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AGREEMENT REGARDING PROJECT REIMBURSEMENT
{Picadilly Road Design — 52nd to 56th)

THIS AGREEMENT REGARDING PROJECT REIMBURSEMENT (this
“Agreement™) is made and entered into effective the 5th day of _ March , 2026 (the
“Effective Date™), by and between AEROTROPOLIS REGIONAL TRANSPORTATION
AUTHORITY, a political subdivision and body corporate of the State of Colorado (“ARTA™),
and DILLON COMPANIES, LLC, a Kansas limited liability company (“Dillon”). ARTA and
Dillon may be referred to collectively herein as the “Parties” and individually as a “Party.”

RECITALS

A. ARTA was organized in accordance with the Regional Transportation Authority
Law, Sections 43-4-601, ef seq., C.R.S, (the “RTA Law”) and pursuant to the Intergovernmental
Agreement Among the Board of County Commissioners of the County of Adams, the City of
Aurora, and the Aerotropolis Area Coordinating Metropolitan District, Establishing the
Acrotropolis Regional Transportation Authority, dated February 27, 2018, as amended and
supplemented from time to time (the “Establishing Agreement”), for the general purposes of
constructing, or causing to be constructed, a Regional Transportation System, as more particulatly
described in the Establishing Agreement and Exhibit A thereto (the “Regional Transportation
System;” as used herein, the term “Regional Transportation System Improvements™ shall mean
any one or more individual components of the Regional Transportation System).

v B. Dillon is under contract to purchase certain real property located adjacent to and
generally accessible via certain future portions of the Regional Transportation System, as depicted
in Exhibit B attached hereto and made a part hereof by this reference.

C. ARTA is willing, on the condition that Dillon agrees to reimburse ARTA for costs
incurred, to undertake the design of certain portions of the Regional Transportation System
Improvements as further set forth herein (the “Preject,” as further defined herein) and depicted In
Exhibit C and made a part hereof by this reference.

D. Dillon is willing to reimburse ARTA for costs incurred for the Project as further set
forth herein,

E. The Parties have, individually, determined it to be in their interests to enter into this
Agreement in order to facilitate the timely, full completion of the Project, and the Parties desire to
enter into this Agreement to set forth their understanding regarding the Project and all other matters
hereinafter set forth.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:
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1. Incorporation of Recitals. The foregoing recitals are hereby incorporated in this
Agreement as if {ully set forth herein.

2. Project. The “Project,” as defined and used herein, means only the design of those
components of the Regional Transportation System as more particularly described and defailed in
Exhibit A attached hereto and made a part hereof by this reference. It is anticipated that the Parties
will at a later date enter into a separate agreement regarding the actual construction of the Project
and reimbursement of the costs associated with the same. Nofhing in this Agreement requires the
Parties to enter into such separate agreement, and nothing in this Agreement obligates the Parties
to vndertake or reimbwse each other for the construction of any improvements related to the
Project.

3. Initial Funding and Completion of Project by ARTA. In consideration of Dillon’s
reimbursement obligation set forth in Section 4 below, ARTA agrees that it will in good faith,
using commercial best efforts undertake, initially fund, and complete in its entirety the Project;
provided, failure by ARTA to complete the Project shall not constitute a breach of this Agreement
so long as ARTA pursues completion with reasonable efforts and due diligence.

4, Dillon Obligation. Dillon agrees to reimburse ARTA. for all actual costs incurred
by ARTA to complete the Project as set forth below,

4.1 Specific Cost Allocations, Dillon agrees to (i) reimburse ARTA for all costs
actually incurred by or on behalf of ARTA to undertake the Project or portions thereof and (ii) pay
to ARTA an additional management fee equal to three and 25/100 percent (3.25%) of all such
costs incurred by ARTA, provided that such management fee shall not exceed a maximum of Five
Thousand and 00/100 Dollars ($5,000.00) {collectively, the “Actual Project Costs™).

42  Reimbursement Requests. During the Project, but no more frequently than
monthly, ARTA shall provide an invoice to Dillon detailing the Actual Project Costs incurred to
date for the Project or portion thereof (each a “Reimbursement Request™),

43  Payment of Reimbursement Requests. Dillon shall, within sixty (60) days
following its receipt of each Reimbursement Request, pay to ARTA funds in the amount of the
Actual Project Costs set forth in the applicable Reimbursement Request, In the event any
Reimbursement Request is not paid within such time, any and all outstanding amounts owed shall
begin to accrue interest at the simple interest rate of seven percent (7%) per annum until paid.

