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RTD FasTracks

Eagle Project

PART A(I)

DESIGN/BUILD CONTRACT TERM SHEET

Capitalized terms not otherwise defined in this Design/Build Contract term sheet shall have the
meanings given to them in the Agreement.

The Concessionaire shall ensure that the Design/Build Contract is consistent with the terms set

out below:

Back-to-Back
Obligations:

Defects Liability
Period:

The Design/Build Contractor shall carry out and complete tl;\\’\&)rkl
in accordance with the Agreement so as to enable the Coﬂ!'\usionaire
to discharge its obligations to RTD in respect of the, Work-and shall
rectify all defects notified by the Concessionaire te% esign/Build
Contractor during the Defects Liability Periods (z{i dg ned below).

The Design/Build Contractor shall Warranj&a_ minimum period of:

(1)

(i)

(iii)

in the case of the Gold Line, Project, two years following the
Revenue Service Commencement Date of the Gold Line

Project; Qo
\

in the case of the orridor Project, two years following
the Revenue . ice Commencement Date of the East
Corridor Projeet;)

&
in the ca?e of the CRMF, two years following the date on
Whig& the Concessionaire accepts the Design/Build
Co tor's work on the CRMF as being finally completed
ursuant to and in accordance with the Design/Build

Cont t;
v& ntrac

(V)
N\

)

in the case of the Northwest Rail Electrified Segment Project,
two years following the date on which the Concessionaire
accepts the Design/Build Contractor's work on the Northwest
Rail Electrified Segment Project as being finally completed
pursuant to and in accordance with the Design/Build
Contract; and

in the case of all design, construction and installation
activities necessary for full functionality of the DUS Rail
Segment not provided as part of the DUS Infrastructure or the
Fare System Equipment, two years following the date on
which the Concessionaire accepts the Design/Build
Contractor's work on the DUS Rail Segment pursuant to the

1

Proposals.

NOTE TO PROPOSERS: Proposers to stipulate any proposed exclusions as part of their Final
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RTD FasTracks

Eagle Project

Retainage (or Letter of
Credit in lieu of
Retainage)

Design/Build Contract,

such periods the Defects Liability Periods, that all Work, including
design, shall be free from all defects, including latent defects, and
shall repair, replace or remedy any such defects. The benefit of all
unexpired warranties, guarantees, obligations or other commitments
given by the Design/Build Contractor shall be transferable to RTD
upon termination of the Agreement.

U.S.$[®]°% of the calculated value of any work completed s

be paid until fifty percent of the work required by the\(,\nﬁact
has been performed. Thereafter, 100% of the ‘E‘maining
installments shall be paid without retaining addi 'O%qunds if,
in the opinion of the Concessionaire, satisfac ‘progress is
being made in the Work. The withheld percentage of any such
Work shall be retained until the. ({Work is completed
satisfactorily and finally accepted by t£ oncessionaire.’

Y

2

3

NOTE TO PROPOSERS: Proposers to stipulate amount of retainage either as as a percentage .
NOTE TO PROPOSERS: Proposers are free to specify such percentage of retainage as they require,

subject to the requirements of C.R.S. § 24-91-103(1).
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RTD FasTracks

Eagle Project

Construction Bond:

Construction Permits:

On or before the Effective Date, the Design/Build Contractor shall
execute, deliver to, and file with the Concessionaire the Construction
Bond, with RTD identified as dual obligee, in accordance with the
terms of the Agreement.

The Construction Bond shall be duly executed by a Qualifying
Institution, conditioned upon the faithful performance of the
Design/Build Contract, and shall provide that if the Design/Build
Contractor or any Design/Build Subcontractor fails to duly pay*for
any labor, materials, team hire, sustenance, provisions, provende
other supplies used or consumed by the Design/Build Conq&ptg}r or
such Design/Build Subcontractor in performance of t ork, or
fails to pay any person who supplies laborers, rental mao?nery, tools,
or equipment, all amounts due as the result /of%n se of such
laborers, machinery, tools, or equipment, in performance of the
Work, the surety will pay the same in an amoun fiot exceeding the
sum specified in the bond together with 1;@&5_‘[ at the rate of 8% per
annum. \

Unless the Construction Bond is gxeeuted, delivered and filed, no
claim in favor of the Desig@d Contractor arising under the
Design/Build Contract shal% udited, allowed or paid. A certified
or cashier's check or bank y order made payable to RTD may be
accepted in lieu of a ben@

The Construction Bond shall also be conditioned upon an
undertaking of the Design/Build Contractor to indemnify and save
harmless RTD: for any payments in connection with Design/Build
Contra?; Wi@h RTD may be required to make under the law.
Th&@es‘i’gn/Build Contractor shall be responsible for obtaining all
Permits required for the performance of the Work, other than the

< RTD Permits.
LRy

Audits and Rec$
5 Y

ContIZQc/t ﬂag

Submittals:
NS

Project and
Construction
Management:

The Design/Build Contractor shall comply with, and shall require
each Design/Build Subcontractor to comply with Section 32 (Audit
and Records) of the Agreement.

The Design/Build Contractor shall promptly provide and shall ensure
that each Design/Build Subcontractor promptly provides to the
Concessionaire all Contract Data for which it is responsible, as
required pursuant to the Agreement.

The Design/Build Contractor shall comply with and shall ensure that
each Design/Build Subcontractor complies with the requirements of
Attachment 9 (Project and Construction Management).
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RTD FasTracks

Eagle Project

Voluntary Clean-Up
Application and
Materials
Management Plan:

Inspection and Audits:

Cooperation with
other Contractors and
Access to the Sites:

Return of the Sites:

The Design/Build Contractor shall comply with and shall ensure that
each Design/Build Subcontractor complies with the Voluntary Clean-
Up Application and Materials Management Plan.

The Design/Build Contractor shall comply with all requirements for
inspection in accordance with Sections 11.3(c) (Site Registers and
Site Surveys), 22.3(d) (Quality Management), and 25.5 (Inspections
and Audits during the Design/Build Period) of the Agreement.

The Design/Build Contractor shall not, and shall ensure\Mat)the
Design/Build Subcontractors shall not, interfere with the of any
other contractors which may be carrying out work the land
adjoining or near any Site for RTD, any Proje itd Party, any
Relevant Authority, the DUS Infrastructure Céntractor, the O&M
Contractor, the O&M Subcontractors or any U’cili%r P‘rovider, and will
allow them reasonable access to any Site and the Commuter Rail
Network; provided that such persons shall*at all times comply with
the Health, Safety and Security Requirements in the Agreement and
the safety regulations and policies ((% thI:%esign/Build Contractor and
shall not interfere with the De)\ig@uild Contractor's performance of

the Work. Q’

The Design/Build Cont@ shall promptly notify, and shall ensure
that each Design/Build Subcontractor promptly notifies, the
Concessionaire whew it no longer needs any portion of any Site for
the purposes of earrying out the Work. Where any such portion of a
Site is required to be returned to RTD pursuant to Section 11.3(d)
(Site Regi and Site Surveys) of the Agreement, the Design/Build
Contractor shall ensure, and shall ensure that each Design/Build
Subﬁ@ntrzctor ensures that such portions of such Site are restored to
thezeondition required by the Project Requirements.

<Y
RTD Suspension and *\ The Design/Build Contractor shall acknowledge and accept the rights

Step-In Rights: @

. Y
2

& /\
\é

Site’Register:

Work:

of RTD under Sections 23.2 (Suspension of Work) and 42.2(b)(iii)
(Consequences of a Concessionaire Termination Event) of the
Agreement. The Concessionaire shall immediately provide a copy of
any notice received from RTD under Sections 23.2 (Suspension of
Work) or 42.2(b)(iii)) (Consequences of a Concessionaire
Termination Event) of the Agreement to the Design/Build Contractor.

The Design/Build Contractor shall create and maintain the
Construction Period Site Register.

The Design/Build Contractor shall commence the Work on the
Effective Date or upon such other date specified by RTD and the
Concessionaire. The Design/Build Contractor shall ensure that the
Work is carried out and completed in the timeframe prescribed by the
Project Schedule and otherwise in accordance with the Agreement.
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RTD FasTracks

Eagle Project

Revenue Service
Target Dates:

Design/Build Contract
Sum:

Payment:

Prompt Payment to
Subcontractors:

Late Payment:

Implementation of
Changes:

Relief Events:

The Revenue Service Target Dates, the Revenue Service Deadline
Date, and the Final Completion Deadline Date shall be specified in
the Design/Build Contract. The Design/Build Contractor shall ensure
that all Work required for the issue of each Revenue Service
Commencement Certificate shall be completed on or before the
Revenue Service Deadline Date, subject to Relief Events and any
other extensions of time due under the Design/Build Contract.

An amount not to exceed U.S.$[®]". QQ
AAD

Payment provisions to reflect an installment basis.

N
The Design/Build Contractor shall make paymentsQSt\gZontractors
(other than DBE and SBE Subcontractors) in accordance with C.R.S.
§ 24-91-103(2). The Design/Build Contractes shatl make payments
to DBE and SBE Subcontractors in accor with the provisions of
Section 2.3 of Part B of Attachment 15 (Specified Requirements),
The Design/Build Contractor shall \insgrt these provisions into all
Design/Build Subcontracts. r

}

Default interest at an an l\r\gg of [8]°% or 15% per annum,
whichever is higher shall on the amount of the payment which
was not made in a tim anner. The interest shall accrue for the
period from the required’payment date to the date on which payment
is made. &

Q

As per the Aééement.

<y

As<per the Agreement (excluding adjustments to the Service
Payments).

)

Indemnity:

e \\Thé Design/Build Contractor shall indemnify the Concessionaire on a

back-to-back basis with the Concessionaire's indemnity under the
Agreement to the extent that the Concessionaire's liability is incurred
as a result of breach by the Design/Build Contractor of the
Design/Build Contract.

