To access the Agenda and Backup Materials electronically, go to www.gjcity.org

CITY COUNCIL AGENDA
CITY HALL AUDITORIUM, 250 NORTH 5™ STREET

MONDAY, SEPTEMBER 13, 2010, 7:00 P.M.

Call to Order Pledge of Allegiance
Invocation — Moment of Silence

Proclamations

Proclaiming the Week of September 17 through September 23, 2010 as “Constitution
Week” in the City of Grand Junction

Proclaiming October 2, 2010 as “Oktoberfest Day” in the City of Grand Junction

™ ui

Proclaiming September 27, 2010 “Family Day — A Day to Eat Dinner with Your Children n

the City of Grand Junction

Recognitions

Recipient of Yard of the Month for September, Michelle Alford, 405 Belford Avenue

Council Comments

Citizen Comments

City Manager’s Report

** Indicates Changed ltem
*** Indicates New Iltem
® Requires Roll Call Vote


http://www.gjcity.org/

City Council September 13, 2010

*** CONSENT CALENDAR * * *

1. Minutes of Previous Meeting Attach 1

Action: Approve the Minutes of the August 30, 2010 Regular Meeting

2. Setting a Hearing on Prohibition of Medical Marijuana Commercial Activity
Attach 2

On August 30, 2010 the City Council considered prohibition of the operation of
medical marijuana centers, optional premises cultivation operations and medical
marijuana infused products manufacturing operations in the City. Following
consideration, the City Council requested the City Attorney write an ordinance
prohibiting the same. The ordinance is presented here for consideration.

Proposed Ordinance Prohibiting the Operation of Medical Marijuana Businesses
and Amending the Grand Junction Municipal Code by the Addition of a New
Section Prohibiting Certain Uses Relating to Marijuana

Action: Introduction of a Proposed Ordinance and Set a Hearing for October 4,
2010

Staff presentation: John Shaver, City Attorney
3. CDBG Subrecipient Contracts for Funds and Projects within the Community

Development Block Grant (CDBG) 2010 Program Year [File #CDBG 2010-03;
2010-05; 2010-08] Attach 3

The Subrecipient Contracts formalize the City’s award of a total of $52,782 to
various non-profit organizations allocated from the City’s 2010 CDBG Program
as previously approved by Council.

Action: Authorize the City Manager to Sign the Subrecipient Contracts with the
St. Mary’s Foundation Foster Grandparent Program, the Center for Enriched
Communications dba Counseling and Education Center and the Center for
Independence for the City’s 2010 Program Year Funds

Staff presentation: Kristen Ashbeck, Senior Planner/CDBG Administrator
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4.

Contract Award for Visitor and Convention Bureau Web Site Marketing
Services Attach 4

In an effort to promote Grand Junction as a visitor destination, Staff is requesting
a contract award for Web Site Marketing. The selected firm will work together
with the Grand Junction Visitor and Convention Bureau (GJVCB) to meet
marketing objectives.

Action: Authorize the Purchasing Division to Award a Contract to Miles Media of
Sarasota, Florida in the Amount of $125,000 for Web Site Marketing Services

Staff presentation: Debbie Kovalik, Economic, Convention and Visitor Services
Department Director
Jodi Romero, Financial Operations Manager

2010 Railhead Lift Station Replacement Project Attach 5

The existing Railhead Lift Station serves an area extending from the Appleton
neighborhood on the northeast to the commercial/industrial area near I-70B and
[-70 on the southwest. The existing station is over 28 years old and is failing,
with monthly repairs required to keep it operational. A complete failure of the lift
station could result in sewage spills reaching the Colorado River. This project
will replace the aging lift station with a new lift station that will operate for at least
50 years.

Action: Authorize the City Purchasing Division to Enter into a Contract with M.A.
Concrete Construction, Inc. in the Amount of $198,168.60 for the Completion of
the 2010 Railhead Lift Station Replacement Project

Staff presentation: Tim Moore, Public Works and Planning Director
Jodi Romero, Financial Operations Manager

Federal Aviation Administration Airport Improvement Program Grant AlP-46
at the Grand Junction Regional Airport and Supplemental Co-sponsorship
Agreements for Construction of a Perimeter Fence Attach 6