4.4  Specific Cost Estimate. An estimate for the Project has been prepared and
is attached hereto as Exhibit D attached hereto and made a part hereof by this reference (the
“Specific Cost Estimate”). Dillon and ARTA agree that the Specific Cost Estimate shall not
exceed the amount stated in the Specific Cost Estimate, except as otherwise agreed in writing by
both Parties.

3. Comuunication: Reports; Accounting. ARTA, or s project manager or other
designated agent(s), shall keep accurate records of the progress of the Project. During the term of
this Agreement, the Parties will in good faith communicate openly and regularly, and coordinate
with one another whenever possible regarding the Project, it being the mutual desire of the Parties
to facilitate the timely and efficient completion of the Project and to avoid the duplication of
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efforts. ARTA shall maintain or cause to be maintained full and complete records of actual costs
incurred and funds committed and expended by ARTA. for actual costs associated with the Project
in accordance with generally accepted accounting principles. Dillon shall have the right to audit
ARTA’s financial records only to the extent such records are related to the Project during the term
of this Agreement and up to three (3) years after reimbursement by Dillon to ARTA for the same.

6. Certain Tax Matters. The Parties acknowledge that ARTA has or intends to issue
tax-exempt bonds or other tax-exempt financial obligations to fund the Project, and that the
cooperative nature of the funding arrangement set forth herein may have certain state and/or federal
tax implications. The Parties agree in good faith to cooperate and to take such other actions as may
be reasonably necessary to allow ARTA to utilize tax-exempt financings to fund the Project to the
maximum extent possible and to comply with the provisions of state and federal law related
thereto. Any inability of ARTA to issue or utilize tax-exempt bonds or other tax-exempt financial
obligations to fund the Project under this Agreement due to any action of Dillon shall be a
justifiable reason for delay as to ARTA.

7. No Multi-Fiscal Year Obligation; Annual Appropriations. This Agreement shall
not constitute or be interpreted as constifuting a debt or indebtedness of ARTA within the meaning
of any constitutional or statutory provision, nor shall it constitute a multiple fiscal year financial
obligation of ARTA, and the appropriation and expenditure of funds for the Project shali be at all
times subject to the annual appropriations by ARTA’s Board of Directors.

8. Project Responsibility; Contractors. Any and all contractors coniracted by ARTA
to complete any portion of the Project at any time shall be the contractors and/or agents of ARTA
only and shall not be considered or interpreted to be contractors or agents of Dillon.

9. Relationship of the Parties, The Parties shall not be deemed by virtue of this
Agreement o have entered into any partnership, joint venture, employer/femployee or other
relationship with each other, other than as contracting parties.

10. Term. This Agreement shall be effective as of the Effective Date set forth above
and shall, unless earlier terminated on its terms, terminate upon the final completion of the Project
and the reimbursement to ARTA of all amounts owed by Dillon to ARTA for completion of the
Project as provided herein,

11,  Dispuie Resolution. In the event any of the Parties reasonably objects in whole or
in part to another Party’s performance of its duties pursnant to this Agreement or to any other
matter related to the provisions of this Agreement, expressly excluding any material breach or
default, the Parties agree they shall first provide written notice of the objection to the other Paity,
and thereafter use commercially reasonable efforts to meet and confer in good faith to resolve such
reasonable objection as soon as practicable, including but not limited by engaging in third party
mediation or engaging in some other form of mutualty agreed upon alternative dispute resolution.
If, despite commercially reasonable and good faith efforts, the Parties are unable to resolve any
such reasonable objection within thirty-five (35) days after the date such written notice of
reasonable objection was received, the Parties may seek any remedies available pursuant to this
Agreement, -
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12.  Covenant of Good Faith and Fair Dealing, The Parties agree to act in good faith in
dealing with one another, cartying out their responsibilities, and performing their obligations
pursuant to this Agreement. Each Party hereby covenants to the other that it shall not undermine
the rights or obligations of the other Party hereto with respect to the Agreement, and it will
cooperate with the other in achieving the purposes of this Agreement,