The Design/Build Contractor shall, and shall ensure that each eligible
Design/Build Subcontractor shall, enroll in the Owner Controlled
Insurance Program in accordance with Attachment 12 (Insurance).
The Design/Build Contractor shall comply with Parts Al and AIl of
Attachment 12 (Insurance).

*  NOTE TO PROPOSERS: Proposers to include in their Final Proposals.
> NOTE TO PROPOSERS: Proposers to include in their Final Proposals.
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Eagle Project

Force Majeure:
Reinstatement Work
and Restoration
Work:

Limitation on
Liability:

Subcontracting:

Intellectual Property:

Change in Control:

As per the Agreement.

As per the Agreement.

The Design/Build Contractor's aggregate limitation on liability under
the Design/Build Contract shall not exceed [®]°.

The Design/Build Contractor shall have the right to subcontrac}%é
performance of any part of the Work in accordance.y&'th} e
Agreement. The Design/Build Contractor shall be respo for the
acts, omissions, defaults and neglect of any of its Subc ctors and
shall not be relieved of its liability under the De @%3 ild Contract
by virtue of subcontracting. The Design/Build Contractor shall, and
shall ensure that each Design/Build Subcontractor'shall, facilitate the
compliance by the Concessionaire with%its obligations under
Section 22.6 (Design/Build Subcontractors)‘ef the Agreement.

The Design/Build Contractor shall éke‘éi such action or refrain from
any action, as the case may be (uested by the Concessionaire to
enable it to comply with i %li ations under the Agreement with
respect to any intellectual y relating to the Work.

The Design/Build Contractor shall give the Concessionaire prompt
written notice of anysproposed change in Control of the Design/Build
Contractor in drd}r to facilitate compliance by the Concessionaire of
its obligatiqﬁsﬁmder Section 47 (Restrictions on Change in Control

of the Proj ontractors).
f Fy JQQC )

Th ncéssionaire shall have the right to terminate the Design/Build
Contract if requested to do so in writing by RTD if it has been

«determined that such change in Control materially adversely affects
% the Concessionaire's ability to carry out its obligations under the

Dispute Resdu$

,;\’y

A
I]{E;\\l;ens :

Concession Agreement.

As per the Agreement. The Design/Build Contractor and the
Design/Build Subcontractors shall participate in the Dispute
Resolution Procedure upon request.

The Design/Build Contractor shall comply with, and shall ensure that
each of its Subcontractors complies with, the prohibition on
employment of illegal aliens contained in Section 53 (/llegal Aliens)
of the Agreement.

8 NOTE TO PROPOSERS: Proposers to include in their Final Proposals.
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Eagle Project

Specified

Requirements: Part A (Specified

The Design/Build Contractor shall comply with Sections 1 and 2 of

Requirements) and Sections 2 and 3 of Part B

(Disadvantaged and Small Business Enterprise Program) of
Attachment 15 (Specified Requirements).

Independent
Engineer:

The Design/Build Contractor shall acknowledge the role of the
Independent Engineer under the Concession Agreement and the

Independent Engineer’s Agreement.

Governing Law:

The law of the State of Colorado.

A

<
A Q:)\

Nz

9
’
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RTD FasTracks Eagle Project

PART A(I)
ROLLING STOCK SUPPLY CONTRACT TERM SHEET

Capitalized terms not otherwise defined in this Rolling Stock Supply Contract term sheet shall
have the meanings given to them in the Agreement.

The Concessionaire shall ensure that the Rolling Stock Supply Contract is consistent with the
terms set out below:

Back-to-Back The Rolling Stock Supplier shall (i) supply the Rolling Stoc\l&@nﬁ all
Obligations: related equipment; (ii) assist in the installation and teSting- of all
Rolling Stock, [and] (iii)) rectify defects notifi by the
Concessionaire to the Rolling Stock Supplier ﬁ ing ‘the Defects
Liability Period (as defined below) [and (iv) provide ongoing

maintenance of the Rolling Stock]” (the Rollin(é‘Sfock Services) in
accordance with the Agreement so as to epable the Concessionaire to
discharge its obligations to RTD in respectyof such work under the
Agreement. The Rolling Stock Sﬁlp& Contract shall reflect the
provisions of this term sheet. !

Defects Liability The Rolling Stock Supplie %&arrant for a minimum period of
Period: 2 years following the date‘on which the Concessionaire accepts each

Car pursuant to the terms.of)the Rolling Stock Supply Contract (such
period, the Defects Liability Period) that each Car shall be free from
all defects, including latent defects, and the Rolling Stock Supplier
shall repair, replace or remedy any such defects. The benefit of all
unexpired wartanties, guarantees, obligations or other commitments
given b%(t lling Stock Supplier shall be transferred to RTD upon
termina ign f the Agreement or the Rolling Stock Supply Contract.

Letter of Credit: The-Ro6lling Stock Supplier shall provide one or more letters of credit
< to be issued by a Qualifying Institution in favor of the Concessionaire
N, for the account of the Rolling Stock Supplier in an aggregate amount
equal to U.S.$[e]® to support performance by the Rolling Stock
@ Supplier of its obligations under the Rolling Stock Supply Contract.

y

Permits: }\V The Rolling Stock Supplier shall be responsible for obtaining all
P ) Permits required for the performance of the Rolling Stock Services,
;‘\- N other than the exception of the RTD Permits.

N\

7 NOTE TO PROPOSERS: To be deleted as appropriate to reflect agreed scope of Rolling Stock
Services.

¥ NOTE TO PROPOSERS: Proposers to include in their Final Proposals.
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Eagle Project

RTD Step-In Rights:

Audit and Records:

Revenue Service
Target Dates:

Contract Sum:

Payment:

Late Payment:

Replacement of

The Rolling Stock Supplier shall acknowledge and accept the rights
of RTD under Sections 23.2 (Suspension of Work) and 42.2(b)(iii)
(Consequences of a Concessionaire Termination Event) of the
Agreement. The Concessionaire immediately shall communicate any
notice received from RTD under Sections 23.2 (Suspension of Work)
and 42.2(b)(iii) (Consequences of a Concessionaire Termination
Event) of the Agreement to the Rolling Stock Supplier.

The Rolling Stock Supplier shall comply with, and shall require each
of its Subcontractors to comply with, the provisions of Sectiogél
(Audit and Records Requirements) of the Agreement. ,\\ D
The Revenue Service Target Dates, the Revenue Serv@)eadline
Date, and the Final Completion Deadline Date ﬁnﬂ%e pecified in
the Rolling Stock Supply Contract. The Rolling(Stock Supplier shall
ensure that all Rolling Stock Services required for-the issue of each
Revenue Service Commencement Certiﬁ%t\s;hall be completed on
or before the Revenue Service Deadline Date,

An amount not to exceed U.S.$[9]9( ;\'

Payment provisions as ag%}?gdeen the Concessionaire and the
Rolling Stock Supplier; d that any mobilization payments of
a value exceeding [ﬂ-‘%@the contract price must be approved by
RTD. —
&

Default interest Q an annual rate of []'°% over the borrowing rate
under the Designated Credit Agreements shall accrue daily on any
undisputedgnount outstanding under the Rolling Stock Supply
Contraot \1:ro the due date until the date of settlement in full.

AsperSection 31 (Rolling Stock Replacement) of the Agreement.

Rolling Stock: <)Y )
N\

Implementation
Changes: )
. » 1D g
Relief Eventv.
A }\)

For (\Ma,jeure:

D%lage to the
Concessionaire-
operated Components:

As per the Agreement.

As per the Agreement.
As per the Agreement.

As per Section 40 (Damage to the Concessionaire-operated
Components) of the Agreement.

®  NOTE TO PROPOSERS: Proposers to include in their Final Proposals.
' NOTE TO PROPOSERS: Proposers to include in their Final Proposals.
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Eagle Project

Indemnity:

Limitation on
Liability:

Subcontracting:

Intellectual Property:

Change in Control:

The Rolling Stock Supplier shall indemnify the Concessionaire on a
back-to-back basis with the Concessionaire's indemnity under the
Agreement to the extent that the Concessionaire's liability is incurred
as a result of breach by the Rolling Stock Supplier of the Rolling
Stock Supply Contract subject to the Rolling Stock Supplier's
Limitation on Liability.

The Rolling Stock Supplier's aggregate limitation on liability under
the Rolling Stock Supply Contract shall not exceed $[e]"".

The Rolling Stock Supplier shall have the right to subcont&@,cﬂthe

performance of any part of the Rolling Stock Services i ordance
with the Agreement. The Rolling Stock Supplier shall sponsible
for the acts, omissions, defaults and negle yany of its

subcontractors and shall not be relieved of it§ liability under the
Rolling Stock Supply Contract by virtue of subcoﬁtrécting.

The Rolling Stock Supplier shall take all&c\h—action or refrain from
any action, as the case may be, as re u@?[ed by the Concessionaire to
enable it to comply with its obliﬁon under the Agreement with
respect to any intellectual p;{ﬁ@r relating to the Rolling Stock

Services. Q’

The Rolling Stock Supplier shall give the Concessionaire prompt
written notice of any proposed change in Control of the Rolling Stock
Supplier in order to facilitate compliance by the Concessionaire of its
obligations u deDSection 47 (Restrictions on Change in Control of
the Project&tractors).

The Cgflcesgionaire shall have the right to terminate the Rolling
St ’Slﬁply Contract if requested to do so in writing by RTD if it
has:been determined that such change in Control materially adversely

affects the Concessionaire's ability to carry out its obligations under
N, 'the Concession Agreement.