AlP-46 is a grant for $4,150,000.00 for the construction of perimeter fence that
was designed with the previously approved AlP-44 grant for $497,361.00 for the
design of the southern Perimeter Fence which will replace all fence from 27 Va
Road to north of the Speedway on the east end of the Grand Junction Regional
Airport property. The Supplemental Co-sponsorship Agreements are required by
the FAA as part of the grant acceptance by the City.
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Action: Authorize the Mayor and City Attorney to sign the original FAA AIP-46
Grant Documents for the Construction of the Southern Portion of Perimeter
Fence at the Grand Junction Regional Airport and Authorize the City Manager to
Sign the Supplemental Co-sponsorship Agreements for AIP-46

Staff presentation: Rex A. Tippetts, AAE, Director of Aviation

7. Change Order #1 to the Construction Contract for the 29 Road and |I-70B
Interchange Phase Project Attach 7

Change Order #1 to the Construction Contract for the 29 Road and 1-70B
Interchange Phase Project would increase the contract amount by $283,000.
Because funding for the project is being shared equally between the City and
County, the City’s share of the Change Order cost would be $141,500. This
Change Order is necessary because the actual conditions being encountered in
the field do not fit with the original design and additional construction work must
be added to the contract to ensure that the structure will meet the 50 year design
life.

Action: Authorize the City Purchasing Division to Execute Change Order #1 to
the Construction Contract with Lawrence Construction Company, of Littleton,
Colorado for the 29 Road and I-70B Interchange Phase Project, Changing the
Total Contract Amount to $19,595,363.34 thereby Increasing the Contract by
$283,000

Staff presentation: Tim Moore, Public Works and Planning Director
Jodi Romero, Financial Operations Manager

***END OF CONSENT CALENDAR * * *

***TEMS NEEDING INDIVIDUAL CONSIDERATION * * *

8. Public Hearing—St. Martin’s Place Veteran’s Housing Rezone, Located at
415 S. 3" Street [File #RZ-2010-073] Attach 8

Request to rezone 0.28 acres located at 415 S. 3™ Street from C-1, (Light
Commercial) to B-2, (Downtown Business) zone district in anticipation of
developing the properties for multi-family dwelling units for homeless veterans.

Ordinance No. 4434—An Ordinance Rezoning St. Martin’s Place Veteran’s
Housing from C-1 (Light Commercial) to B-2 (Downtown Business), Located at
415 S. 3" Street
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10.

®Action: Hold a Public Hearing and Consider Final Passage and Final Publication
of Ordinance No. 4434

Staff presentation: Scott D. Peterson, Senior Planner

Public Hearing—Issuance of Certificates of Participation to Finance Certain
Improvements to Sam Suplizio Field/Ralph Stocker Stadium Attach 9

Second reading and public hearing on an ordinance to consider the proposed
execution and delivery of one or more series of Certificates of Participation
(COP’s) in an aggregate principal amount not to exceed $7,800,000.

The COP’s represent assignments of the right to receive certain revenues
pursuant to a Lease Purchase Agreement between the Grand Junction Public
Finance Corporation, a Colorado non-profit corporation, as lessor and the City as
lessee. The proceeds will be used to finance the construction of certain
improvements to Sam Suplizio Field/Ralph Stocker Stadium. The improvements
include replacing the existing press boxes, adding concourse and concession
areas and adding box seating.

Ordinance No. 4435—An Ordinance Authorizing the Execution and Delivery of a
Ground and Improvement Lease Agreement, a Lease Purchase Agreement, a
Continuing Disclosure Certificate, an Official Statement, and Related Documents
by the City; Approving the Forms of Related Documents; and Providing for Other
Matters Relating Thereto (Sam Suplizio Field /Ralph Stocker Stadium)

®Action: Hold a Public Hearing and Consider Final Passage and Final Publication
of Ordinance No. 4435

Staff presentation: Laurie Kadrich, City Manager
Jodi Romero, Financial Operations Manager

Public Hearing—Issuance of Certificates of Participation to Construct Public
Safety Buildings Attach 10

Second reading and a public hearing to consider the proposed execution and
delivery of one or more series of certificates of participation in an aggregate
principal amount not to exceed $36,300,000. These certificates represent
assignments of the right to receive certain revenues pursuant to a Lease Purchase
Agreement between Zions First National Bank, as lessor, and the City, as lessee.
The proceeds will be used by the City to finance the construction of a police
station, emergency communication center and the possible remodel of the existing
shops building to serve as Fire Station #1 and the Fire Administration building.
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11.

12.