13,  Default/Remedies, In the event of a material breach or default of this Agreement
by either Party, the non-defaulting Party shall be entitled to exercise all remedies available at law
or in equity after the provision of thirty-five (35) days prior written notice of the alleged breach or
default to the other Party; provided, however, the Parties hereby waive any claims against each
other for consequential damages arising out of or relating to this Agreement, including, but not
limited to, special, incidental, consequential, or punitive damages of any kind arising out of or
related to the performance or non- performance of the Agreement, and regardless of whether such

losses, damages or liability arises from breach of contract or warranty, tort (including negligence),
strict liability or otherwise. In the event of any litigation, arbitration or other proceeding to enforce
the terms, covenants or conditions hereof, the prevailing Party in such proceeding shall obtain as
part of its judgment or award its reasonable attorneys’ fees.

14,  Noftices and Communications. All notices, statements, demands, requirements,
approvals, or other communications and documents (“Communications”) required or permitted
to be given, served, or delivered by or to any Party or any intended recipient under this Agreement
shall be in writing and shail be given to the applicable address set forth below (“Notice Address™).
Communications to a Party shall be deemed to have been duly given (i) on the date and at the time
of delivery if delivered personally to the Party to whom notice is given at such Party’s Notice
Address; or (i) on the date and at the time of delivery or refusal of acceptance of delivery if
delivered or attempted to be delivered by an overnight coutier service to the Party to whom notice
is given af such Party’s Notice Address; or (iii) on the date of delivery or attempted delivery shown
on the return receipt if mailed to the Party to whom notice is to be given by first-class mail, sent
by registered or certified mail, return receipt requested, postage prepaid and properly addressed to
such Party at such Party’s Notice Address; or {iv) on the date and at the time shown on the
electronic mail message if sent electronically to the address designated in such Party’s Nofice
Address and receipt of such electronic mail message is electronically confirmed. The Notice
Addresses for each Party are as follows:

Ifto ARTA: Aerotropolis Regional Transportation Authority
c/o ClifionLarsonAllen LLP
Attention: Anna Jones
2001 16th Street, Suite 1700

Denver, CO 80202
Phone:  (303) 779-4525
Email: Anna.Jones@claconnect.com
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With copies to: Aerotropolis Regional Transportation Authority
Aftn: David Center
2001 16" Street, Suite 1700
Denver, Colorado 80202

Aerotropolis Regional Transportation Authority
c/o Spencer Fane LLP

Attention: Tom George

1700 Lincola Street, Suite 2000

Denver, Colorado 80203

Phone: (303) 839-3800

Email: tgeorge@spencerfane.com

If to DILLON: Dilion Companies, LLC
¢/o The Kroger Co.
1014 Vine Street
Cincinnati, Ohio 45202-1100
Attn: Nick Tompkins
{nicholas.tompkins@kroger.com)

With copies to: Dillon Companies, LLC
¢/o The Kroger Co.
1014 Vine Street
Cincinnati, Ohio 45202-1100
At Jepnifer K. Gothard
(jennifer.gothard@kroger.com)

15.  Further Acts. Each of the Pariies hereto shall execute and deliver all such
documents and perform all such acts as reasonably necessary, froin time to time, to carry out the
matters contemplated by this Agreement.

16.  Entire Agreement; Headings for Convenience Only; Not to be Construed Against
Drafter; No Imiplied Waiver. This Agreement constitutes the entire agreement among the Parties
hereto pertaining to the subject matter hereof, No change or addition is to be made to this
Agreement except by written amendment executed by the Parties. The headings, captions and titles
contained in this Agreement are intended for convenience of reference only and are of no meaning
in the interpretation or effect of this Agreement. This Agreement shall not be construed more
strictly against one Party than another merely by virtue of the fact that it may have been initially
drafted by one of the Parties or its counsel, since all Parties have contributed substantially and
materially to the preparation hereof. No failure by a Party to insist upon the strict performance of
any term, covenant, or provision contained in this Agreement, no failure by a Party to exercise any
right or remedy under this Agreement, and no acceptance of full or partial payment owed to a Party
during the continuance of any default by the other Parly, shall constitute a waiver of any such term,
covenant, or provision, or a waiver of any such right or remedy, or a waiver of any such default
unless such waiver is made in writing by the Party to be bound thereby. Any waiver of & breach of

Pape 5 of 8


mailto:tgeorge@spencerfane.com
mailto:nicholas.tompkins@kroger.com
mailto:jennifer.gothard@kroger.com

a term or a condition of this Agreement shall not prevent a subsequent act, which would have
originally constituted a default under this Agreement, from having all the force and effect of a
default.