Dispute Resolu@
Y )
N2

Ille&Aﬁens :

N\

Specified
Requirements:

As per the Agreement. The Rolling Stock Supplier and its
Subcontractors shall participate in the Dispute Resolution Procedure
upon request.

The Rolling Stock Supplier shall comply with, and shall ensure that
each of its Subcontractors complies with, the prohibitions on
employment of illegal aliens contained in Section 53 (/llegal Aliens)
of the Agreement.

The Rolling Stock Supplier shall comply with the provisions of
Sections 1 and 2 of Part A (Specified Requirements).

" NOTE TO PROPOSERS: Proposers to include in their Proposals.
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Eagle Project

TVM Certification:

Independent
Engineer:

Governing Law:

The Rolling Stock Supplier shall comply with, and shall ensure
compliance by its Subcontractors with the requirements of Section
23.67 of Subpart D to 49 CFR Part 23 "Participation by Minority
Business Enterprises in Department of Transportation Programs" and
shall notify promptly notify RTD if the goals proposed by Rolling
Stock Supplier have been disapproved by the FTA.

The Rolling Stock Supplier shall acknowledge the role of the
Independent Engineer under the Concession Agreement and the .~
Independent Engineer’s Agreement. <<)
N\

&

The law of the State of Colorado.

A

<C
N

A
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RTD FasTracks Eagle Project

PART A(III)
O&M CONTRACT TERM SHEET

Capitalized terms not otherwise defined in this O&M Contract term sheet shall have the
meanings given to them in the Agreement.

The Concessionaire shall ensure that the O&M Contract is consistent with the terms set out
below:

Back-to-Back The O&M Contractor shall undertake to carry out the operationand
Obligations: maintenance of the Concessionaire-operated Components‘?e 0&M
arge its

Services) so as to enable the Concessionaire to ?9
obligations to RTD in respect of the O&M @e under the
Agreement. The O&M Contractor shall provid¢ the'O&M Services
in compliance with the O&M Standards ,if the“Work has been
constructed in accordance with the Agree%ﬁk

RTD Step-In Right: The O&M Contractor shall acknowledge and accept the step-in rights
of RTD under Sections 29.7(b) (ﬁie&ncy and Disruptions; RTD
Intervention) and 42.2(b)(iii) (¢ equences of a Concessionaire
Termination Event) of the }ke ent. The Concessionaire shall
immediately communica % notice received from RTD under
Sections 29.7(b) (Emergency and Disruptions; RTD Intervention) or
42.2(b)(iii) (Consequenices of a Concessionaire Termination Event)
of the AgreemenSto the O&M Contractor.

O&M Standards: The O&Mﬁdﬁtractor shall acknowledge that it has been provided
with a copgef each of the documents forming part of the O&M
Standaﬁs.

Y
Inspection and Audits: Th‘e%&M Contractor shall comply with, and shall ensure that each
of ythe O&M Subcontractors comply with, all requirements for
< % inspection in accordance with Sections 29.8 (Access and Facilities),
29.9 (Inspections and Audits during the Operating Period), 29.10
) @ (Concessionaire's Responsibility during the Operating Period) and
- 45 (Handover) of the Agreement.

Coopg{'ﬁti&r:)%i.th The O&M Contractor shall not, and shall ensure that the O&M
other.Contractors and Subcontractors shall not, interfere with the work of any other
AK o the Sites: contractors which may be carrying out work in the land adjoining or
near any Site for RTD, any Project Third Party, any Relevant
Authority, the DUS Infrastructure Contractor, or any Utility Provider
and will allow them reasonable access to any Site and any Commuter
Rail Project; provided that such persons shall at all times comply
with the Health, Safety and Security Requirements in the Agreement
and the safety regulations and policies of the O&M Contractor and
shall not interfere with the O&M Contractor's performance of the

O&M Services.
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RTD FasTracks

Eagle Project

Revenue Service
Target Dates:

Site Register:

Performance
Standards:

Audit and Records:

Cost of O&M
Services:

Additional Services:

Implementation of
Changes:

Indemnity:

The Concessionaire shall keep the O&M Contractor informed of the
progress of the Work, and in particular the Concessionaire shall
inform the O&M Contractor of any likelihood of any Revenue
Service Commencement Date occurring earlier or later than the
relevant Revenue Service Target Date.

The O&M Contractor shall update and maintain the Lease Period Site
Register.

The O&M Contractor shall warrant that it will perform the C&M
Services safely and in accordance with the O&M Standards,and in
such manner that no act or omission of the O&M Co or shall
cause the Concessionaire to be in breach of an o%iﬁ:sponding
obligation under the Agreement. P

The O&M Contractor shall comply with, -and “sHall require each
O&M Subcontractor to comply with, th visions of Section 32
(Audit and Records Requirements) of the Agreement.

A lump sum of U.S.$[e]" per annLél. 1\

N\

The Concessionaire ma Q&h time to time request the O&M
Contractor to carry out ices not included in the O&M Contract.
If the O&M Contractoryagrees to such a request, such additional
services shall not eommence until the parties have agreed an
appropriate izcgeése in the fees.

.

As per thé ement.
per theAe

~ ¥
The%&M Contractor shall indemnify the Concessionaire on a back-

£ “to-back basis with the Concessionaire's indemnity under the

<% “Agreement to the extent that the Concessionaire's liability is incurred

Force Majeu.ré:y@

Damage to)‘th;e
Co;ﬁsianaire-
0

Limitation on
Liability:

d Components:

as a result of breach by the O&M Contractor of the O&M Contract.
As per the Agreement.
As per Section 40 (Damage to the Concessionaire Operated

Components) of the Agreement.

The O&M Contractor's aggregate limitation on liability under the
O&M Contract shall not exceed U.S.$[e]".

' NOTE TO PROPOSERS: Proposers to include in their Proposals. Please note that this is not intended
to be prescriptive. Proposers may structure the fee arrangements under the O&M Contract as they see
fit and the term sheet will be amended as necessary.

" NOTE TO PROPOSERS: Proposers to include in their Proposals.
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RTD FasTracks

Eagle Project

Subcontracting:

Change in Control:

Intellectual Property:

Dispute Resolution:

Illegal Aliens:

The O&M Contractor shall have the right to subcontract the
performance of any part of the O&M Services. The O&M Contractor
shall be responsible for the acts, omissions, defaults and neglect of
any of the O&M Subcontractors. The O&M Contractor shall, and
shall ensure that each O&M Subcontractor shall, facilitate the
compliance by the Concessionaire of its obligations under
Section 29.4 (O&M Subcontractors) of the Agreement.

notice of any proposed change in Control of the O&M Contractot. i
order to facilitate compliance by the Concessionaire of its ob\lxgaﬁons
under Section 47 (Restrictions on Change in Control ofw Project

Contractors). ?S

The Concessionaire shall have the right to ‘L&X’d‘ce the O&M
Contract if requested to do so in writing by RTD if it has been
determined that such change in Control miaterially adversely affects
the Concessionaire's ability to carry out its obligations under the
Concession Agreement. r \

The O&M Contractor shall give the Concessionaire prompt Writien

The O&M Contractor shall t@K 1, Such action or refrain from any
action, as the case may bes=as*requested by the Concessionaire to
enable it to comply wi% ligations under the Agreement with

respect to any intellectuakproperty relating to the O&M Services.
et

As per the Ag eemeht. The O&M Contractor and the O&M
Subcontractors shall participate in the Dispute Resolution Procedure
upon request.

The OgMgntractor shall comply with, and shall ensure that each
of ifs Subcontractors complies with, the prohibitions on employment
of-illégal aliens contained in Section 53 (Illegal Aliens) of the

< JAgreement.
N\

Specified
Requirements: @
D4
N2
Cerﬁled.l’ayrolls:

N\

Governing Law:

The O&M Contractor shall comply with the provisions of Sections 1
and 3 of Part A (Specified Requirements) and Sections 2 and 4 of Part
B (Disadvantaged and Small Business Enterprise Program) of
Attachment 15 (Specified Requirements).

The O&M Contractor shall submit a certified copy of each weekly
payroll of the previous month with the Monthly Progress Report.

The law of the State of Colorado.
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PART B
FINANCIAL MODEL

[Successful Proposer's Base Financial Model to be inserted]
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PART C

FORM OF LENDERS' DIRECT AGREEMENT

THIS DIRECT AGREEMENT (this Direct Agreement) is dated as of [®], and made between:

(D REGIONAL TRANSPORTATION DISTRICT (RTD);

%

2) [@], a [®] organized under the laws of the State of [®] (the Concessionaire); and\
—
3) [ ], as Agent Bank (in such capacity, together with its successors in s‘uch;chiacity, the
Agent) for the Lenders'* (as defined in the Concession Agreement).(\ ‘» g

~

(A) RTD has determined that (i) the design and construction of ﬂ@fommuter Rail Projects
and the Commuter Rail Maintenance Facility, (ii) the prdcurement and installation of the
DUS Systems, (iii) the procurement of the Rolling Stock, (iv) the operation of the
Commuter Rail Services and the operation and<maintenance of the Commuter Rail
Network and the Rolling Stock and (v) from the Aetual DUS Access Date, the dispatch of
all Heavy Rail Movements (the Eagle Proje’ct?é to be carried out by a private sector
party through the grant by RTD to the €oncessionaire of a concession and lease in
relation to the Eagle Project dated as of [vi (the Concession Agreement).