Ordinance No. 4436—An Ordinance Authorizing the Execution and Delivery of a
Ground and Improvement Lease Agreement, a Lease Purchase Agreement, a
Continuing Disclosure Certificate, an Official Statement, and Certain Related
Documents by the City; Approving the Forms of Related Documents; and
Providing for Other Matters Relating Thereto (Public Safety Buildings)

®Action: Hold a Public Hearing and Consider Final Passage and Final Publication
of Ordinance No. 4436

Staff presentation: Laurie Kadrich, City Manager
Jodi Romero, Financial Operations Manager

Contract Award for Visitor and Convention Bureau Advertising Services
Attach 11

In an effort to promote Grand Junction, Staff is requesting a contract award for
Advertising Services. The selected firm will work together with the Grand
Junction Visitor and Convention Bureau (GJVCB) to target audiences and
develop a comprehensive tactical marketing plan.

Action: Authorize the Purchasing Division to Award a Contract to CCT
Advertising of Denver, Colorado in the Amount of $375,000 for Advertising
Services

Staff presentation: Debbie Kovalik, Economic, Convention and Visitor Services
Department Director
Jodi Romero, Financial Operations Manager

Resolution Opposing Amendment 60 Attach 12

Amendment 60, an initiated ballot measure to amend the Colorado Constitution,
has been certified for consideration by the voters of the State of Colorado at the
November 2, 2010 election. Amendment 60 would among other things change
Article X, Section 20 of the Colorado Constitution (TABOR) to create additional
restrictions on the collection and use of property taxes.

Resolution No. 37-10—A Resolution Opposing Amendment 60 on the November
2, 2010 General Election Ballot
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13.

14.

®Action: Adopt Resolution No. 37-10

Staff presentation: Laurie Kadrich, City Manager
Jodi Romero, Financial Operations Manager
John Shaver, City Attorney

Resolution Opposing Amendment 61 Attach 13

Amendment 61, an initiated ballot measure to amend the Colorado Constitution,
has been certified for consideration by the voters of the State of Colorado at the
November 2, 2010 election. Amendment 61 would among other things change

Article X, Section 20 of the Colorado Constitution (TABOR) to prohibit the State
from incurring debt and limit how local government incurs debt.

Resolution No. 38-10—A Resolution Opposing Amendment 61 on the November
2, 2010 General Election Ballot

®Action: Adopt Resolution No. 38-10
Staff presentation: Laurie Kadrich, City Manager
Jodi Romero, Financial Operations Manager

John Shaver, City Attorney

Resolution Opposing Proposition 101 Attach 14

At the November 2, 2010 election voters will decide Proposition 101, an initiated
change to Colorado law.

Proposition 101 would amend Colorado law to change State income taxes and
reduce various fees and taxes on motor vehicles and telecommunications
services. Even though this measure is a statutory change, it would require a
statewide election to amend or repeal the proposition if it is approved by the
voters.

Resolution No. 39-10—A Resolution Opposing Proposition 101 on the November
2, 2010 General Election Ballot

®Action: Adopt Resolution No. 39-10
Staff presentation: Laurie Kadrich, City Manager

Jodi Romero, Financial Operations Manager
John Shaver, City Attorney
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15. Non-Scheduled Citizens & Visitors

16. Other Business

17. Adjournment




Attach 1
Minutes from previous meeting

GRAND JUNCTION CITY COUNCIL
MINUTES OF THE REGULAR MEETING

August 30, 2010

The City Council of the City of Grand Junction convened into regular session on the
30" day of August 2010 at 7:04 p.m. in the City Auditorium. Those present were
Councilmembers Bonnie Beckstein, Bruce Hill, Tom Kenyon, Bill Pitts, and Council
President Teresa Coons. Councilmembers Gregg Palmer and Sam Susuras were
absent. Also present were City Manager Laurie Kadrich, City Attorney John Shaver,
and City Clerk Stephanie Tuin.

Council President Coons called the meeting to order. Councilmember Hill led the Pledge
of Allegiance followed by an invocation by Associate Pastor J. P. Mertens, Canyon View
Vineyard Church.

Certificate of Appointment

Ken Henry was present to receive his Certificate of Appointment to the Riverfront
Commission. Mr. Henry thanked the Council for the opportunity and lauded the efforts of
the Riverfront Commission.

Council Comments

President of the Council Teresa Coons advised that the Wednesday night meeting will be
a workshop rather than a formal meeting. It will be at 7:00 p.m. and will be broadcasted.
The purpose is to discuss the retail sales of medical marijuana and the second half of the
meeting will be discussion on Amendments 60 and 61 and Proposition 101. It will be a
Council discussion and no formal action will be taken.

