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DECLARATION OF COVENANTS IMPOSING AND IMPLEMENTING
THE AVIATION STATION NORTH
PUBLIC IMPROVEMENT FEE

THIS DECLARATION OF COVENANTS IMPOSING AND IMPLEMENTING THE
AVIATION STATION NORTH PUBLIC IMPROVEMENT FEE (this "PIF Covenant") is
made as of June 12, 2015 by RAIL STOP LLC, a Colorado limited liability company
("Declarant'),

RECITALS

A. Declarant owns the real property more particularly described on Exhibit A,
attached hereto and incorporated herein (as further defined below, the "PIF Property"), located
in the City and County of Denver, Colorado ("City") and adjacent to a planned Regional
Transportation District rail station known as Pena Station.

B. Declarant intends to develop the PIF Property so as to accommodate various
commercial uses (the "Project"), and numerous infrastructure improvements will be required for
the Project and development of the PIF Property.

C. Aviation Station North Metropolitan District No. 1 ("District"), a quasi-municipal
corporation and political subdivision of the State of Colorado ("State"), was organized pursuant
to State law in order to provide for, and to facilitate the financing, acquisition, construction,
completion, operation and maintenance of the public infrastructure and services needed for, the
development of the commercial areas within the PIF Property.

D. The public infrastructure that will be acquired, constructed, installed, completed,
operated and maintained by the District for the benefit of the commercial areas within the PIF
Property, the costs of which may lawfully be paid or reimbursed by the District, including
reimbursements made by the District to the Declarant as provided in that certain Reimbursement
Agreement dated as of the date hereof between the District and the Declarant (the
"Reimbursement Agreement"), includes without limitation all streets, safety protection, water,
sewer, storm drainage, transportation, mosquito control, and park and recreation facilities and
other infrastructure, facilities, improvements, property and appurtenances located within and
without the District (together, the "District Improvements"). The commercial areas within the
PIF Property will benefit from completion of the District Inprovements.

E. The Declarant intends to acquire, construct, install, complete, operate and
maintain for the benefit of the commercial areas and the general public within the PIF Property
certain improvements and services (the "Declarant Improvements" and, together with the
District Improvements, the "Public Improvements"). The commercial areas within the PIF
Property will benefit from completion of the Declarant Improvements.

F. The costs of planning, designing, engineering, acquiring, constructing, managing
construction, and installing the Public Improvements, together with all land or interests in land
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necessary for the completion of the Public Improvements {whether acquired by the District or the
Declarant or dedicated by the Declarant or another Person), and all other costs and expenses
incurred in connection with the financing, acquisition, construction, completion, operation and
maintenance of the Public Improvements, as may be more specifically set forth in the Public
Improvement Fee Agreement to be entered into by the Declarant and the District (as amended
from time to time, the "PIF Agreement"), including without limitation expenses incurred for the
District's organization and all Bond Requirements (as defined below; all of such costs together,
the "Public Improvements Costs"), will be funded, paid and reimbursed, in part or in whole,
from the public improvement fees imposed and collected pursuant to this PIF Covenant.

G. In consideration of the benefits to be provided to the PIF Property by the District's
and the Declarant's undertaking of the Public Improvements, the Declarant has agreed to impose
a public improvement fee in the amount of one percent (1%) on all PIF Sales (as defined below)
that occur within the PIF Property for the period commencing on the PIF Commencement Date
through and until the PIF Termination Date, except as otherwise expressly provided herein
("Public Improvement Fee" or "PIF"). Subject to the terms of this PIF Covenant and subject to
such terms as may be set forth in the PIF Agreement, the Public Improvement Fee will be
collected by all sellers or providers of goods or services who engage in any PIF Sales within the
PIF Property from the purchaser or recipient of such goods or services and then will be paid over
to a Collecting Agent (as defined below). The Collecting Agent will receive and remit the Public
Improvement Fees to the District, or to a Bond Trustee (as defined below) or the Declarant, for
payment or reimbursement of the Public Improvements Costs and for such other purposes as may
be authorized and required in this PIF Covenant or as may be authorized or required in the PIF
Agreement.

