirements for Department of Aviation –Site Access Agreement v2022.1 

West Approach Operations Services Contract Ref. No. 202370651
Issued September 29, 2022 

EXHIBIT M 

CITY AND COUNTY OF DENVER 
INSURANCE REQUIREMENTS FOR DEPARTMENT OF AVIATION 

GROUND LEASE – West Approach 

A. Certificate Holder and Submission Instructions
Contractor must provide a Certificate of Insurance as follows:

Certificate Holder: CITY AND COUNTY OF DENVER 
Denver International Airport  
8500 Peña Boulevard 
Denver CO 80249 
Attn/Submit to: [insert specific DEN email address for the given contract] 

• ACORD Form (or equivalent) certificate is required.
• Contractor must be evidenced as a Named Insured party.
• Electronic submission only, hard copy documents will not be accepted.
• Reference on the certificate must include the City-assigned Contract Number, if applicable.

The City may at any time modify submission requirements, including the use of third-party software and/or 
services, which may include an additional fee to the Contractor. 

B. Defined Terms
1. “Agreement” as used in this exhibit refers to the contractual agreement to which this exhibit is attached,

irrespective of any other title or name it may otherwise have.
2. “Contractor” as used in this exhibit refers to the party contracting with the City and County of Denver

pursuant to the attached Agreement.

C. Coverages and Limits
1. Commercial General Liability

Contractor shall maintain insurance coverage including bodily injury, property damage, personal injury,
advertising injury, independent contractors, and products and completed operations in minimum limits of
$10,000,000 each occurrence, $10,000,000 products and completed operations aggregate; if policy contains a
general aggregate, a minimum limit of $10,000,000 annual per location aggregate must be maintained.

a. Coverage shall include Contractual Liability covering liability assumed under this Agreement
(including defense costs assumed under contract) within the scope of coverages provided.

b. Coverage shall include Mobile Equipment Liability, if used to perform services under this Agreement.
c. If a “per location” policy aggregate is required, “location” shall mean the entire airport premises.

2. Business Automobile Liability
Contractor shall maintain a minimum limit of $1,000,000 combined single limit each occurrence for bodily
injury and property damage for all owned, leased, hired and/or non-owned vehicles used in performing services
under this Agreement.

a. If operating vehicles unescorted airside at DEN, a $10,000,000 combined single limit each occurrence
for bodily injury and property damage is required.

b. If Contractor does not have blanket coverage on all owned and operated vehicles and will require
unescorted airside driving privileges, then a schedule of insured vehicles (including year, make, model
and VIN number) must be submitted with the Certificate of Insurance.
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Page 2 of 5 
Insurance Requirements for Department of Aviation –Site Access Agreement v2022.1 

West Approach Operations Services Contract Ref. No. 202370651 
Issued September 29, 2022 

c. If transporting waste, hazardous material, or regulated substances, Contractor shall carry a Broadened
Pollution Endorsement and an MCS 90 endorsement on its policy.

d. If Contractor does not own any fleet vehicles and Contractor’s owners, officers, directors, and/or
employees use their personal vehicles to perform services under this Agreement, Contractor shall
ensure that Personal Automobile Liability including a Business Use Endorsement is maintained by
the vehicle owner, and if appropriate, Non-Owned Auto Liability by the Contractor.  This provision
does not apply to persons solely commuting to and from the airport.

e. If Contractor will be completing all services to DEN under this Agreement remotely and not be driving
to locations under direction of the City to perform services this requirement is waived.

3. Workers’ Compensation and Employer’s Liability Insurance
Contractor shall maintain the coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits no less than $100,000 per occurrence for each bodily injury claim,
$100,000 per occurrence for each bodily injury caused by disease claim, and $500,000 aggregate for all bodily
injuries caused by disease claims.

a. Colorado Workers’ Compensation Act allows for certain, limited exemptions from Worker’s
Compensation insurance coverage requirements.  It is the sole responsibility of the Contractor to
determine their eligibility for providing this coverage, executing all required documentation with the
State of Colorado, and obtaining all necessary approvals. Verification document(s) evidencing
exemption status must be submitted with the Certificate of Insurance.