Secondly, Council President Coons noted that, although many serious issues have been
coming before the community, she was recently reminded of what a wonderful place this
is to live. This last week-end she ran a half marathon between Telluride and Ouray (Mt.
Sneffels Education Foundation Run.) Then she went rafting on the Colorado River. It
was a good reminder of what a wonderful place this is.

Citizen Comments

There were none.
CONSENT CALENDAR
Councilmember Kenyon read the Consent Calendar and then moved that the Consent

Calendar Items #1 through #8 be adopted. Councilmember Beckstein seconded the
motion. Motion carried by roll call vote.



Minutes of Previous Meetings

Action: Approve the Minutes of the August 16, 2010 and the August 18, 2010
Regular Meetings

Setting a Hearing on the Issuance of Certificates of Participation through the
Grand Junction Public Finance Corporation to Finance Certain
Improvements to Suplizio Field

A first and second reading and public hearing on an ordinance will be held to
consider the proposed execution and delivery of one or more series of Certificates
of Participation (COP’s) in an aggregate principal amount not to exceed
$7,800,000.

The COP’s represent assignments of the right to receive certain revenues
pursuant to a Lease Purchase Agreement between the Grand Junction Public
Finance Corporation, a Colorado non-profit corporation, as lessor and the City as
lessee. The proceeds will be used to finance the construction of certain
improvements to Sam Suplizio Field. The improvements include, replacing the
existing press boxes, adding concourse and concession areas and adding box
seating.

Proposed Ordinance Authorizing the Execution and Delivery of a Ground and
Improvement Lease Agreement, a Lease Purchase Agreement, a Continuing
Disclosure Certificate, an Official Statement, and Related Documents by the City;
Approving the Forms of Related Documents; and Providing for Other Matters
Relating Thereto

Action: Introduction of a Proposed Ordinance and Set a Hearing for September
13, 2010

Setting a Hearing on the Issuance of Certificates of Participation through the
Grand Junction Public Finance Corporation to Finance Certain
Improvements to Construct Public Safety Buildings

This item introduces an ordinance on August 30 and if passed for publication sets
a public hearing on September 13, 2010 to consider the proposed execution and
delivery of one or more series of certificates of participation in an aggregate
principal amount not to exceed $36,300,000. These certificates represent
assignments of the right to receive certain revenues pursuant to a Lease Purchase
Agreement between the Zions First National Bank, as lessor, and the City, as
lessee. The proceeds will be used by the City to finance the construction of a
police station, emergency communication center and the possible remodel of the
existing shops building to serve as Fire Station #1 and the Fire Administration
building.
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Proposed Ordinance Authorizing the Execution and Delivery of a Ground and
Improvement Lease Agreement, a Lease Purchase Agreement, a Continuing
Disclosure Certificate, an Official Statement, and Certain Related Documents by
the City; Approving the Forms of Related Documents; and Providing for Other
Matters Relating Thereto

Action: Introduction of a Proposed Ordinance and Set a Hearing for September
13, 2010

Setting a Hearing on the Annexation of the Cris-Mar Enclave, Located North
and East of 29 Road and F Road [File #ANX-2010-110]

A request to annex 108.62 acres of enclaved property, located north and east of
29 Road and F Road. The Cris-Mar Enclave consists of 265 parcels, along with
21.94 acres of public right-of-way.

Under the 1998 Persigo Agreement with Mesa County, the City is required to
annex all enclaved areas within five (5) years. The Cris-Mar Enclave has been
enclaved since March 2, 2005.

a. Notice of Intent to Annex and Exercising Land Use Control

Resolution No. 35-10—A Resolution of the City of Grand Junction Giving Notice
that a Tract of Land Known as Cris-Mar Enclave, Located North and East of 29
Road and F Road, Consisting of Approximately 108.62 Acres, will be Considered
for Annexation to the City of Grand Junction, Colorado, and Exercising Land Use
Control

Action: Adopt Resolution No. 35-10

b. Setting a Hearing on Proposed Ordinance

Proposed Ordinance Annexing Territory to the City of Grand Junction, Colorado,
Cris-Mar Enclave Annexation, Located North and East of 29 Road and F Road
Consisting of Approximately 108.62 Acres

Action: Introduction of a Proposed Ordinance and Set a Hearing for October 18,
2010

Setting a Hearing on the St. Martin’s Place Veteran’s Housing Rezone,
Located at 415 S. 3" Street [File #RZ-2010-073]

Request to rezone 0.28 acres located at 415 S. 3™ Street from C-1, (Light
Commercial) to B-2, (Downtown Business) zone district in anticipation of
developing the properties for multi-family dwelling units for homeless veterans.