17.  Governing Law; Venue. This Agreement is entered into in Colorado and shall be
construed and interpreted under the law of the State of Colorado without giving effect to principles
of eonflicts of law which would result in the application of any law other than the law of the State
of Colorado. Any legal dispute arising hereunder shall be tried and heard in the District Court for
the County of Adams, State of Colorado,

18.  Severability, If any provision of this Agreement is declared void or unenforceable,
such provision shall be severed from this Agreement and shall not affect the enforceability of the
remaining provisions of this Agreement,

19.  Assignment; Binding Effect. ARTA shall not assign any of its rights or obligations
under this Agreement without the prior written consent of Dillon, which consent may be withheld
in Dillon’s sole and absolute discretion. This Agreement shall be binding upon and inure to the
benefit of the Parties herefo and their permitted assigns. :

20.  Counterparts: Copies of Signatures. This Agreement may be executed in two (2)
or more counterparts, each of which shall be deented an original, but all of which together shall
constitute one (1) and the same instrument. The signature pages from one (1) or more counterparts
may be removed from such counterparts and such signalure pages all attached to a single
instrument so that the signatures of all Parties may be physically attached to a single document.
This Agreement may be executed and delivered by electronic means, and execution and delivery
of the signature page by such methods will be deemed to have the same effect as if the original
signature had been delivered to the other Party.

21, Computation of Time Periods. All time periods referred to in this Agreement shall
include all Saturdays, Sundays, and holidays, unless the period of time specifies business days. If
the date to perform any act or give a notice with respect to this Agreement shall fall on a Saturday,
Sunday, or national holiday, the act or notice may be timely performed on the next succeeding day
which is not a Saturday, Sunday, or a national holiday.

22. No Waiver of Governinenial Immunity. Nothing in this Agreement or in any
actions taken by ARTA or its elected officials, directors, officers, agents, and employees pursuant
fo this Agreement shall be construed or interpreted as a waiver, express or implied, of any of the
immunities, rights, benefits, protections, or other provisions of the Colorado Governmental
Immunity Act, Sections 24-10-101, ef seq., CR.S.

23.  Third Parly Beneficiaries. Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon or to give to any person or entity other than the
Parties any right, remedy, or claim under or by reason of this Agreement or any covenants, terms,
conditions, or provisions thereof, and all the covenants, terms, conditions, and any and all
provisions in this Agreement by and on behalf of the Parties shall be for the sole and exclusive
benefit of the Parties. It is the express intention of the Parties that any person other than the Parties
shall be deemed fo be an incidental beneficiary only.
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24,  No Personal Liability. No director, officer, agent, or employee of either Party, as
applicable, shall be charged personally or held confractually liable by or under any term or
provision of this Agreement or because of any breach thereof or because of its or their execution,
approval, or attempted execution of this Agreement.

[remainder of page intentionally lefl blank; signature page follows]
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~IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date first set forth above.

Approved unanimously by vote of the Board of
Directors of the Aerotropolis Regional
Transportation Authority on November 12, 2025.

ARTA:

AEROTROPOLIS REGIONAL
TRANSPORTATION AUTHORITY,

a political subdivision and body corporate of the
State of Colorado formed pursuant to C.R.S.
Section 43-4-601

v A ﬁiqfvw

1
Name: Matthew Hopper
Title: President
DILLON:
DILLON COMPANIES, LLC,

a Kansas limited liability company

/sl %{4/ N

Name: Kyle R. Grubbs
Vice President

Title:

RTEH
S
i)
T Je
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EXHIBIT A

Description of Project/Scope

This scope outlines the additional tasks and services necessary to facilitate access for the 310
Marketplace project. The scope items included the development of three (3) East access points
located at approximately:

STA 6101+00 (54th Avenue), including a southbound left turn lane
STA 6105+00, including a southbound % movement left turn median break
STA 61094100 (across from Maxwell Place), limited to right-in/right-out

The Infrastructure Site Plan will be amended to incorporate the SB % lefl turn into Marketplace,
as it alveady shows a full intersection at 54th Avenue and ught in/right-out accesses at the two (2)
locations between 54th and 56th Avenues.