4. Pollution Legal Liability
Contractor shall maintain insurance covering work site operations that are conducted on DEN premises
including project management and site supervision duties with a limit no less than $10,000,000 each
occurrence and $10,000,000 annual aggregate for claims arising out of a pollution condition or site
environmental condition.

a. Coverage shall include claims/losses for bodily injury, property damage including loss of use of
damaged property, defense costs including costs and expenses incurred in the investigation, defense
or settlement of claims, and cleanup cost for pollution conditions resulting from illicit abandonment,
the discharge, dispersal, release, escape, migration or seepage of  any sold, liquid, gaseous or thermal
irritant, contaminant, or pollutant, including soil, silt, sedimentation, smoke, soot, vapors, fumes,
acids, alkalis, chemicals, electromagnetic fields, hazardous substances, hazardous materials, waste
materials, low level radioactive waste, mixed wastes, on, in, into, or upon land and structures
thereupon, the atmosphere, surface water or groundwater on DEN premises.

b. Work site means a location where covered operations are being performed, including real property
rented or leased from the City for the purpose of conducting covered operations.

5. Builder’s Risk Insurance:
During the duration of any construction and buildout activity, Contractor shall provide, coverage on a
Completed Value Replacement Cost Basis, including value of subsequent modifications, change orders, and
cost of material supplied or installed by others, comprising total value of the entire project at the site.  Such
insurance shall:

a. apply from the time any covered property becomes the responsibility of the Contractor, and continue
without interruption during construction, renovation, or installation, including any time during which
the covered property is being transported to the construction installation site, or awaiting installation,
whether on or off site;

b. be maintained until formal acceptance of the project by DEN or the placement of permanent
property insurance coverage, whichever is later;

c. include interests of the City and if applicable, affiliated, or associate entities, the General Contractor,
subcontractors, and sub-tier contractors in the project;

DocuSign Envelope ID: CC3A8B91-D80A-4D8E-9F0D-C0B237150791



Page 3 of 5 
Insurance Requirements for Department of Aviation –Site Access Agreement v2022.1 

West Approach Operations Services Contract Ref. No. 202370651
Issued September 29, 2022 

d. be written on a Special Completed Value Covered Cause of Loss form and shall include theft,
vandalism, malicious mischief, collapse, false-work, temporary buildings, transit, debris removal,
demolition, increased cost of construction, flood (including water damage), earthquake, and if
applicable, all below and above ground structures, piping, foundations including underground water
and sewer mains, pilings including the ground on which the structure rests and excavation,
backfilling, filling and grading;

e. include a Beneficial Occupancy Clause, specifically permitting occupancy of the building during
construction.  Commercial Operator shall take reasonable steps to obtain consent of the insurer and
delete any provisions with regard to restrictions within any Occupancy Clauses within the Builder’s
Risk Policy;

f. include Equipment Breakdown Coverage (a.k.a. Boiler & Machinery), if appropriate, which shall
specifically cover insured equipment during installation and testing (including cold and hot testing).

6. Property Insurance
Contractor is solely responsible for any loss or damage to its real or business personal property located on
DEN premises including, but not limited to, materials, tools, equipment, vehicles, furnishings, structures and
personal property of its employees and subcontractors unless caused by the sole, gross negligence of the City.
If Contractor carries property insurance on its property located on DEN premises, a waiver of subrogation as
outlined in Section F will be required from its insurer.

7. Property Insurance – Real Property:
Contractor shall maintain All-Risk Form Property Insurance on a replacement cost basis. If real property is
located in a flood or quake zone (including land subsidence), flood or quake insurance shall be provided
separately or within the property policy.

a. City shall be included as Loss Payee, as its interests may appear.
b. Replacement value shall be validated at intervals of no more than five (5) years, commencing on the

date of the Agreement or completion of new structures, by an independent qualified appraiser hired by
the Contractor and approved by the City. Cost of such appraisals shall be the sole responsibility of
Contractor.  Appraisal reports shall be submitted to the City upon issuance.

c. Schedule of Premises Insured by Contractor:
[list specific addresses of buildings] 

8. Property Insurance – Business Interruption Coverage
Business Interruption Coverage in such amounts as will reimburse Contactor for direct or indirect loss of
earnings attributable to the perils commonly covered by business interruption insurance, which shall include
losses arising from mechanical failures on or interruption of services to DEN premises.

9. Unmanned Aerial Vehicle (UAV) Liability:
If Contractor desires to use drones in any aspect of its work or presence on DEN premises, the following
requirements must be met prior to commencing any drone operations:

a. Express written permission must be granted by DEN.
b. Express written permission must be granted by the Federal Aviation Administration (FAA).
c. Drone equipment must be properly registered with the FAA.
d. Drone operator(s) must be properly licensed by the FAA.
e. Contractor must maintain UAV Liability including flight coverage, personal and advertising injury

liability, and hired/non-owned UAV liability for its commercial drone operations with a limit no less
than $1,000,000 combined single limit each occurrence for bodily injury and property damage.