WHEREAS

(B) In order to enable the Concessio!\aire/to partially finance certain activities and certain
obligations in respect of the E@e Project, the Lenders have agreed to make available
debt facilities, on the terms,set”out in the Finance Documents, for the purpose of
financing the Eagle Projecﬁ Y

©) In order to provide ateral security to the Lenders for the Concessionaire's obligations
under the Fina ocuments and in accordance with Section 49.2 (Security) of the
Concession %Pee ment: (i) the Concessionaire and the Agent have entered into a Security
Agreement dated as of [e] (the Security Agreement), pursuant to which the
Concessioggi;;e has assigned to the Agent for the benefit of the Lenders, among other
thing §alL of the Concessionaire's right, title and interest under the Concession
Agreement, (ii) the Initial Shareholders (as defined in the Concession Agreement) and the

< e‘ptyhave entered into a Pledge Agreement dated as of [®] (the Pledge Agreement),

¢ “pursuant to which each of the Initial Shareholders has granted a security interest to the
Agent for the benefit of the Lenders in, among other things, the equity interests held by

" such Initial Shareholder in the Concessionaire, and (iii) the Agent and the Concessionaire
have entered into a leasehold deed of trust dated as of [e] pursuant to which the
Concessionaire has granted to the Agent for the benefit of the Lenders, among other

A

¥ NOTE TO PROPOSERS: This form of Lenders' Direct Agreement assumes that there is one Agent
acting on behalf of the Lenders. Depending on the financing arrangements, there may be more than
one Agent (e.g. a Security Agent, Facility Agent etc) and, accordingly, parties to the Lenders' Direct
Agreement may be different.
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things, all of the Concessionaire's right, title and interest to the Lease created by the
Concession Agreement (the Leasehold Deed of Trust)."

(D) The execution of this Direct Agreement by RTD in favor of the Agent is a condition
precedent to the effectiveness of the Concession Agreement and to the debt facilities
being made available to the Concessionaire by the Lenders.

Now, THEREFORE, in consideration of the foregoing, other good and valuable consideration and
the mutual terms and covenants contained herein, the parties hereto agree as follows:

1. DEFINITIONS, INTERPRETATION AND APPROPRIATIONS A\

S,
1.1 Capitalized terms used and not otherwise defined and references used but n&constmed
in this Direct Agreement have the respective meanings and constructions assi to such terms
in the Concession Agreement. In addition, the following terms have thé\m nings specified
below: ~ T

. . . . . V
Additional Obligor has the meaning given to it in Section 8.2. ¢ \
A

Additional Obligor Accession Agreement means the agr@m?n’f to be entered into by an
Additional Obligor pursuant to Section 8.3. . S)
A

Concession Agreement has the meaning given to it in t@ecitals.
Cure Period means the period ending [120]" days-af%)r:
e

4
(a) where RTD receives a Lender Nofice, the date of receipt of that Lender Notice by RTD;
or o
%

(b) otherwise, the later of: '\1 Yy

(i) receipt by t@ent of an RTD Notice; and
(i1) the egi% any applicable cure period for a Concessionaire Termination Event
set outiin Section 42.2 (Consequences of a Concessionaire Termination Event) of
the, €oncession Agreement,
& ¢

Y
provi‘ied that, notwithstanding subclauses (a) and (b) above:
A
ONL 4 (A) if the Agent is prohibited by any court order or bankruptcy or insolvency
- proceedings from curing the unperformed obligations of the
' N Concessionaire which are the subject of the RTD Notice or Lender

Notice, as the case may be, or from commencing or prosecuting

' NOTE TO PROPOSERS: Reference to the Concessionaire and the Lenders entering into these
Security Documents is not intended to be prescriptive and the Proposers may propose an alternative
security package.

'® INTERIM DRAFT NOTE TO PROPOSERS: This period of time is currently under consideration by
RTD.
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foreclosure proceedings, the Cure Period shall be extended by the period
of such prohibition; and

(B) further notwithstanding proviso (A) above, the Cure Period shall end on
the earlier of:

@ any Step-in Date or Substitution Effective Date; and

) the End Date under the Concession Agreement.
Default means an Event of Default as defined in the Senior Credit Agreement or a vent or
circumstance specified in the Senior Credit Agreement which would (with the expt a grace
period, the giving of notice, the lapse of time, the making of any determination und e Finance
Documents or any combination of any of the foregoing) be an Event of Default&‘ g

Discharge Date means the date on which all of the obligations of the Concessionaire under the

Finance Documents have been irrevocably discharged in full to the satisfaction of the Agent.
N

Eagle Project has the meaning given to it in the Recitals. A

¥
Event of Default means an Event of Default as defined in/thex)geni}or Credit Agreement.
<
Finance Documents means [¢]." C O

2

Lender Notice has the meaning given to it in Section 5.1 (Lender Notice).
\
4
Pledge Agreement has the meaning given-o it in the Recitals.

Proceedings has the meaning given to itin"Section 24.2 (Governing Law and Jurisdiction).
A
Y
. 20N . .
Property means any right or.dnterest in or to property of any kind whatsoever, whether real,
personal or mixed and Wheﬂﬁt mgible or intangible.

Qualified Substitute gm%sfionaire means a Person who:

(©) has the 16503; capacity, power and authority to become a party to, and perform the
obligz{ﬁons, f the Concessionaire under, the Concession Agreement;

(d) Has the resources available to it (including committed financial resources) or is otherwise
< “xeasonably likely to have the ability to raise resources that are sufficient to enable it to

% &perform the obligations of the Concessionaire under the Concession Agreement; and
(e)\ employs or subcontracts with Persons having the appropriate qualifications, experience
and technical competence available to it that are sufficient to enable it to perform the

obligations of the Concessionaire under the Concession Agreement.

Revival Date has the meaning given to it in Section 13.1(b) (Revival of Remedies).

7" NOTE TO PROPOSERS: Finance Documents to be listed once financing arrangements are finalized.
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RTD Notice has the meaning given to it in Section 4.1 (RTD Notice of Termination).
Secured Obligations has the meaning given to it in the Security Agreement.
Security Agreement has the meaning given to it in the Recitals.
Security Document means each of (i) the Security Agreement, (ii) the Pledge Agreement, (iii) the
[Leasehold Deed of Trust]', and (iv) any other document, agreement or other contract that
constitutes or evidences any security, or grants any guarantee, indemnity or other assurance
against loss, in each case in favor of the Agent as security for all or any part of the Secgpéd
Obligations. < \

D
Senior Credit Agreement means [¢]". AV 4
Step-in Date has the meaning given to it in Section 8.3 (Step-in Notice). (\

N
Step-in Notice has the meaning given to it in Section 8.1 (Step-in Notice), |
<

Step-in Period in relation to an Additional Obligor means the peried from and including the Step-

in Date until the earlier of: ( ) v
(a) the Substitution Effective Date; O\ \)
(b) the Step-out Date; N
AN
(©) the date of termination of the Cpn(?ession Agreement by RTD in accordance with

this Direct Agreement z}{(d\\hev Concession Agreement; and
(d) the Expiry Date under t\EG Concession Agreement.
Step-out Date in relation to “;dditional Obligor means the date upon which any Step-out
Notice is served by such Ad@ional Obligor pursuant to Section 10.1 (Step Out).
Step-out Notice has L@meaning given to it in Section 10.1 (Step Out).
Substitute has {he anmng given to it in Section 11.2 (Substitution Proposal by the Lenders).

Substitut éAccesswn Agreement means the agreement to be entered into by a Substitute pursuant
to Sect10 IZ)f(Substztutzon)

Subs tlon Effective Date has the meaning given to it in Section 12.1 (Substitution).

Substitution Notice has the meaning given to it in Section 11.1 (Substitution Proposal by the
Lenders).

8 NOTE TO PROPOSERS: See footnote 17 above.

 NOTE TO PROPOSERS: Senior Credit Agreement (or equivalent definition) to be defined once
financing arrangements are finalized.
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1.2 Interpretation
Unless the context otherwise clearly requires:

(a) the definitions of terms herein shall apply equally to the singular and plural forms of the
terms defined;

(b) whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms;

(©) the words "include", "includes" and "including" shall be deemed to be followQ_by the
phrase "without limitation"; \M

(d) the word "will" shall be construed to have the same meaning and -f] t% the word
"shall"; (\ %é&
.. . N .
(e) any definition of or reference to any agreement, instrument. or other document herein
shall be construed as referring to such agreement, instrumeht\; other document as from
time to time amended, supplemented or otherwise modified (subject to any restrictions on
such amendments, supplements or modifications set f(rth )héfein);

) any reference herein to any Person, or to any P&rM in a specified capacity, shall be
construed to include such Person's successors a@‘assigns or such Person's successors in
such capacity, as the case may be; N \)

Nt
(2) the words "herein", "hereof" and "hegﬁ:uﬁder", and words of similar import, shall be

construed to refer to this Direct®Agreement in its entirety and not to any particular
provision hereof; Y

)
(h) all references herein to Se:gtioﬁs and Annexes shall be construed to refer to Sections of
and Annexes to this ct’Agreement. Any Annexes to this Direct Agreement are an

integral part hereo? he provisions of this Direct Agreement shall prevail over the
provisions of anm, exes to the extent of any inconsistency;

(1) the headingsged in this Direct Agreement are for convenience of reference only and are
not to affe&t,the construction of or to be taken into consideration in interpreting this
Direc{s&gmement;

) foféretices to this Direct Agreement or to any other agreement or document relating to the

Sﬁagle Project includes a reference to this Direct Agreement, or, as the case may be, such
- other agreement or document as amended from time to time; and

(k) "winding-up",  "liquidation",  "dissolution",  "insolvency", "adjustment" or
"reorganization" of a Person and references to the "liquidator", "assignee",
"administrator", "receiver", "custodian", "conservator", "sequestrator" or "trustee" of a
Person shall be construed so as to include any equivalent or analogous proceedings or, as
the case may be, insolvency representatives or officers under the law of the jurisdiction in
which such Person is incorporated, organized or constituted or any jurisdiction in which
such Person or, as the case may be, insolvency representative or officer carries on
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business including the seeking of winding up, liquidation, dissolution, reorganization,
administration, arrangement, adjustment or relief of debtors.