Proposed Ordinance Rezoning St. Martin’s Place Veteran’s Housing from C-1
(Light Commercial) to B-2 (Downtown Business), Located at 415 S. 3™ Street

11



Action: Introduction of a Proposed Ordinance and Set a Hearing for September
13, 2010

CDBG Subrecipient Contracts for Funds and Projects with the Community
Development Block Grant (CDBG) 2010 Program Year [File #CDBG-2010-04;
2010-07; and 2010-09]

The Subrecipient Contracts formalize the City’s award of a total of $96,725 to
various non-profit organizations allocated from the City’s 2010 CDBG Program
as previously approved by Council.

Action: Authorize the City Manager to Sign the Subrecipient Contracts with
Mesa Youth Services, Inc. (Partners — Western Colorado Conservation Corps),
Homeward Bound of the Grand Valley, and Grand Valley Catholic Outreach for
the City’s 2010 Program Year Funds

Assignment of the City’s 2010 Private Activity Bond Allocation to the
Colorado Housing and Finance Authority

Request approval to assign the City’s 2010 Private Activity Bond (PAB)
Allocation to the Colorado Housing and Finance Authority (CHFA) for the
purpose of providing single-family mortgage loans to low and moderate income
persons and families. The amount of this assignment would be “banked’
towards a future partnership with CHFA for a multi-family rental housing project
serving low and middle income families.

Resolution No. 36-10—A Resolution Authorizing Assignment to the Colorado
Housing and Finance Authority of a Private Activity Bond Allocation of the City of
Grand Junction Pursuant to the Colorado Private Activity Bond Ceiling Allocation
Act

Action: Adopt Resolution No. 36-10 and Authorize the City Manager to Execute
the Assignment
Downtown Uplift 500 and 600 Block Breezeway Construction Contract

This contract consists of a complete reconstruction of the Main Street 500 and
600 block breezeways including installation of new electrical panels to feed
electricity to Main Street, new pedestrian lighting, construction of new plant beds,
curb, gutter, and stucco wall surfacing. This is a prelude to the larger Downtown
Uplift Main Street Phase Il reconstruction project that is scheduled to continue in
January 2011.

Action: Authorize the City Purchasing Division to Sign a Construction Contract

for the Downtown Uplift Main Street 500 and 600 Block Breezeway Project with
Martinez Western in the Amount of $184,336.80

ITEMS NEEDING INDIVIDUAL CONSIDERATION
12



Contract Award for the Outsourcing of Printing and Mailing Services for Utility
Bills

In an effort to move toward a more cost effective and efficient method of distributing
utility bills, Staff is requesting the printing and mailing of utility bills be outsourced.
Outsourcing of utility bills will result in costs savings for the City. The Customer Service
Division will provide an electronic file to the vendor who will print the information and
mail invoices directly to individual customers.

Jim Finlayson, Information Technology Manager, presented the request to outsource
the printing and mailing of the utility bills. He reviewed that the City converted to a new
utility billing system a couple of years ago and at that time there was a printer under
lease for printing the bills. Now the lease is expiring, so they took the opportunity to go
out for bid for that service to determine if the City will save money by outsourcing the
work. From the bids received, it appears there will be cost savings.

Councilmember Kenyon asked how much will be saved. Mr. Finlayson said about
$35,000 noting they expect to save on replacing the printer and they do expect to save
on postage. The vendor can also save money for the City on envelopes and paper.

Councilmember Kenyon asked if this will cause Staff to lose jobs. Mr. Finlayson said no
on the contrary, since Staff numbers have decreased anyway, this will allow existing
Staff to better get their work accomplished.

Councilmember Kenyon asked if there were any local vendors that bid on the project.

Jay Valentine, Assistant Financial Operations Manager, said one local vendor
responded. The City currently has a long standing relationship with that vendor and will
continue to use them for other mailing services. Councilmember Kenyon asked if the
local vendor will lose some business with this award to which Mr. Valentine responded
affirmatively.

Council President Coons asked why all the bidders who were qualified for the RFP, with
the exception of the one local bidder, were out of state. Mr. Finlayson replied that
primarily the companies that do this type of volume work have agreements with the
postal service and have the software and equipment to do the work cost effectively.
The City is a small customer for these vendors. The local vendor was able to provide
the mailing service but could not provide the printing service.