10. Excess/Umbrella Liability
Combination of primary and excess coverage may be used to achieve minimum required coverage limits.
Excess/Umbrella policy(ies) must follow form of the primary policies with which they are related to provide
the minimum limits and be verified as such on any submitted Certificate of Insurance.
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West Approach Operations Services Contract Ref. No. 202370651
Issued September 29, 2022 

D. Reference to Project and/or Contract
The City Project Name, Title of Agreement and/or Contract Number and description shall be noted on the
Certificate of Insurance, if applicable.

E. Additional Insured
For all coverages required under this Agreement (excluding Workers’ Compensation, Employer’s Liability and
Professional Liability, if required), Contractor’s insurer(s) shall include the City and County of Denver, its elected
and appointed officials, successors, agents, employees, and volunteers as Additional Insureds by policy
endorsement.

F. Waiver of Subrogation
For all coverages required under this Agreement (excluding Professional Liability, if required), Contractor’s
insurer(s) shall waive subrogation rights against the City and County of Denver, its elected and appointed
officials, successors, agents, employees, and volunteers by policy endorsement.

If Contractor will be completing all services to the City under this Agreement remotely and not be traveling to
locations under direction of the City to perform services, this requirement is waived specific to Workers’
Compensation coverage.

G. Notice of Material Change, Cancellation or Nonrenewal
Each certificate and related policy shall contain a valid provision requiring notification to the Certificate Holder in
the event any of the required policies be canceled or non-renewed or reduction in required coverage before the
expiration date thereof.

1. Such notice shall reference the DEN assigned contract number related to this Agreement.
2. Such notice shall be sent thirty (30) calendar days prior to such cancellation or non-renewal or reduction in

required coverage unless due to non-payment of premiums for which notice shall be sent ten (10) calendar
days prior.

3. If such written notice is unavailable from the insurer or afforded as outlined above, Contractor shall provide
written notice of cancellation, non-renewal and any reduction in required coverage to the Certificate Holder
within three (3) business days of receiving such notice by its insurer(s) and include documentation of the
formal notice received from its insurer(s) as verification. Contractor shall replace cancelled or nonrenewed
policies with no lapse in coverage and provide an updated Certificate of Insurance to DEN.

4. In the event any general aggregate or other aggregate limits are reduced below the required minimum per
occurrence limits, Contractor will procure, at its own expense, coverage at the requirement minimum per
occurrence limits.  If Contractor cannot replenish coverage within ten (10) calendar days, it must notify the
City immediately.

H. Cooperation
Contractor agrees to fully cooperate in connection with any investigation or inquiry and accept any formally
tendered claim related to this Agreement, whether received from the City or its representative. Contractor’s failure
to fully cooperate may, as determined in the City’s sole discretion, provide cause for default under the Agreement.
The City understands acceptance of a tendered claim does not constitute acceptance of liability.

I. Additional Provisions
1. Deductibles or any type of retention are the sole responsibility of the Contractor.
2. Defense costs shall be in addition to the limits of liability.  If this provision is unavailable that limitation must

be evidenced on the Certificate of Insurance.
3. Coverage required may not contain an exclusion related to operations on airport premises.
4. A severability of interests or separation of insureds provision (no insured vs. insured exclusion) is included

under all policies where Additional Insured status is required.
5. A provision that coverage is primary and non-contributory with other coverage or self-insurance maintained

by the City under all policies where Additional Insured status is required.
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6. If the Contractor procures or maintains insurance policies with coverages or limits beyond those stated herein,
such greater policies will apply to their full effect and not be reduced or limited by the minimum requirements
stated herein.

7. All policies shall be written on an occurrence form.  If an occurrence form is unavailable or not industry norm
for a given policy type, claims-made coverage will be accepted by the City provided the retroactive date is on
or before the Agreement Effective Date or the first date when any goods or services were provided to the
City, whichever is earlier, and continuous coverage will be maintained or an extended reporting period placed
for three years (eight years for construction-related agreements) beginning at the time work under this
Agreement is completed or the Agreement is terminated, whichever is later.