1.3 Appropriations

(a) Any and all obligations of RTD under and pursuant to this Direct Agreement which
require funding are subject to the Board of Directors of RTD expressly making prior
annual appropriations of monies for the purposes of this Direct Agreement. No such
obligation of RTD which requires funding in any fiscal year is legally enforceable against
RTD without an appropriation by the Board of Directors for such funding in such ﬁé;?al

year. \

_— ¥

(b) This Direct Agreement shall not directly or indirectly obligate RTD tn>f’nake any
payments beyond those duly budgeted and appropriated for RTD('Q %g—current fiscal
year.

N
(©) No provision of this Direct Agreement shall be construed or interpreted as:
<
(i) creating a general obligation, multiple fiscal iear direct or indirect financial
obligation, or other indebtedness of RT@ )WTthin the meaning of any
constitutional or statutory debt limitation;, \)
<

(i1) pledging, or creating a lien on, any clﬁs@'source of RTD monies; or
(ii1) restricting or limiting any future=tssuance of RTD bonds or obligations payable
from any class or source of RTD moneys.

,\
(d) This Direct Agreement is not&{\lteféd into pursuant to the authority granted to RTD

pursuant to the ballot queition\approved by the voters of RTD at the November 4, 2004
election. A 7

(e) This Section 1.3 sha <lﬁ'vive termination of this Agreement.
2. REPRESENT@O%S AND WARRANTIES

2.1 RTD represents and warrants to the Agent that, as at execution of this Direct Agreement,
and again on '{ﬁe E&ective Date:

(a) &gg«ﬁzation; Power and Authority. RTD is a public agency organized under the laws of
< “the’State of Colorado, including the Regional Transportation District Act, Section 32-9-
Pe 101 et seq., Colorado Revised Statutes, validly existing and, where legally applicable, in
%~ good standing under the laws of the State of Colorado and has the power and authority to
transact the business it transacts and proposes to transact, to execute and deliver this
Direct Agreement and the Concession Agreement and to perform the provisions hereof

and thereof.

(b) Authorizations, Enforceability. This Direct Agreement and the Concession Agreement
have been duly authorized by RTD, and this Direct Agreement and the Concession
Agreement constitute a legal, valid and binding obligation of RTD enforceable against
RTD in accordance with their respective terms, except as such enforceability may be
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limited by (i) applicable bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors' rights generally and (ii) general
principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

(©) No RTD Termination Event. There is no RTD Termination Event, there exists no event
or condition that would, with the giving of notice or passage of time or both, constitute
such an RTD Termination Event, and no such RTD Termination Event has occurred prior
to the date hereof.

A

(d) No Concessionaire Termination Event. RTD is not aware of any Coneéggionaire
Termination Event or of any event or condition that would, with the giving otice or
passage of time or both, constitute such a Concessionaire Termination Event=RTD is not
aware of any Concessionaire Termination Event that has occurr r to the date
hereof. F\ @

3. CONSENT TO SECURITY \_

<

3.1 RTD acknowledges notice and receipt of, and, no/twithstanding anything in the
Concession Agreement to the contrary, consents to the assig{mepty by the Concessionaire to the
Agent of all of the Concessionaire's right, title and interest” in and under the Concession
Agreement pursuant to the terms and provisions of the ecurity Agreement and the other
Security Documents.

32 RTD acknowledges notice and receipt” c}t? and, notwithstanding anything in the
Concession Agreement to the contrary, conseﬁts to the granting by each of the Initial
Shareholders to the Agent of a security i est in such Initial Shareholder's equity interests in the
Concessionaire pursuant to the terms an provisions of, the Pledge Agreement.

33 Notwithstanding anything(n the Concession Agreement to the contrary, RTD agrees that
the assignment of, and the grant-of’the security interest in and first-ranking lien over, all of the
Concessionaire's right, title interest in, to and under the Concession Agreement and the other
Project Agreements to whichythe Concessionaire is a party pursuant to the Security Agreement
and the other Securif,?ocuments, the grant of the security interest by each Initial Shareholder in
its equity interests¢n the’Concessionaire pursuant to the Pledge Agreement, the execution by the
Concessionaire«and ¥YRTD of this Direct Agreement, the performance of their respective
obligations heréunder and the enforcement by the Agent or the Lenders of the rights under the
Security Doctuments, in each case, shall neither constitute a Concessionaire Termination Event
nor would, with the giving of notice or lapse of time or both, constitute a Concessionaire
Tern‘%&:\dion Event under the Concession Agreement, nor require the consent of RTD, other than
as/{o ed herein.

4. RTD NOTICE OF TERMINATION

4.1 RTD shall give the Agent written notice (an RTD Notice) promptly upon becoming
aware of the occurrence of any event giving rise to RTD's right to:

(a) terminate or give notice terminating the Concession Agreement, or exercise any rights
under Section 42.2 (Consequences of a Concessionaire Termination Event) of the
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Concession Agreement or any step-in rights under Section 42.2(b)(iii) (Consequences of
a Concessionaire Termination Event) of the Concession Agreement; or

(b) suspend the Concessionaire's performance (including in connection with any insolvency
or bankruptcy proceeding in relation to the Concessionaire) under the Concession
Agreement.

4.2 An RTD Notice shall specify:

(a) the unperformed obligations of the Concessionaire under the Concession Agreement.and
grounds for termination of, or suspension of performance under, the €é@ession
Agreement in detail sufficient to enable the Agent to assess the scope and an?nt of any
liability of the Concessionaire resulting therefrom; ¢ O

. o : Yy~
(b) any other unperformed obligations of the Concessionaire of which Eﬁﬁ)‘x aware as of the
date of such RTD Notice; O

(c) all amounts due and payable by the Concessionaire to ‘R\i)bfunder the Concession
Agreement on or before the date of such RTD Notice and which remain unpaid at such
date and the nature of the Concessionaire's obligation @ p?f such amounts; and

(d) the amount of any payment obligation of the: @gncessionaire to RTD that RTD
reasonably foresees will arise during the appli’ca@'Cure Period.

4.3 RTD shall update its RTD Noticeto, reflect unperformed obligations of the
Concessionaire under the Concession Agreement that have been identified or that have arisen or
of which RTD becomes aware and amounts’payable by the Concessionaire to RTD that become
due, in each case, after the date of the @ Notice but prior to the proposed Step-in Date.

5. LENDER NOTICE K Y

5.1 The Agent shall gi &RTD written notice (a Lender Notice) promptly upon the
occurrence of any Default: or,Event of Default (whether or not an RTD Notice has been served
relating to the same @t )
5.2 The Agent shall specify in any Lender Notice the circumstances and nature of the Default
or Event of D\ ult to which Lender Notice relates.

6. ,l&Yyﬂ:NTs

N
6.1 ;RTD shall, unless directed otherwise by the Agent, make any payment of any Service
Payments, any Post Termination Service Amounts and any other amounts payable by RTD to the
Concessionaire pursuant to the Concession Agreement (other than any amounts to be advanced
by RTD to fund Restoration Work in accordance with Section 40.2(f)(v)(B) (Restoration) of the
Concession Agreement)™ to an account designated by the Agent and the Concessionaire agrees

*  NOTE TO PROPOSERS: These are carved out to ensure that there is no inconsistency with the
escrow of insurance proceeds in the Concession Agreement.
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that any payment made in accordance with this Section 6 shall constitute a complete discharge of
RTD's relevant payment obligations to the Concessionaire.

6.2 RTD shall, unless directed otherwise by the Agent, make any payment of any termination
sum calculated in accordance with Section 43.3 (Payment of Termination Compensation) and
Attachment 13 (Compensation on Termination) of the Concession Agreement required to be
made to the Concessionaire under the Concession Agreement to an account designated by the
Agent.

6.3 All sums paid as provided in Sections 6.1 and 6.2 shall be deemed pald to»jhe

Concessionaire under the Concession Agreement. ¢
_—

6.4 The Agent shall notify RTD of any decision to accelerate amounts outstandh& under the
Finance Documents or to exercise any enforcement remedies under the Finar&ge{e;:uments.

7. NO TERMINATION DURING CURE PERIOD oy
e’
7.1 RTD agrees not to: N
£

(a) terminate or give notice terminating the Concession| Agreement or exercise any rights
under Section 42.2 (Consequences of a Concess@aire Termination Event) of the
Concession Agreement; %

(b) suspend the Concessionaire's performance®(including in connection with any insolvency
or bankruptcy proceeding in relation “tethe Concessionaire) under the Concession
Agreement; or ¢ -

«
(© take or support any action for‘@ liquidation, bankruptcy, administration, receivership,

reorganization, dlssolutlon otwinding up of the Concessionaire or for the composition or
readjustment of the Conc;pssﬁnmres debts, or any similar insolvency procedure in
relation to the Conce%to)nalre or for the appointment of a receiver, trustee, custodian,
sequestrator, cons or, liquidator, administrator or similar official for the
Concessionaire of‘forjany part of the Concessionaire's Property,

in each case:<.

@ m;r\e‘;i)ect of a Concessionaire Termination Event, during any period available to

the Concessionaire to rectify that Concessionaire Termination Event as set out in

A )y Section 42.2 (Consequences of a Concessionaire Termination Event) of the
g\ ) Concession Agreement; or

N (i) prior to the expiry of the Cure Period; provided that such agreement of RTD
shall not prevent RTD taking actions which are permitted under this Direct
Agreement on a Revival Date in respect of any other prior Concessionaire
Termination Event which has occurred and has not been remedied or waived.