Councilmember Beckstein moved to authorize the Purchasing Division to award a
contract to The Master’s Touch, LLC of Spokane, Washington in the amount of
$167,565 for printing and mailing services with the note that the actual contract amount
may vary depending on discounted postage rates available. Councilmember Pitts
seconded the motion.
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Councilmember Kenyon said normally he would be pleased to contract out business,
especially saving the City money, however, with the current recessionary situation, he is
concerned about not keeping the services inside the community as much as possible.
Motion carried by roll call vote 4 to 1 with Councilmember Kenyon voting NO.

Contract Revision for Compressed Natural Gas Fast-Fill Station

This contract revision will provide the design and infrastructure for a new Fast-Fill
addition to the Compressed Natural Gas (CNG) Fueling Station approved by City
Council on August 2, 2010. This Fast-Fill addition will provide a fueling point for public
and private vehicles utilizing the CNG technology.

Laurie Kadrich, City Manager, addressed the question of why there is an amendment to
the contract for the project that was before the City Council just a few weeks ago. She
explained that an opportunity has evolved for the City to enter into a public/private
partnership that will expand the scope of the project to allow for public use of the
facility. Through the Governor’s office and funding from Encana, this change to the
facility is possible. A change will allow the same contractor to construct the additional
fill station and get it rolled out at the same time.

Councilmember Pitts asked where the station will be located. City Manager Kadrich
said it is on the shops’ property in the same vicinity as the E-85 tanks; however, the
exact location is still being determined.

Council President Coons asked if it will be the same location as the Slow-Fill Facility.
City Manager Kadrich said there will be a private side for the Slow-Fill and a public area
for the Fast-Fill side.

Jay Valentine, Assistant Financial Operations Manager, elaborated on this item. There
was only one vendor for the Slow Fill station. The respondent is very reputable and
they have been great to work with. The difference is the configuration of the Fast-Fill
station. It will fill slower than gasoline. A Fast-Fill station just opened in Vernal, Utah so
this will add another facility for natural gas between California and Denver. The private
partners would have a card and the public sector would use a credit card. This is an
exciting opportunity. It is important not to overbuild so they will start out with a two-
hose system but will be able to expand to a four-hose system.

Councilmember Kenyon stated it seems it is a good idea for the City to get started in
this but he hopes at some point the City wouldn’t be the only game in town. He would
hope there would be conversion to the private sector. Mr. Valentine said he agrees; the
barrier to building a private facility is the infrastructure costs versus the demand.

Councilmember Kenyon said he would expect future contract revisions as there will be
things not understood at this point. He encouraged the City to move forward. Mr.
Valentine said the City will still be working on capturing the methane gas at Persigo too.

Council President Coons asked if the two grants will cover the entire cost of this portion
of the facility. Mr. Valentine said it will cover the entire cost.

14



Councilmember Beckstein said she sits on the Grand Valley Transit board and two
replacement buses will be on CNG. She said it will work for local government to
kickstart the program and continue to encourage fleet trucks to be equipped to accept
natural gas as well as continuing to encourage the private sector.

Mr. Valentine added that it will also be good to have the Fast-Fill system so they can
top off tanks which can’t be done with the Slow-Fill system.

Councilmember Kenyon asked if the City can count on the Governor’s grant. Mr.
Valentine confirmed that it can be counted on.

Councilmember Hill moved to authorized the City Purchasing Division to sign a contract
revision for the CNG Fast-Fill Station Project with Gas Energy Systems, Inc. in the
amount of $223,115. Councilmember Pitts seconded the motion. Motion carried by roll
call vote.

Non-Scheduled Citizens & Visitors

Frank Goff, president of Mail Managers, stated his company has been providing the City
with mail services for at least twenty years. He said he currently mails all of the tax bills
for the County which is over 80,000. The City is currently getting the lowest postage rate
possible so he does not agree the City will save on postage with the utility bills. He said
the Request for Proposal (RFP) was poorly written and very unclear. The answers to his
questions were vague. Goal 12 of the Comprehensive Plan is being a regional provider
of goods and services and he did not feel the award to a company in Spokane met the
Comprehensive Plan goals. He questioned the savings of $35,000 as he only heard a
savings of $1100 per month for a printer. He asked about the time for mailing; will that
result in a loss cash flow for the City? He noted it will also cause a loss of $7,000 in
payroll in the City.

Other Business

There was none.

Adjournment

The meeting adjourned at 7:43 p.m.