8. Certificates of Insurance must specify the issuing companies, policy numbers and policy periods for each
required form of coverage.  The certificates for each insurance policy are to be signed by an authorized
representative and must be submitted to the City at the time Contractor signed this Agreement.

9. The insurance shall be underwritten by an insurer licensed or authorized to do business in the State of
Colorado and rated by A.M. Best Company as A- VIII or better.

10. Certificate of Insurance and Related Endorsements: The City’s acceptance of a certificate of insurance or
other proof of insurance that does not comply with all insurance requirements shall not act as a waiver of
Contractor’s breach of this Agreement or of any of the City’s rights or remedies under this Agreement.  All
coverage requirements shall be enforced unless waived or otherwise modified in writing by DEN Risk
Management. Contractor is solely responsible for ensuring all formal policy endorsements are issued by their
insurers to support the requirements.

11. The City shall have the right to verify, at any time, all coverage, information, or representations, and the
insured and its insurance representatives shall promptly and fully cooperate in any such audit the City may
elect to undertake including provision of copies of insurance policies upon request. In the case of such audit,
the City may be subject to a non-disclosure agreement and/or redactions of policy information unrelated to
verification of required coverage.

12. No material changes, modifications, or interlineations to required insurance coverage shall be allowed without
the review and written approval of DEN Risk Management.

13. Contractor shall be responsible for ensuring the City is provided updated Certificate(s) of Insurance prior to
each policy renewal.

14. Contractor’s failure to maintain required insurance shall be the basis for immediate suspension and cause for
termination of this Agreement, at the City’s sole discretion and without penalty to the City.

J. Part 230 and the DEN Airport Rules and Regulations
If the minimum insurance requirements set forth herein differ from the equivalent types of insurance requirements
in Part 230 of the DEN Airport Rules and Regulations, the greater and broader insurance requirements shall
supersede those lesser requirements, unless expressly excepted in writing by DEN Risk Management.  Part 230
applies to Contractor and its subcontractors of any tier.
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Construction Defense and Indemnification Agreement 

For good and valuable consideration, the receipt of which is acknowledged by all parties hereto, 
this Construction Defense and Indemnification Agreement (“Agreement”) is executed on 
___________, 202_, by _____________________, a [jurisdiction] [corporation/limited liability 
company/etc.] authorized to do business in Colorado (the “Contractor”) in connection with the 
Contractor’s work performed at Denver International Airport (“DEN”) pursuant to its agreement 
with Aaravya Investments LLC, a Colorado limited liability company, having its principal place 
of business at 5124 Malaya St, Denver, Colorado 80249-8549 ("Tenant").  The work contracted 
for by Tenant with Contactor is being performed pursuant to that certain Ground Lease (“Lease”) 
between the City and County of Denver, a municipal corporation of the State of Colorado, acting 
on behalf of its Department of Aviation ("Landlord"), and Tenant. 

1. To the fullest extent permitted by law, the Contractor hereby agrees to defend, indemnify,
reimburse and hold harmless the City and County of Denver, a municipal corporation of
the State of Colorado (“City”), its appointed and elected officials, agents and employees
for, from and against all liabilities, claims, judgments, suits or demands for damages to
persons or property arising out of, resulting from, or related to the work performed under
the Lease that are due to the negligence or fault of the Contractor or the Contractor’s agents,
representatives, subcontractors, or suppliers (“Claims”). This indemnity shall be
interpreted in the broadest possible manner consistent with the applicable law to indemnify
the City.

2. Contractor’s duty to defend and indemnify City shall arise at the time written notice of the
Claim is first provided to City regardless of whether suit has been filed and even
if Contractor is not named as a Defendant.

3. Contractor will defend any and all Claims which may be brought or threatened against City
and will pay on behalf of City any expenses incurred by reason of such Claims including,
but not limited to, court costs and attorney fees incurred in defending and investigating
such Claims or seeking to enforce this indemnity obligation. Such payments on behalf of
City shall be in addition to any other legal remedies available to City and shall not be
considered City’s exclusive remedy.

4. Insurance coverage requirements specified in the Lease shall in no way lessen or limit the
liability of the Contractor under the terms of this Agreement. The Contractor shall obtain,
at its own expense, any additional insurance that it deems necessary for the City’s
protection.

EXHIBIT N
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5. This defense and indemnification obligation shall survive the expiration or termination of
the Lease or this Agreement.