7.2 During any Cure Period, without giving a Step-in Notice, the Agent shall have the right
(but shall have no obligation), at its sole option and discretion, to perform or arrange for the
performance of any act, duty, or obligation required of the Concessionaire under the Concession
Agreement, or to cure any default of the Concessionaire thereunder at any time (whether or not a
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Concessionaire Termination Event has occurred or been declared), which performance by the
Agent shall be accepted by RTD in lieu of performance by the Concessionaire and in satisfaction
of the Concessionaire's obligations under the Concession Agreement. To the extent that any
default of the Concessionaire under the Concession Agreement is cured and/or any payment
liabilities or performance obligations of the Concessionaire are performed by the Agent during
the Cure Period, such action shall discharge the relevant liabilities or obligations of the
Concessionaire to RTD.

8. STEP-IN NOTICE

8.1 Provided that all unperformed obligations of the Concessionaire identified ifnb_lj %D
Notice have been remedied in full (subject to any amount to be paid and paid in acc ce with
Section 9.2(c) (Rights and Obligations on Step-In)), the Agent may give a written n:ﬁ:&z&ep-m
Notice) under this Section 8 (Step-in Notice) to RTD at any time during any F\ug{l}priod.

8.2 The Agent shall nominate, in the Step-in Notice, any one of: -~ ™
. . . ¢ S’

(a) the Agent, a Lender or any of their respective Affiliates; or \

(b) any Person approved by RTD in its discretion, ( ) 4

(each, an Additional Obligor), stating that the Additional Gbﬁéor is to become a joint and several
obligor with the Concessionaire under the ConcessionAgreement and this Direct Agreement in
accordance with the terms hereof. N \)
gt

8.3 The Additional Obligor named in the Steﬁ—in Notice shall be deemed to become a party
to the Concession Agreement and this Direct Agreement on and from the date it executes a duly
completed Additional Obligor Accessié‘s{Agfeement substantially in the form attached hereto as
Annex 1 (Form of Additional Obligor. éccession Agreement) and submits it to RTD (the Step-in
Date). A

9. RIGHTS AND OBLI%?I%NS ON STEP-IN

9.1 On and fronjghe % tep-in Date and during the Step-in Period, the Additional Obligor is
deemed to be a party tothe Concession Agreement and this Direct Agreement, and shall be:
~\
(a) jointl ’Snd')éeverally entitled to exercise and enjoy the rights and powers expressed to be
assumed by or granted to the Concessionaire under the Concession Agreement and this
ISire‘,gty Agreement;

N
()] kentitled to exercise and enjoy the rights and powers expressed to be assumed by or
N~ granted to an Additional Obligor under this Direct Agreement; and

(©) jointly and severally liable with the Concessionaire for the payment of all sums due from
the Concessionaire under or arising out of the Concession Agreement as at the Step-in
Date and for the performance of all of the Concessionaire's obligations under the
Concession Agreement arising on or after the Step-in Date.

9.2 If an Additional Obligor becomes a party to the Concession Agreement and this Direct
Agreement pursuant to Section 8 (Step-in Notice), during the Step-in Period:
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(a)

(b)

without prejudice to Section 13 (Revival of Remedies), during the Step-in Period, RTD
undertakes:

(1)

(i)

(iii)

(iv)

not to terminate or give notice terminating the Concession Agreement, or
exercise any of its rights under Section 42.2 (Consequences of a Concessionaire
Termination Event) of the Concession Agreement, unless the grounds for
termination or giving notice of termination are failure by the Additional Obligor
to perform the Concessionaire's obligations under the Concession Agreement;

not to suspend the Concessionaire's performance (including in connection“with
any insolvency or bankruptcy proceeding in relation to the Concessionalk) under
the Concession Agreement, unless the grounds for suspension of perfi nce are
failure by the Additional Obligor to perform the Concessionaire' ligations
under the Concession Agreement; (\ “ ’

not to take or support any action for the liquidation, bankruptCy, administration,
receivership, reorganization, dissolution or winding uphof 'the Concessionaire or
for the composition or readjustment of the Concessiohqire’s debts, or any similar
insolvency procedure in relation to the Concessi{)naire, or for the appointment of
a receiver, trustee, custodian, sequestrator, ccﬁlsepfator, liquidator, administrator
or similar official for the Concessionaire Ot & any part of the Concessionaire's
Property; and b

to continue to make payment of the @Vice Payments required to be made to the
Concessionaire under the ConceS‘s‘\l;on Agreement to an account designated by the
Agent; Vg

,\

RTD shall owe its obligatiq& under the Concession Agreement and this Direct
Agreement to the ConcessLonai;e and such Additional Obligor jointly; provided that:

(i)

(i) -

A A)r

S\ ,

(©)

h2

N
subject to Seeﬁgn 9.2(b)(ii), the receipt of, or performance by RTD in favor of,
either such ditional Obligor or the Concessionaire shall be a good and
effectiv@@harge of RTD's obligations under this Direct Agreement and the
Con(s%ion Agreement; and

thqxﬁggent shall be entitled at any time by notice in writing to RTD to direct (such
direction being binding on the Agent, RTD and the Concessionaire) that, at all
times thereafter while such Additional Obligor is deemed to be a party to the
Concession Agreement and this Direct Agreement and subject to any further
notice from the Agent, such Additional Obligor shall be solely entitled to make
any decisions, to give any directions, approvals or consents, to receive any
payments or otherwise to deal with RTD under the Concession Agreement and
this Direct Agreement; and

any amount due from the Concessionaire to RTD under the Concession Agreement or
this Direct Agreement on the Step-in Date and notified to such Additional Obligor prior
to the Step-in Date shall be paid to RTD within 30 days after the Step-in Date, failing
which RTD shall be entitled to exercise its rights under the Concession Agreement in
respect of the amount so due and unpaid.
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9.3 The Concessionaire shall not be relieved from any of its obligations under the Concession
Agreement, whether arising before or after the Step-in Date, by reason of the Additional Obligor
becoming party to the Concession Agreement pursuant to an Additional Obligor Accession
Agreement, except to the extent provided in Section 7.2 (No Termination During Cure Period).

10. STEP OUT

10.1  An Additional Obligor may, at any time, by giving not less than 30 days' prior written
notice (Step-out Notice) to RTD terminate its obligations to RTD under the Concession
Agreement and this Direct Agreement, in which event such Additional Obligor shall, upo
expiry of such notice, no longer be deemed to be a party to the Concession Agreeme‘n@d this
Direct Agreement and shall be released from all obligations under the Concession Ag ent and
this Direct Agreement except for any obligation or liability arising on or before the'\&éxpiry of such
Step-out Notice that has not been performed by the Concessionaire or the 1\@»‘ ional Obligor.
The obligations of RTD to the Additional Obligor under the Concessm ement and this
Direct Agreement shall also terminate upon the expiry of such notice.

P L’
11. SUBSTITUTION PROPOSAL BY THE LENDERS P \

11.1  The Agent may give a notice under this Section 11 ((Stgbﬁttutton Notice) in writing to

RTD at any time during any: )
\Y

(a) Cure Period; or / O

(b)  Step-in Period; C )

A 4

&
provided that all unperformed obligatiohs’ of the Concessionaire and the Additional Obligor
outstanding as of the date of such Subgﬁ@tiovrl Notice have been remedied in full (subject to any
amount to be paid and paid in accordance with Section 12.4 (Substitution)).

112 In any Substitution ice, the Agent shall notify RTD that it shall require the
Concessionaire to assign it %ﬂs and obligations under the Concession Agreement and this
Direct Agreement or, the exercise by the Agent of any foreclosure sale by judicial or
nonjudicial foreclos nd sale of or conveyance by the Concessionaire in lieu of foreclosure, it
shall assign the rights and obligations of the Concessionaire under the Concession Agreement and
this Direct Agfeemsly, in either case, to a Person (a Substitute) designated by the Agent.
Y

113 A Sut\)stitution Notice shall not take effect unless approved by RTD; provided that RTD
shall nof be )eﬁtitled to withhold its approval to a Substitution Notice if the Substitute named
there@ a Qualified Substitute Concessionaire.

114" The Agent shall, as soon as practicable, provide to RTD such information in relation to
the proposed Substitute and any third party who, it is proposed, will be entering into a material
subcontract with the proposed Substitute in relation to the Eagle Project as RTD shall reasonably
require to enable it to reasonably determine whether the proposed Substitute is a Qualified
Substitute Concessionaire, including:

(a) the name and address of the proposed Substitute;
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(b) the names of the proposed Substitute's shareholders or members and the share capital or
partnership or membership interests, as the case may be, held by each of them,;

(©) the manner in which it is proposed to finance the proposed Substitute and the extent to
which such finance is committed (to the extent relevant);

(d) copies of the proposed Substitute's most recent financial statements (and if available such
financial statements shall be for the last three financial years) or in the case of a special
purpose company its opening balance sheet;

(e) a copy of the proposed Substitute's constitutional documents; < \_
o,
() details of the resources available to the proposed Substitute and the propose bstitute's

appropriate qualifications, experience and technical competence availalzlg}o the proposed
Substitute to enable it to perform the obligations of the Con@si aire under the
Concession Agreement; and ~

(2) the names of the proposed Substitute's directors and aléy kexgé;sonnel who will have
responsibility for the day-to-day management of its partiCipation in the Eagle Project.
¥

11.5 If RTD has failed to respond to the Agent Within,[l%é dglys21 of the date on which RTD
has confirmed it has received the information specified.in Section 11.4 in respect of any proposed
Substitute, the approval of RTD shall be deemed to hév@’en given.