Stephanie Tuin, MMC
City Clerk
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Date:__ Sept. 7, 2010

CITY OF ®
Gra nd 'u nCtlon Author: _Shelly Dackonish, Sr.
< k AR L L Staff Attorney
Title/ Phone Ext: 4042
Attach 2 Proposed Schedule: Sept .13,
Setting a Hearing on Prohibition of Medical 2010, first reading
Marijuana Commercial Activity 2nd Reading

(if applicable): __ Oct. 4, 2010

CITY COUNCIL AGENDA ITEM

Subject: Prohibition of Medical Marijuana Commercial Activity

File # (if applicable):

Presenters Name & Title: John Shaver, City Attorney

Executive Summary:

On August 30, 2010 the City Council considered prohibition of the operation of medical
marijuana centers, optional premises cultivation operations and medical marijuana
infused products manufacturing operations in the City. Following consideration, the City
Council requested the City Attorney write an ordinance prohibiting the same. The
ordinance is presented here for consideration.

How this action item meets City Council Comprehensive Plan Goals and Policies:

Goal 1: To implement the Comprehensive Plan in a consistent manner between the
City, Mesa County, and other service providers.

Goal 3: The Comprehensive Plan will create ordered and balanced growth and spread
future growth throughout the community.

The proposed ordinance meets the goals and polices described in the Comprehensive
Plan by creating ordered and balanced growth throughout the community.

Action Requested/Recommendation:
Introduction of a Proposed Ordinance and Set a Hearing for October 4, 2010
Board or Committee Recommendation:

N/A



Background, Analysis and Options:

As discussed in more detail below under the heading “Legal Analysis,” Colorado law
(Article XVIII, Section 14, Colorado Constitution) authorizes the use of certain quantities
of marijuana for medical purposes. Colorado law also allows a local government to
license, regulate or prohibit medical marijuana commercial enterprises within its
boundaries pursuant to its land use, business and public health, safety and welfare
regulation authority (C.R.S. §12-43.3-101 et seq, known as the Colorado Medical
Marijuana Code).

While House Bill 10-1284 was pending in the legislature, City Council voted to institute
a moratorium on medical marijuana businesses in the City in order to have the benefit
of understanding fully the state legislative scheme governing the dispensing of
marijuana to patients before the proliferation of such businesses in the City.

During the months of July and August 2010, the City Council reviewed educational
materials, received presentations by staff and considered input from the interested
public on the subject of medical marijuana and medical marijuana dispensing. Two
public hearings, with public comment and testimony were held on August 4, 2010 and
August 18, 2010. Council also discussed the subject with other municipal and local
government officials. Following a meeting on August 30, 2010, the City Council
directed the City Attorney to write an ordinance banning medical marijuana dispensary
commercial activity within the City.

Mesa County has decided to place a measure on the ballot in November to ban medical
marijuana dispensaries and licensing thereof county-wide.

There are both real/experienced and potential negative effects from the commercial
cultivation and dispensing operations and land uses of medical marijuana. Because the
City desires to protect the health, safety and welfare of the City and its inhabitants, this
ordinance banning medical marijuana business operations is proposed.

Financial Impact/Budget:

If the ordinance is adopted, the City will forego potential tax revenues from medical
marijuana dispensary business activity.

Legal issues:

As a matter of federal law, marijuana is classified as a drug having no medicinal value,
so the possession, use, sale, growing and/or distribution of marijuana is prohibited
entirely. In November 2000, however, the voters in Colorado, following what can be
fairly characterized as a nationwide trend, one which continues today, adopted



Amendment 20 (Article XVIII, Section 14) to the Colorado Constitution, which
authorizes the possession and use of certain quantities of marijuana for medical
conditions. Amendment 20 does not explicitly authorize or address commercial
growing, sale or distribution of marijuana.

In June 2010 House Bill 10-1284 was signed into law as The Colorado Medical
Marijuana Code, codified at C.R.S. §12-43.3-101 et seq. That law further defines and
clarifies the scope and application of the rights guaranteed by Amendment 20. Among
other things, the Colorado Medical Marijuana Code authorizes a local government, by a
majority vote of the members of its governing body, to license, regulate or prohibit
medical marijuana businesses, including medical marijuana centers, optional premises
cultivation operations and medical marijuana infused products manufacturing, within its
boundaries. (C.R.S. §12-43.3-103(2)). The attached ordinance, as authorized by this
provision of state law, prohibits such medical marijuana commercial activity in the City.

Other issues:
N/A
Previously presented or discussed:

July 21, 2010: Council Meeting: City Manager Presentation of Educational Information
on Medical Marijuana

August 4, 2010: Public Hearing on Medical Marijuana
August 18, 2010: Public Hearing on Medical Marijuana

August 30, 2010: Council Meeting: Discussion of Local Regulation or Prohibition
Medical Marijuana Commercial Activity

Attachments:

Proposed Ordinance



ORDINANCE NO.