H. The Declarant has not but may in the future, upon notice to the District and the
Bond Trustee, form a public improvement corporation ("PIC") to administer the provisions of
the PIF Agreement and this PIF Covenant in accordance with Section 22.

L. Subject to and in accordance with the terms and provisions of this PIF Covenant,
the Declarant now desires to impose the obligation to collect and pay, and to provide for the
implementation of the collection and payment of, a Public Improvement Fee on all PiF Sales that
occur from, within or upon the PIF Property.

DECLARATION

In consideration of the facts set forth in the Recitals and for other good and valuable
consideration, the receipt and sufficiency of which are acknowledged by Declarant, Declarant
hereby agrees and declares that this PIF Covenant shall be binding upon, and effective against all
successors in interest, assigns and transferees of the PIF Property as follows:

Section 1. Definitions. Except as otherwise expressly provided herein or unless the
context requires otherwise, the singular of any term includes the plural of such term, and any
reference herein to a Section is to a Section of this PIF Covenant. Any capitalized term defined
in the Recitals to this PIF Covenant shail have the meaning given to such term in the Recitals.
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The following capitalized terms when used in this PIF Covenant shall have the meanings as
follows:

"Act" means the Colorado Common Interest Ownership Act (C.R.S. §§ 38-33.3-101, et
s€q.)

"Auditor” has the meaning set forth in Section 6.

"Bond" or "Bonds" means any bonds issued under the Bond Documents by the District,
in the principal amount not to exceed the maximum amount of debt for the District permitted in
the District's service plan, for the purposes of financing or refinancing the District
Improvements, and any refundings of the Bonds.

"Bond Documents" means any resolution, indenture, reimbursement agreement or
contract under which the District incurs debt or other obligations in connection with financing or
refinancing the District Improvements.

"Bond Financing" means the issuance of any Bonds or any other financing or agreement
to fund, pay for or acquire the District Improvements, or to pay or reimburse the Public
Improvements Costs related to the District Improvements, including any Bond Requirements.

“Bond Requirements" means all principal, redemption or purchase price premiums, if
any, interest, reserves and other amounts required to be paid with respect to any Bonds
outstanding from time to time.

"Bond Trustee" means any commercial bank or other institution serving as trustee of the
Bonds appointed pursuant to the Bond Documents.

"City" has the meaning set forth in the Recitals.

"Collecting Agent" means the entity designated in accordance with the provisions of
Section 9 to collect and receive the Public Improvement Fees and to remit the same to the
District, a Bond Trustee or any other Person entitled thereto pursuant to the applicable Bond
Documents, the PIF Agreement and this PIF Covenant.

"Collecting Agent Agreement" means the Collecting Agent Agreement between the
District and the Collecting Agent, as amended and supplemented from time to time, containing
terms consistent with the provisions of this PIF Covenant and the PIF Agreement.

"Confidential Information” has the meaning set forth in Section 6.

"Declarant" shall mean the Declarant named in this PIF Covenant, or a Person who is
designated as Declarant in an instrument recorded in the real property records of the City and
County of Denver, Colorado, and executed by the immediately preceding Declarant.

"Declarant Improvements" has the meaning set forth in the Recitals.
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"Default Rate" means twelve (12%) per annum, but if such rate exceeds the maximum
interest rate permitted by State law, such rate shall be reduced to the highest rate allowed by
State law under the circumstances.

"District" has the meaning set forth in the Recitals and shall include any permitted
successor or assign of the District as may be provided in the PIF Agreement.

"District Improvements" has the meaning set forth in the Recitals.
"Enforcing Party" has the meaning set forth in Section 7.