12. SUBSTITUTION -: \')

12.1  If RTD approves (or is deemed“to hgve approved) a Substitution Notice pursuant to
Section 11 (Substitution Proposal by I&Leﬂders), the Substitute named therein shall execute a
duly completed Substitute Accesiion Agreement substantially in the form attached hereto as
Annex 2 (Form of Substitute Accéssion” Agreement) and submit it to RTD (with a copy thereof to
the other parties to this Dire greement) and such assignment shall become effective on and
from the date on which RTlv.o‘ ntersigns the Substitute Accession Agreement (the Substitution

Effective Date). st

12.2  On and from the S{lbstitution Effective Date:

(a) such &b%te shall become a party to the Concession Agreement and this Direct
Agreement in place of the Concessionaire who shall be immediately released from its
'(’)ﬁsligafions arising under, and cease to be a party to, the Concession Agreement and this

&‘)irect Agreement from that Substitution Effective Date;

(b)\ all of the Concessionaire's obligations and liabilities under the Concession Agreement
and under this Direct Agreement arising on and from the Substitution Effective Date shall
be immediately and automatically transferred to the Substitute; and

2l INTERIM DRAFT NOTE TO PROPOSERS: This period of time is currently under consideration by
RTD.
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(©) such Substitute shall exercise and enjoy the rights and perform the obligations of the
Concessionaire under the Concession Agreement and this Direct Agreement,

and RTD shall owe its obligations (including, without limitation, any undischarged liability in
respect of any loss or damage suffered or incurred by the Concessionaire prior to the Substitution
Effective Date) under the Concession Agreement and this Direct Agreement to such Substitute in
place of the Concessionaire and any Additional Obligor.

12.3  RTD shall use its Reasonable Efforts to facilitate the transfer to the Substitute of the
Concessionaire's obligations under the Concession Agreement and this Direct Agreement.* \)
12.4  The Substitute shall pay to RTD within 30 days after the Substitution Effecti ate any
amount due from the Concessionaire to RTD under the Concession Agreement a is Direct
Agreement on the Substitution Effective Date and notified to such Substi ‘prior to the
Substitution Effective Date, failing which RTD shall be entitled to exercié\ igl:fghts under the
Concession Agreement in respect of the amount so due and unpaid. ~

. . . < e

12.5  On and from the Substitution Effective Date: P \

(a) subject to Section 12.4, any right of termination suspended by virtue of Section 7.1 (No
Termination during Cure Period) shall be of notfurther effect and RTD shall not be
entitled to terminate or suspend performance-ofsthe Concession Agreement and this
Direct Agreement by virtue of any act, ”o@éion or circumstance prior to such
Substitution Effective Date; N

gt

(b) if any Additional Obligor is a party to or has any obligations under the Concession
Agreement and this Direct Agreerﬁent on the Substitution Effective Date, such Additional
Obligor shall cease to be a pé& thereto and shall be discharged from all obligations
thereunder; and

LY

(©) RTD shall enter into -anrequivalent direct agreement on substantially the same terms as

this Direct Agreem ave that the Concessionaire shall be replaced as a party by the

Substitute. Q~’

13. REVIVAL OI&MEDIES

: hd

13.1 Ifan 5&‘ D:I\\Iotice has been given, the grounds for that notice are continuing and have not

been remedied-or waived and:

A> )r

(a) Qhe Cure Period relating thereto ends and no Additional Obligor or Substitute becomes a

£ party to the Concession Agreement and this Direct Agreement; or

(b)» an Additional Obligor becomes a party to the Concession Agreement and this Direct
Agreement but the Step-in Period relating to such Additional Obligor ends without a
Substitute becoming a party thereto,

then, on and from the date such Cure Period or such Step-in Period, as the case may be,
expires (the Revival Date), RTD shall be entitled to:
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(1) act upon any and all grounds for termination or suspension available to it in
relation to the Concession Agreement in respect of defaults under the Concession
Agreement not remedied or waived;

(i) pursue any and all claims and exercise any and all remedies against the
Concessionaire; and

(ii1) if and to the extent that it is then entitled to do so under the Concession
Agreement, take or support any action of the type referred to in Section 7:1(c)

(No Termination During Cure Period). - \)
14. GENERAL \M
& V¥

14.1 If the Concession Agreement is rejected by a trustee or debtor-in-possession in, or
terminated as a result of, any bankruptcy or insolvency proceeding involvi(g\ the- Concessionaire
and, within 180 days after such rejection or termination, the Agent shall so”request and shall
certify in writing to RTD that it intends to perform the obligations of the,Concessionaire as and to
the extent required under the Concession Agreement, RTD will exec‘ut%and deliver to the Agent a
new concession and lease agreement, pursuant to which RTD shall agree to perform the
obligations to have been performed by RTD under the Conceﬁim} Kgreement and which shall be
for the balance of the remaining term of the Concession Agreement before giving effect to such
rejection or termination. Such new concession and lease, agreement shall contain conditions,
agreements, terms, provisions and limitations which the same as those of the Concession
Agreement, except for any obligations that have be’e@lﬁlled by the Concessionaire prior to such
rejection or termination. References in this Direct Agreement to the "Concession Agreement"
shall be deemed also to refer to any such new concession and lease agreement.

142  For so long as any amount un@&thevFinance Documents is outstanding, RTD shall not,
without the prior written consent of‘the-Agent, consent to any assignment, transfer, pledge or
hypothecation of the Concession Agregment or any interest therein by the Concessionaire, other
than as specified in this Directhreement.

15. TERMINATION Qw

This Direct Agreemeng‘shall remain in effect until the earlier to occur of:
(a) the D(s%hayge Date;
(b) the tjxﬁe at which all of RTD's obligations and liabilities under the Concession Agreement
¢ “and this Direct Agreement have expired or have been satisfied in accordance with the
£ terms of the Concession Agreement and this Direct Agreement; and
(©) any assignment to a Substitute has occurred under Section 12 (Substitution) (and RTD
shall enter into an equivalent direct agreement on substantially the same terms as this
Direct Agreement, save that the Concessionaire shall be replaced as a party by the

Substitute).
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16. EFFECT OF BREACH

16.1  Without prejudice to any rights a party may otherwise have, a breach of this Direct
Agreement shall not of itself give rise to a right to terminate the Concession Agreement.

17. NO PARTNERSHIP

17.1  Nothing contained in this Direct Agreement shall be deemed to constitute a partnership
between the parties hereto. None of the parties shall hold itself out contrary to the terms of this
Section 17 (No Partnership). ,, \)
18. REMEDIES CUMULATIVE; NO WAIVER \/m

£

18.1  No failure or delay by the Lenders or the Agent (or their designee) in ex Lgi;;r’;g any right
or power hereunder shall operate as a waiver thereof, nor shall any single@\r grtial exercise of
any such right or power, or any abandonment or discontinuance of steps to enforce such a right or
power, preclude any other or further exercise thereof or the exercise ofiany other right or power.
The remedies provided herein are cumulative and not exclusive of éanedies provided by law
and may be exercised by the Lenders, the Agent or any designe’e, transferee or assignee thereof
from time to time. No waiver of any provision of this Direct, Agreement or consent to any
departure by any party therefrom shall in any event be effective’unless such waiver is permitted
by Section 19 (Amendment), and then such waiver ot corkgnt shall be effective only in the
specific instance and for the purpose for which given<
19. AMENDMENT *-: \')

&
19.1 No amendment, modification or-waiver of any provision of this Direct Agreement, or
consent to any departure herefrom by a&paﬁy hereto, shall in any event be effective against any
party hereto unless the same sllall ‘:)C in writing and signed by the party against whom
enforcement is sought, and then such amendment or waiver shall be effective only in the specific
instance and for the specific p@osef for which it was given.

20. SUCCESSORS Al\@é?éléNS

20.1  No party toﬁis Direct Agreement may assign or transfer any part of its rights or
obligations hereun(.l\egwithout the consent of the other parties, save that the Agent may assign or
transfer its rigfits and obligations hereunder to a successor Agent in accordance with the Finance
Documents. \In-connection with any such assignment or transfer, RTD agrees to enter into a new
Direct Aﬁ(e‘e)ﬁ'ent with the successor Agent on terms that are substantially the same as those of

this Igéct Agreement.

20& This Direct Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

21. COUNTERPARTS

21.1  This Direct Agreement may be executed in any number of counterparts, each of which
shall be identical and all of which, taken together, shall constitute one and the same instrument,
and the parties may execute this Direct Agreement by signing any such counterpart.
Transmission by facsimile of an executed counterpart of this Direct Agreement shall be deemed
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to constitute due and sufficient delivery of such counterpart, to be followed thereafter by an
original of such counterpart.

22. SEVERABILITY

22.1 If, at any time, any provision of this Direct Agreement is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such
provision under the law of any other jurisdiction will in any way be affected or impaired:- The
illegal, invalid or unenforceable provision shall be deemed replaced by such provisions-as Qpé.ll
be legal, valid and enforceable in the relevant jurisdiction. 4 \

>
23.  NOTICES Oy

23.1 Any notice, approval, election, demand, direction, consent, @sﬁﬁztion, request,
agreement, instrument, certificate, report or other communication reqai(edmor permitted to be
given or made under this Direct Agreement (each, a nofice) to a partysmust be given in writing
(including by fax or electronic mail). All notices will be validly, g‘iv& if on a Business Day to
each party at the following address: A y
To RTD: [Name of RTD's Rep\rﬁyeétative]

1600 Blake Street

Denver, Colorado 80202

Fax: N \_) ) - ]

Email: =~ [ ]
. e ————
With a copy to: Controller/Treasurer
. egional Transportation District
. y[']
A (el
Q ¥ Fax: [y - ]

‘7. , Email: [ ]
To t]('Conceésionaire: []
&Tm{he Agent: [e]
\ Y
[To the Lenders: [e]]
AX )7
23.2 Q&notice shall be deemed to have been given:

(a)\ upon receipt, if delivered in person;

(b) upon receipt (confirmed by automatic answer back or equivalent evidence of receipt), if
validly transmitted electronically before 3:00 p.m. (local time at the place of receipt) on a
Business Day;

(©) one Business Day after delivery to the courier properly addressed, if delivered by
overnight courier; or
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(d) four Business Days after deposit with postage prepaid and properly addressed, if
delivered by United States certified or registered mail.