ACKNOWLEDGED AND AGREED

Name of Authorized Representative 

Title 

Signature 

Date 
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Trunk Infrastructure Provided by DEN

Drainage channel to be piped or rerouted as need to accommodate site plan. Rough grading and compaction will be 
provided within 1 foot of finished grade as shown on the DEN‐approved conceptual grading plan for the site.

Site water quality to be accommodated according to DEN drainage master plan. DEN will provide offsite water quality 
and detention for project site. A storm pipe will be stubbed out to the limits of site at an adequate depth to properly 
drain the subject property. No significant offsite storm improvements shall be required of tenant with the 
development of this site. 

Sanitary connection by gravity main tied into Second Creek Interceptor to be delivered within 2’ of site lease limit by 
DEN.

DEN to confirm existing water supply at Gun Club Rd is available for tenant to tap in to or provide alternative within 2’ 
of site lease limit

Telecom to be extended down Gun Club Rd to E 75th Avenue by DEN.  Tenant to coordinate with DEN on connection 
from Gun Club Rd to determine where DEN provides telecom line at site boundary.

DEN to coordinate with Xcel to provide capacity at substation per tenant building and electric charging demands.  DEN 
to confirm run from substation to within 2’ of site lease limit or work with Xcel to provide new run within 2’ of site 
lease as needed.

Underground Electric
Water Main
Comm Lines
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(573) 823 - 4630

Rutul@aaravyainvestments.co 

Avani@aaravyainvestments.co 

A a r a v y a  
I n v e s t m e n t s  L L C

MWBE EDI Plan 

Aaravya Investments LLC 

DEN – West Approach (Gas Station / Convenience Store) 

Project # 202161181 

January 26, 2023 

MWBE EDI Plan 

EXHIBIT R
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(573) 823 - 4630

Rutul@aaravyainvestments.co 

Avani@aaravyainvestments.co 

A a r a v y a  
I n v e s t m e n t s  L L C

MWBE EDI Plan for Aaravya Investments LLC: 

MWBE Contact: 

Avani Patel 

avani@aaravyainvestments.co 

B2G and Accounting Contact: 

Rutul Patel 

rutul@aaravyainvestments.co 

Aaravya Investments LLC (AI) has attended Meet the Primes event organized by DEN Airport and 
plans to make contacts with many MWBE during the process along with utilizing City of Denver 
MWBE directory. AI will be reaching out to potential MWBE’s via phone or email and CEO will 
review MWBE subs qualifications from their website or by talking with them and make the final 
decision, communicating goals of the project along with work quality and compliance requirements. 
We are aiming to use MWBE subs for many areas of the projects depending on availability; 
however, we do not have final list of the names of the subs yet. To meet our 14% goal for the project 
our aim is to find MWBE subs that adhere to Article III of the DRMC for landscaping and irrigation, 
fire safety systems, fuel and fire alarm/notification systems, electrical and lighting, pressure 
washing, paint and stripping and many other areas we may find subs for if appropriate. AI plans 
procure MWBE subs using MWBE directory from the City and County of Denver, Avani and/or 
Rutul Patel from AI will be responsible for making contact with MWBE firms via email or phone. 
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(573) 823 - 4630  
Rutul@aaravyainvestments.co  
Avani@aaravyainvestments.co  

  

 

A a r a v y a  
I n v e s t m e n t s  L L C  

AI will provide technical assistance to MWBE subcontractors if necessary at AI’s discretion by helping 
them build website or assisting them with software options that could help make their business run more 
efficiently. Moreover, we will be happy to connect them with technical / IT support services if needed.  AI 
has contacts with qualified teams that can create website. AI would suggest Software for accounting such as 
QuickBooks, for Chat by Solvvy, appointment by Calendly. Avani is involved and will assist MWBE firms 
per their need and her availability by communicating with them. 

We plan to build a website that will provide a link to a directory of our recommended subcontractors and 
provide recognition of their work with our project at DEN. Moreover, for active subs we are open to inviting 
them to yearly business events to allow them to interact and build networking groups to help promote their 
business growth.  Website will begin after gas station is open for business. No plans to track project 
progress on this website at this time. 

AI plans to conduct mock interviews once a year not mandatory, future hiring manager will lead these 
efforts and participate, for both hiring team and employees in which MWBE subcontractors can participate 
to help increase comfort level with hiring process.  