The Construction Drawings will require an update to the 3D model, the reference linework, plan
sheets, and additional detail sheets.

The Final Drainage Report (FDR) will be updated to incorporate three (3) inlets at the eastern
access points and drainage basins from the mid-block access points. To accommodate the
additional drainage basins, an analysis will be conducted to assess the effects on the existing
capacity of the storm sewer main in Picadilly Road. As a result, the drainage plans, Stormwater
Management Plan (SWMP) documents, and SWMP narrative will be revised to reflect these
changes. Anticipates that no updates to the Preliminary Drainage Report (PDR) will be necessary,
as the FDR will accurately represent the design conditions,



EXHIBIT B
SITE PLAN
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EXHIBIT C

Depiction of Project
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EXHIBIT D

Specific Cost Estimate

A=COM

Picadilly Road NB (38" to 86" Avenues), Change Order #2

310 Marketplace
02022026

Change Bummary

This scope outltes the addifonal lasks and servites necessaty to facifitate ageess for the 310 Markelplace
project. The scope toms included the development of tree east access polnls Ineated al approximalely:

«  8TAG101400 (84D Avenua), Intluding a southbound tefl tumm fane
s STAGI08460, Including o southbound % mavernent lelt tum madian break
¢ STAGI08+00 (aciose from Maxwell Place), limiled to righl-infiight-oul

The tnfrastruciiie Site Plan will be amended 1o Incorposate the 88 % teil lum info Markeiplace, as  atready
shows a {ull kversaction at 60 Avenue and dehit-lefdght-out accesses at iha lwo localions hetween 547 aad 860
Aveilugs,

The Cotstiuction Brawhgs will regquito on updata fo the 3D motla!, the reference nework, plan sheels, and
addilional detal shests,

The Flnal Drainbgs Report (FDR) whi bs updaled lo incorparate thiea infels af the eastern aocess polnly and
dralasge basing from the mid-block accoss poinls. To accommodale the addilional dralsege hasing, an analysls
wiil b conducted to assass the eifects on the exisling copacily of (he storar sawar maln In Ploadily Road. As 2
resull, the deelnags plans, Stomvwaler Managemans Plan (SWP) dacuments, and SWMP narative wilt Lo
1avised o refivol (ese changas. AECOM anthlpates that no updates (o e Praliminary Drainage Report (PDR)
wiil be necessary. as the FOR will accurately represent the design conditions.

Tauak List
SB%lef Tuntane

¢ Inlrasteuctuse Site Plan (ISP): Add SB 24 laft lurm rosdlan break Into Markelplace atvess 10 slle plang md
landscaplyg plans, Tum lane langth to ba provided by 310 Markelplace Traffic Impact Sludy,

v Agsuare fitst ISP subiniltat is approved with linited conwnents and second SIP subimiflal {s a mylar
ratuesd for recording

o Congtruction Drawings {C0's): Add SB % Jaft bien lase In medion Into Makolplace
o Insoert SB lalt lurn bay Into median in corddor model and roadway plan and proffe sheels
o Creale dalall shes! for madisn break conslruction informabion
o Updale signingfsldping fayou! and landscaping layout and constiucion plon sheels
10 8 h X i

»  Add thrae east access polbts (54% Ave at STA G101+01, STA$105+00, STA 6108+00 across frera
Mexveoll Place) to tortidor mode) and roadway plan and profilo shasls,

o Model elght cudy ramps and annalale detalf sheels.
+  Add §B lofl fuin Jone al 548 Avanus




AZCOM
Update slgning/etriping layout, watestine {fire hydrasts) kayout, and landscaping layowt and plen stwals

to account for the revised Toadway layoul (ires east access points and twa median ravisions).