23.3  Each of the parties will notify each other in writing of any change of address, such
notification to become effective 15 days after notification.

24. GOVERNING LAW AND JURISDICTION

24.1  This Direct Agreement shall be construed in accordance with, and this Agreement and all
matters arising out of or relating in any way whatsoever to this Agreement (whether in cont@ét,
tort or otherwise) shall be governed by, the law of the State of Colorado. < \_

o,
242  With respect to any suit, action or proceedings relating to this Direcj&(greement
(Proceedings), each of the Concessionaire, RTD and the Agent irrevocably;(\ ’Q‘ ,

(a) submits to the non-exclusive jurisdiction of the District Court;o(Celorado for the City

and County of Denver; and
y K\

(b) waives any objection which it may have at any time*to the laying of venue of any
Proceedings brought in any such court, waives any{claim’ that such Proceedings have
been brought in an inconvenient forum and furtherayaives the right to object, with respect
to such Proceedings, that such court does not haye‘any jurisdiction over such party.

Nothing in this Direct Agreement precludes any;p@ rom bringing Proceedings in any other
jurisdiction, nor will the bringing of Proceedings=in any one or more jurisdictions preclude the
bringing of Proceedings in any other jurisdiction. -
,\

24.3  [If there is a dispute being, 0&0 be, determined under this Direct Agreement which
relates to a dispute under the Concession-Agreement or the Project Agreements, then the parties
shall meet with the parties to sucf(othé/r contract to determine whether, at the sole discretion of
each party, the actions should &joined and heard:

(a) if the dispute u@ch other contract is a dispute before a Dispute Resolution Panel
under the C ssion Agreement, in a single dispute resolution proceeding, before the
same Dispute ‘Resolution Panel, in accordance with the rules applicable under Section

51.3 (lzispathesolution Panel) of the Concession Agreement; and
Y

(b) in oth\er cases, in a single proceeding, before the same court, under the rules applicable
iﬁqd@}ythis Direct Agreement, provided that proceedings concerning the Concession
* "Agreement shall be before the same court and under the same rules as applicable under

P the Concession Agreement.]*

24.4  Each Party irrevocably consents to service of process by personal delivery, certified mail,
postage prepaid or overnight courier. Nothing in this Direct Agreement will affect the right of
any Party to serve process in any other manner permitted by law.

22
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245 EACH OF THE CONCESSIONAIRE, RTD AND THE AGENT HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT THAT IT MAY HAVE TO TRIAL BY JURY IN ANY PROCEEDING ARISING
OUT OF OR RELATING TO THIS DIRECT AGREEMENT OR THE CONCESSION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY. Each of RTD, the Concessionaire and the Agent hereby (a) certifies that no
representative, agent or attorney of another party other has represented, expressly or otherwise,
that the other would not, in the event of a proceeding, seek to enforce the foregoing waiver and
(b) acknowledges that it has been induced to sign, or change its position in reliance upon, the
benefits of, this Direct Agreement by, among other things, the mutual waivers and certlﬁcagohs
in this Section 24 (Governing Law and Jurisdiction).
)

25. NO INTERFERENCE O\

\Y
25.1  The Concessionaire joins in this Direct Agreement to acknowled{e\ ::?ngi consent to the
arrangements set out and agrees not to knowingly do or omit to do anything that may prevent any
party from enforcing its rights under this Direct Agreement. \:._,

<

A
¥

26. CONFLICT WITH CONCESSION AGREEMENT

26.1 In the event of any conflict or inconsistency betweeh the provisions of this Direct
Agreement and the Concession Agreement, the provisions of this Direct Agreement shall prevail.

W
< &
) by
K
N
Y
< A
A
3 b
, Y
)
g
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IN WITNESS WHEREOF, each of the parties hereto has caused this Direct Agreement to be
duly executed by its duly authorized officer as of the date first written above.

REGIONAL TRANSPORTATION DISTRICT

By

Name:
Title:

[ ],as Agent

By

Name:

Title:
[Concessionaire]
By

Name:

Title:

A \\y
) \/\ 4

=4
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ANNEX 1
Form of Additional Obligor Accession Agreement

[Date]

To: [Name of RTD's Representative]
1600 Blake Street,
Denver, Colorado 80202
Email: [e]

Regional Transportation District

[e] O\

[Lenders and other parties to \
Finance Documents to be listed)]

[insert address] Q
For the attention of: [e] N

Copied to:  Controller/Treasurer :
P,

From: [Additional Obligor] \

Y

RTD FASTRACKS EXGLE PROJECT:

ADDITIONAL OBLIGOR ACCESSION AGREEMENT

Y
N
Reference is made to the Concession and Lease Agreement, dated as of [ .,
] (as amended, amended and tat&m supplemented or otherwise modified from time to time, the
Concession Agreement) be%en Regional Transportation District (RTD) and [Concessionaire]
(the Concessionaire) an%c, enders' Direct Agreement, dated as of | , ]
(as amended, amendﬂan restated, supplemented or otherwise modified from time to time, the
Direct Agreement).among RTD, the Concessionaire and [ ], as Agent. Terms defined in the
Direct Agreement%d not otherwise defined herein are used herein as defined in the Direct
Agreement. L\,

Ladies and Gentlemen:

1. ¢ _hereby confirm that we are an Additional Obligor pursuant to Section 8 (Step-In
Notice) of the Direct Agreement.
=N

2. V» We acknowledge and agree that, upon and by reason of our execution of this Additional
Obligor Accession Agreement, we will become a party to the Concession Agreement and the
Direct Agreement jointly and severally with the Concessionaire as an Additional Obligor and,
accordingly, shall have the rights, powers and obligations of the Concessionaire under the
Concession Agreement and the Direct Agreement in accordance with the terms of the Direct
Agreement.

3. We hereby confirm that, pursuant to Section 8.1 (Step-In Notice) of the Direct
Agreement, all unperformed obligations of the Concessionaire identified in the RTD Notice
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received by the Agent on [date of receipt of RTD Notice] have been remedied in full, or, with
respect to the payment obligations referred to in Section 9.2(c) (Rights and Obligations on Step-
In) of the Direct Agreement, will be remedied in full.

4. Our address, fax and telephone number and address for electronic mail for the purpose of
receiving notices are as follows:

[contact details of Additional Obligor]

5. This Additional Obligor Accession Agreement shall be governed by, and con(seéue)d)in
accordance with, the law of the State of Colorado. : ~
o
The terms set forth herein are hereby agreed to: (' 3
[Additional Obligor] N Q
A Y
N
By A \)\ )
Name: :\ y/
Title: /\\)
o
P\
Y
QD
<&
AR,
»\
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ANNEX 2
Form of Substitute Accession Agreement
[Date]

To: [Name of RTD's Representative]

1600 Blake Street,

Denver, Colorado 80202

Email: [e] \

X

Copied to:  Controller/Treasurer .

Regional Transportation District

[o] hve

[e] RN

[Lenders and other parties to
Finance Documents to be listed) Q
[insert address] N
For the attention of: [e] & N
\Y,
From: [Substitute] ,\’ >)

RTD FASTRACKS'EAGLE PROJECT:
SUBSTITUT%C?ESSION AGREEMENT

Ladies and Gentlemen: : tw

Reference is made to the Cond@suk and Lease Agreement, dated as of [
] (as amended, amended @swted supplemented or otherwise modified from time to tlme the

Concession Agreement) en Regional Transportation District (RTD) and [Concessionaire]
(the Concessionaire)¢and the Lenders' Direct Agreement, dated as of | ., ]
(as amended, amended*and restated, supplemented or otherwise modified from time to time, the
Direct Agreementﬁnong RTD, the Concessionaire and [ |, as Agent. Terms defined in the
Direct Agrgett and not otherwise defined herein are used herein as defined in the Direct
Agreement,

1. &’Ve hereby confirm that we are a Substitute pursuant to Section 11 (Substitution Proposal
by; th@enders) of the Direct Agreement.
Y

2. We acknowledge and agree that, upon and by reason of our execution of this Substitute
Accession Agreement, we will become a party to the Concession Agreement and the Direct
Agreement as a Substitute and, accordingly, shall have the rights, powers and obligations of the
Concessionaire under the Concession Agreement and the Direct Agreement in accordance with
the terms of the Direct Agreement.

3. We hereby repeat and confirm the representations and warranties made set out in Section
7.1 (Concessionaire Representations and Warranties) of the Concession Agreement, save that,
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for these purposes, each reference to "the Concessionaire" shall be deemed to be a reference to us
in our capacity as Substitute.

4. We hereby confirm that all unperformed obligations of the Concessionaire and the
Additional Obligor outstanding as of the date of the Substitution Notice given by the Agent
pursuant to Section 11 (Substitution Proposal by the Lenders) of the Concession Agreement have
been remedied in full, or, with respect to the payment obligations referred to in Section 12.4
(Substitution) of the Direct Agreement, will be remedied in full.

5. Our address, fax and telephone number and address for electronic mail for the p@o@bf
receiving notices are as follows: : ~
[contact details of Substitute] ™D

6. This Substitute Accession Agreement shall be governed by, and ¢ gtru,ed in accordance

with, the law of the State of Colorado.

A
The terms set forth herein are hereby agreed to: . \ ) Y
A )\ 3

[Substitute] :\
By N ’

ame: :

Title: Y
Sy
Agreed for and on behalf ofiw., ™
Regional Transportation %t'%‘ct
N
By
e
itle:
A=
\}
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