AI principles will ensure equity flows down to all tiers of subs by providing a level playing field and a fair 
chance by offering the opportunity to all participating subs. If there is a disparity AI principles will take 
action against systemic bias, racism, and unequal treatment with personal attention. In such case Vice 
President / Avani will review the selections again and re-evaluate with personal attention.  AI plans to 
provide online assessments at its discretion, using survey / questionnaire as needed, to mitigate any potential 
for discrimination. 

AI will consider to choose subs from the list of MWBE directory available on DSBO’s website. 

AI will have scheduled meetings with subs depending on the needs of the project. Meetings will be 
organized by Avani and / or Rutul and / or AI’s managing employee. If an issue arises, it will be 
taken up to the CEO for evaluation and addressed in timely manner, complying with and adhering to 
DRMC Article 3, 28-60 - Good Faith Efforts, 28-62 - Compliance, 28-68 - Compliance with 
Participation Goal and 28-73 - Participation Modification. 

AI plans to create log of work progress and quality of work assessment to measure sub’s success and 
provide feedback to subs on quarterly basis to keep their work aligned with the scope of the project. 
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(573) 823 - 4630

Rutul@aaravyainvestments.co 

Avani@aaravyainvestments.co 

A a r a v y a  
I n v e s t m e n t s  L L C

We had a kitchen expansion / remodel project that was selected to be completed around year 2019 in 
which we assisted subs in getting their team plan the timeline and get organized / familiar with the 
project and its contractors. Subs were assisted in with scheduling meetings and provided with 
common shared communication app method to keep everyone up to date on the progress of the 
project.  

Working with MWBE has increased equity, diversity and inclusiveness within firm by encouraging 
us to include all important dates in our company calendar for celebration of various underrepresented 
members. Creating surveys and focus groups has provided us view of company culture from the lens 
of EDI. Moreover, it has helped increased input of senior leaders and representatives of various 
departments. 

Mentoring MWBE is strongly part of our culture as we regularly communicate and advise our MWBE 
vendors to expand and be successful by sharing ideas and technologies they could use to create growth. If 
we have additional opportunity we would share with the sub. 

We encourage hiring culturally diverse workforce by having one on one meetings with our hiring team and 
providing them input on importance of having diversified workforce. By communicating with Hiring 
Manager. There will be written guidance in HR Policies in future. 

AI plans to keep subs focused on scope of the contract as needed by communicating work progress 
on quarterly basis and encouraging them to perform well by relaying to them importance of the 
project and providing them recognition of their achievement. AI will communicate with subs by 
talking with their leader if there are any issues and try to assist them by understanding the situation 
thoroughly then coming up with a focused action plan to resolve the issues. AI will do its best to 
help sub get back on track and may schedule monthly meetings. AI plans to encourage 
communication skill improvement training on yearly basis.  AI may provide website suggestions that 
offer such online training courses. 

We often setup a host platform to allow MWBE and community partners to voice their concerns, we 
plan to continue to do the same in future per the need. 
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(573) 823 - 4630

Rutul@aaravyainvestments.co 

Avani@aaravyainvestments.co 

A a r a v y a  
I n v e s t m e n t s  L L C

Creating chart identifiers help highlight inequities and diversity, which has helped us identify key 
challenges and helped highlight areas of focus for improvements in future. Moreover, it has helped 
recognize inadvertently created inequities and helped narrow down perspectives of our diverse 
workforce. AI may continue to do this per need. 

This agreement has been executed by the signatories listed below. In addition to all applicable 
provisions of the MWBE Ordinance and any corresponding Rules and Regulations, Aaravya 
Investments shall comply with the requirements of this Approved Plan. Updates to this plan will be 
performed annually by Aaravya Investments and approved by DSBO, beginning in January of 2024 
or at the request of DSBO. 

January 20, 2023             

Rutul G. Patel (CEO)        

January 31, 2023 

Brittany Eroen 

Aaravya Investments LLC    Assistant Director, DSBO, CCD 

        (delegated authority by Director)  

XX
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DENVER INTERNATIONAL  

8500 Peña Blvd. | Denver, Colorado 80249-6340 | (303) 342-2000 

LETTER OF INTENT 

Name of Concession:  

Name of Concessionaire: 

Address:  

City: State: Zip: 

Telephone:  Email: 

Name of ACDBE Firm: 

Address:  

City: State: Zip: 

Telephone:  Email: 

Legal arrangement with ACDBE firm: Subcontract 

Joint Venture 

Other:  

Description of work to be performed or location(s) to be operated by ACDBE firm: 

The Concessionaire is committed to utilizing the above named ACDBE for the work described above. 