Coordinala sireet lighting and ADA curb ramps wilh fulura signet pola lacallons al 64 Avenue (signnt
desiyn by athars)

FOR {Final Brsinane Repcrl} Update

*

In accardanca wills COA requiremends, add nlels opstieam of 1he Biree east access polnls [o lereap!
{ha Picadilly drainaga flow before i crossos those actess poinis,

in conrdinaion with the adjacent devetopment site plan and POR, incorporate drelnage basins front the
mid-bock access points {lovated at approximately YA 6105400 and 6108400).

o Updota dralnage plans end add laters! plan/profiles for e threa amy injals

o Analyzo effecis of tvio additlonal drainggn basins on sxiating alorm makn capacily. AECOM
anlicipates that the added fows are minor and the exisling Picadify slorm uwadn can accapt the
Tiows witheut oxcoading maxhmum criferin,

o Update FOR to include three naw inlels and two nowr diainage basin flows fo exiating stom
dsinage system

o Revise SWMP plans and narselive for Buea new inlels

Addressing cily commants for in-scope Hlems for thrae CD arxt thies FIOR submiitals

Addrassing future cily commenis for in-scope ilaims for fwo CE sabmillad reviaws (Picadilly Rd RSN
1900547 95% design review comments, 100% dasign review commads)

Addressing future olty comnients for in-scope lems for two FOR submilials (Picadily Rd RSN 1000347
95% deslign taview comments, 160% deslgn revlew comments)

Signatira sel sthmitlal (no comnaants antcipalad)

Excludad

Access polnte wilt e based on 310 Markotolace site plan ot the lime of Ials agreement, Any changes
during 310 Markalplaca civif plan raview would be Incorperated under a change order, Changas durig
Ploadilly aivi plan review are Included In fhe scope above,

No eidilienal easements, right-of-way, or raleted eoordination wiil he required, and the preparalion of a
plat or geparata documont submisslon is nol includad in this sceps.

The PDR vill nol be updaled to malch the FDR changss rid no additional submittats for the PDR will be
required,

Interaection dolali shesls are not rextired fos three accasses [oily required by ity for AdarialAtedal
infersgationg).

Traffic signal design.

Assume (Be first ISP aubmitlel is approved with liniiad comments and sacond submillal is a mylar
raquast for yscording




*

A=COM

Hydraulic analysis of existing ponds, Only axisting data from praviously approved plans will be seviewed
for accusacy.

Daslgn of new storm systoms of ponds, All ponds were proviously approved and slamped by ctfers, Wa
will reference existing storm syslems or ponds In our plans. AECOM anticipales that the added flows e
minor and the existing Ficadilly slom nain cah aecepl ihe flows withoul exceeding maxdmun ciilota.

Davelopimant of sform cross-sectional views, amergaticy sump locations, dileh profiles, emergency
oveifiow anatysls, or detali shaets.

Updalas to exisling off-site develapad ateas for currant hydrolapy.
Davelopmen! of &M faporl, astsbiishmant of water fighls, devetoprent of lload plalns, LOMR, of
CLOMR.

Addittonsl uliily design, steuclural tfasign, or ony ehvironmanial sarvicas 1ot dofined in lhis scope,

Submittals
Subnilitals frot the congullant teamvilll be comblned Into the following:

s« Amend ISP plans {1 revlew + niylars)
s Update Clvil Plans (2 revlews + signafura sel}
s Uptata Final Drainage Reporl {2 reviews + signalure set)

Fea Adjustrents:
Ralea are based on the 2024 Rate Scheduls for ARTA. Conenl Picadilly lask order is lump sem.
Task Estimated Fes
3 11 ne
Amend ISP plans $ 6,600
Updale roadway tode! for madlan change $1,800
Pian production and detafing for median braai $1,700
Update plan shasis for roagway, slgning & stelping, and isndscaping § 800
410 Markelph 8! h Ave Lol
Updale roadviay modet for Inferaactions, madian changss, and cish ramp design £11.850
Flan production for cuth remyp dotell shasls § 5,100
Updata plan sheats for roadway, signing & stiplag, wateriine (fire hiydianls), and § 3200
landseaping !
Oralnage Plang and Repords
Deslign addiiional access ntels, update FDR and dralnage plans, add iajeral profites $30,650
Reviea SWMP plans and natraliva for new inlals $ 2,840
Addrassing clly comments for kn scops ieme fot (wo €D and two FDR subniitols $ 7,680

Total Estiinated Changje Cost $680,100
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