"Lodging Sales” means any exchange of lodging services for money or other media of
exchange initiated, consummated, conducted, transacted or otherwise occurring from or within
any portion of the PIF Property that is subject to lodging taxation by the City pursuant to the
Lodging Tax Ordinance, less any lodging services specified by the Declarant as exempt from the
Public Improvement Fee from time to time. The PIF in connection with Lodging Sales shall not
be considered revenue of the City for any reason. If the City stops levying a lodging tax
generally, the term "Lodging Sales" shall mean any transaction by which a Person acquires for
any consideration within the City any lodging service that would have been subject to the version
of the Lodging Tax Ordinance last in effect.

"Lodging Tax Ordinance” means the City's lodging tax ordinance, presently codified in
Chapter 53, Article IV of the City's Revised Municipal Code, and all regulations promulgated
pursuant thereto, as it may be amended from time to time.

"Occupancy Agreement’ means any lease, sublease, license, concession or other
occupancy agreement between an Owner or an Occupant and an Operator under which the
Operator is given the right to possess or occupy any portion of the Owned/Leased Property
owned or occupied by the Owner or the Occupant.

"Occupant” means any Person who has the legal right pursuant to any Occupancy
Agreement to possess or occupy any portion of the PIF Property, including without limitation
any space within any building or improvement constructed on any PIF Property, and includes
any Owner, if applicable; provided that a mortgagee, a trustee under or beneficiary of a deed of
trust, or any other Person who has any right of possession primarily for the purpose of securing a
debt or other obligation owed to such Occupant will not constitute an Occupant, unless and until
such mortgagee, trustee, beneficiary or other Person becomes an Owner, a mortgagee in
possession or otherwise possesses or occupies a portion of the PIF Property pursuant to such
right by an intentional or voluntary act of its own, at which time such mortgagee, trustee,
beneficiary or other Person will be considered an Occupant.

"Operator” means any Person, including the Declarant, an Owner or an Occupant, who
is a seller or provider of goods or services and who engages in any PIF Sales.

"Ordinances" means, collectively, the Sales Tax Ordinance and the Lodging Tax
Ordinance.
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"Owned/Leased Property” means, with respect to any Owner, the portion of the PIF
Property to which such Owner owns fee title, and with respect to any Occupant, the portion of
the PIF Property which such Occupant has the right to possess or occupy pursuant to an
Occupancy Agreement.

"Owner" means any Person who owns fee title to any portion of the PIF Property.

"Person" means any individual, partnership, corporation, limited liability company,
association, trust, municipality, or any other type of governmental or non-governmental entity or
organization.

"PIC" has the meaning set forth in the Recitals.
"PIF Agreement" has the meaning set forth in the Recitals.

"PIF Commencement Date" means the date upon which this PIF Covenant is recorded
in the records of the Clerk and Recorder of City and County, Colorado.

"PIF Covenant" has the meaning set forth in the introductory paragraph of this PIF
Covenant.

"PIF Property" means the real property within City and County of Denver, Colorado,
that is owned by Declarant on the PIF Commencement Date as is specifically described in
Exhibit A attached hereto and incorporated herein by this reference, and that will be subject to
this PIF Covenant upon the recording hereof, provided that some or all of additional property
may be made a part of the PIF Property pursuant to Section 21 and some of such real property
may be excluded from the PIF Property pursuant to Section 20.

"PIF Sales" means, collectively, Retail Sales and Lodging Sales.

"PIF Termination Date” means the latest date on which any outstanding Bonds have
been paid in full and discharged in accordance with the terms of the Bond Documents, all
reimbursement obligations to the Declarant under the Reimbursement Agreement have been paid
in full, the Declarant has been reimbursed in full for the Public Improvement Costs of the
Declarant Improvements, the District has been reimbursed in full for the Public Improvement
Costs of the District Improvements and the District determines, in its sole discretion, that there is
no further present or future need for the financing, refinancing or construction of District
Improvements.

"Public Improvements" has the meaning set forth in the Recitals.

"Public Improvements Costs" has the meaning set forth in the Recitals.
"Public Improvement Fee" or "PIF" has the meaning set forth in the Recitals.
"Reimbursement Agreement" has the meaning set forth in the Recitals.

"Report Recipients" has the meaning set forth in Section 5.
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