The estimated percentage of this work is  % of total contract sales volume. 

AFFIRMATION 
The above-named ACDBE firm affirms that it will perform the portion of the contract for the estimated dollar value as 
stated above. 

By: 

Concessionaire Signature Title Date 

By: 

ACDBE Signature Title Date 

For Questions: DEN Commerce Hub | (303) 342-2185 | mark.white@flydenver.com 

SAMPLE

Page 1 of 5

EXHIBIT S
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DENVER INTERNATIONAL  

8500 Peña Blvd. | Denver, Colorado 80249-6340 | (303) 342-2000 

LETTER OF INTENT – GOODS AND SERVICES 

Name of Concession:  

Name of Concessionaire: 

Address:  

City: State: Zip: 

Telephone:  Email: 

Name of ACDBE Firm: 

Address:  

City: State: Zip: 

Telephone:  Email: 

Description of goods or services to be purchased from ACDBE firm: 

The Concessionaire is committed to purchasing the goods or services from the ACDBE as described above. 

The estimated percentage of this purchase is % of total purchases. 

AFFIRMATION 
The above-named ACDBE firm affirms that it will perform the portion of the contract for the estimated dollar value as 
stated above. 

By: 

Concessionaire Signature Title Date 

By: 

ACDBE Signature Title Date 

For Questions: DEN Commerce Hub | (303) 342-2185 | mark.white@flydenver.com SAMPLE
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DENVER INTERNATIONAL  

8500 Peña Blvd. | Denver, Colorado 80249-6340 | (303) 342-2000 

COMMERCE HUB | ACDBE JOINT VENTURE ELIGIBILITY FORM 

Joint Venture means an association of two (2) or more business enterprises to constitute a single business enterprise to operate a 
concessions contract on City property for which purpose they combine their property, capital, efforts, skills and knowledge, and in which 
each joint venturer is responsible for a distinct, clearly defined portion of the work of the contract, performs a commercially useful 
function, and whose share in the capital contribution, control, management responsibilities, risks and profits of the joint venture are 
equal to its ownership interest.  Joint ventures must have an agreement in writing specifying the terms and conditions of the 
relationships between the joint venturers and their relationship and responsibility to the contract. 

The DEN Commerce Hub requires the following information be provided from participants of a prospective joint venture, to assist DEN 
in evaluating the proposed joint venture.  This Joint Venture Eligibility form and the Joint Venture Affidavit apply if ACDBEs participate 
in this joint venture. 

Please return this form, the Joint Venture Affidavit, a copy of your Joint Venture Agreement and any other documentation stated as 
required by DEN. If you have questions regarding this process, please contact the DEN Commerce Hub at 303-342-2185. 

Joint Venture Information 

Name: Contact Person: 

Address: City: State: Zip: 

Email Address: Phone: 

Joint Venture Participants 

Name: Contact Person: 

Address: City: State: Zip: 

Email Address: Phone: 

% Ownership ACDBE Certifying Entity ACDBE Certification Date 

Type of Work for which Certification was granted: 

Name: Contact Person: 

Address: City: State: Zip: 

Email Address: Phone: 

% Ownership: ACDBE Certifying Entity: ACDBE Certification Date: 

Type of Work for which Certification was granted: 

Name: Contact Person: 

Address: City: State: Zip: 

Email Address: Phone: 

% Ownership: ACDBE Certifying Entity: ACDBE Certification Date: 

Type of Work for which Certification was granted: 

SAMPLE
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DENVER INTERNATIONAL  

8500 Peña Blvd. | Denver, Colorado 80249-6340 | (303) 342-2000 

General information

ACDBE Initial Capital Contributions: $  % 

Future capital contributions (explain requirements) (attach additional sheets if necessary): 

Source of Funds for the ACDBE Capital Contributions: 

Describe the portion of the work or elements of the business controlled by the ACDBE or DBE (attach additional sheets if necessary): 

Describe the portion of the work or elements of the business controlled by non- ACDBE or DBE: (attach additional sheets if 
necessary)

Describe the roles and responsibilities of each joint venture participant with respect to managing the joint venture (use additional 
sheets if necessary): 

a. ACDBE joint venture participant:

b. Non-ACDBE joint venture participant:

Describe the roles and responsibilities of each joint venture participant with respect to operation of the joint venture (use additional 
sheets if necessary): 

a. ACDBE joint venture participant:

b. Non-ACDBE joint venture participant:

Which firm will be responsible for accounting functions relative to the joint venture’s business? 

SAMPLE
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DENVER INTERNATIONAL  

8500 Peña Blvd. | Denver, Colorado 80249-6340 | (303) 342-2000 

Explain what authority each party will have to commit or obligate the other to insurance and bonding companies, financing institutions, 
suppliers, subcontractors, and/or other parties?

Please provide information relating to the approximate number of management, administrative, support and non-management 
employees that will be required to operate the business and indicate whether they will be employees of the ACDBE, non- ACDBE or 
joint venture: 

Non-ACDBE/DBE ACDBE JOINT VENTURE 

Management 

Administrative 

Support 

Hourly Employees 

Please provide the name of the person who will be responsible for hiring employees for the Joint Venture. 

Who will they be employed by? 

Are any of the proposed joint venture employees currently employees of any of the joint venture 
partners? Yes No 

If yes, please list the number and positions and indicate which firm currently employs the individual(s), (use additional sheets if 
necessary) 

Number of Employees Position Employed By 

Attached a copy of the proposed joint venture agreement, promissory note and/or loan agreement (if applicable), and any and 
all written agreements between the joint venture partners.  

List all other business relationships between the joint venture participants, including other joint venture agreements in which the 
parties are jointly involved.  

**If there are any significant changes in or pertaining to this submittal, the joint venture members must immediately notify the 
DEN Commerce Hub.**  
COMP-FRM-015 Rev. 03/09/2021 SAMPLE
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Form of Memorandum of Lease 

WHEN RECORDED RETURN TO: 

MEMORANDUM OF LEASE [DEN TO REVIEW/COMMENT AFTER FURTHER 
LEASE REVISIONS] 

This Memorandum of Lease ("Memorandum"), is made and entered into as of the ____ 
day of ________________, 20__, by and between City and County of Denver, a municipal 
corporation of the State of Colorado, acting on behalf of its Department of Aviation ("Landlord"), 
and Aaravya Investments LLC, a Colorado limited liability company, having its principal place of 
business at 5124 Malaya St, Denver, Colorado 80249-8549 ("Tenant"). 

RECITALS 

A. Landlord and Tenant entered into a Ground Lease dated __________ (the "Lease"), 
whereby Landlord leased to Tenant certain land described and shown in Exhibit A attached hereto 
and made a part hereof (the "Property"). 

B. This Memorandum is being executed and recorded to evidence the Lease and shall 
not be construed to limit, amend, or modify the provisions of the Lease in any respect. 

MEMORANDUM 

1. LANDLORD. The name of Landlord is the City and County of Denver, a municipal 
corporation of the State of Colorado, acting on behalf of its Department of Aviation. 

2. TENANT. The name of Tenant is Aaravya Investments LLC, a Colorado limited 
liability company, having its principal place of business at 5124 Malaya St, Denver, Colorado 
80249-8549. 

3. LEGAL DESCRIPTION. The Property subject to the Lease is described and shown 
in Exhibit A attached hereto and incorporated herein by this reference. 

4. INITIAL TERM. The term of the Lease is a period commencing on the Effective 
Date (as that term is defined in the Lease) and expiring, if not canceled, extended, or terminated 
pursuant to the provisions of the Lease, twenty (20) Lease Years (defined in the Lease) after the 
Effective Date, together with four (4) five (5) year options to extend the term pursuant to the terms 

 Page 1 of 3 

EXHIBIT T
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of the Lease. 

5. OTHER TERMS. In addition to the terms referenced herein, the Lease contains
numerous other terms, covenants and conditions, and notice is hereby given that reference should 
be made to the Lease directly with respect to the details of all terms, covenants and conditions of 
the Lease.  

6. CONFLICT. In the event of a conflict between the provisions of this instrument
and the Lease, the provisions of the Lease shall control. 

SIGNATURES ARE ON FOLLOWING PAGE 
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LANDLORD: 

APPROVED AS TO FORM: CITY AND COUNTY OF DENVER 
CITY ATTORNEY’S OFFICE Department of Aviation 

By: __________________ By:  ______________________ 
Assistant City Attorney Executive Vice President, 

DEN Real Estate 

Date: ________________ 

TENANT: 

AARAVYA INVESTMENTS LLC 

By: 
Its: 

Date:   

[ADD NOTARY BLOCK AND EXHIBITS] 
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