AN ORDINANCE PROHIBITING THE OPERATION OF MEDICAL MARIJUANA
BUSINESSES AND AMENDING THE GRAND JUNCTION MUNICIPAL CODE BY
THE ADDITION OF A NEW SECTION PROHIBITING CERTAIN USES RELATING TO
MARIJUANA

RECITALS:

In November 2000 Colorado voters approved Amendment 20 (Article XVIII, section 14)
to the Colorado Constitution. Amendment 20 concerns the possession and use of
certain quantities of marijuana for the treatment of certain debilitating medical
conditions.

In December 2009 the City Council as an exercise of its police powers pursuant to and
in accordance with the City Charter and the authority granted it in Article XX of the
Colorado Constitution adopted Ordinance No. 4392 which declared a twelve month
moratorium on the licensing, permitting and operation of medical marijuana businesses
in the City.

In June of 2010 Governor Ritter signed into law House Bill 10-1284 which among other
things authorized the City to adopt an ordinance to license, regulate or prohibit the
cultivation and/or sale of medical marijuana. C.R.S. 12-43.3-103(2). The law further
allows the City to either by a majority of registered electors of the City voting at a
regular election or a majority of the City Council to vote to prohibit the operation of
medical marijuana centers, optional premises cultivation operations and medical
marijuana manufacturers.

On August 30, 2010 the City Council considered writing an ordinance to prohibit the
operation of medical marijuana centers, optional premises cultivation operations and
medical marijuana infused products manufacturers’ in the City.

The City of Grand Junction, in the County of Mesa and State of Colorado (the “City”), is
a home rule municipal corporation duly organized and existing under laws of the State
of Colorado and the City Charter.

Under the Colorado Medical Marijuana Code, 12-43.3-101 C.R.S. et. seq. a political
subdivision of the State may inter alia act to preclude the operation of medical
marijuana businesses in a community. Pursuant to 12-43.3-106 C.R.S. a city, by a
majority of the members of the governing body may vote to prohibit the operation of
medical marijuana centers, optional premises cultivation operations and medical
marijuana infused products manufacturing.



NOW, THERFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF
GRAND JUNCTION, COLORADO:

Title 5 of the Grand Junction Municipal Code is amended as follows. Amendments are
shown in ALL CAPS (except section designations, which are shown in the actual case
as they will appear in the Code):

Title 5 Article 14 Grand Junction Municipal Code
5.14.010 MEDICAL MARIJUANA

UNDER THE AUTHORITY GRANTED IN 12-43.3-101 ET. SEQ. C.R.S. AND THE
CHARTER OF THE CITY OF GRAND JUNCTION THIS ORDINANCE IS ADOPTED
BY THE CITY COUNCIL AND PROHIBITS CERTAIN BUSINESS AND LAND USES
RELATED TO MEDICAL MARIJUANA IN THE CITY AND IN FURTHERANCE OF ITS
STATED INTENT, THE CITY COUNCIL MAKES THE FOLLOWING FINDINGS.

THE COLORADO MEDICAL MARIJUANA CODE 12-43-101 ET. SEQ. AUTHORIZES
A REGULATORY STRUCTURE FOR THE RETAIL, SALE, DISTRIBUTION,
CULTIVATION AND DISPENSING OF MEDICAL MARIJUANA, MARIJUANA INFUSED
PRODUCTS AND OPTIONAL PREMISES CULTIVATION. THROUGH THAT
REGULATORY STRUCTURE THE SCOPE AND AUTHORITY OF AMENDMENT 20
TO THE COLORADO CONSTITUTION IS FURTHER DEFINED.

THE COLORADO MEDICAL MARIJUANA CODE ALSO SPECIFICALLY
AUTHORIZES THE GOVERNING BODY OF A MUNICIPALITY TO VOTE TO
PROHIBIT THE LICENSURE AND/OR OPERATION OF MEDICAL MARIJUANA
CENTERS, OPTIONAL PREMISES CULTIVATION OPERATIONS AND MEDICAL
MARIJUANA INFUSED PRODUCTS MANUFACTURING WITHIN THE
MUNICIPALITY.

THE COLORADO MEDICAL MARIJUANA CODE ALSO SPECIFICALLY
AUTHORIZES A MUNICIPALITY TO PROHIBIT THE OPERATION OF MEDICAL
MARIJUANA CENTERS, OPTIONAL PREMISES CULTIVATION OPERATIONS AND
MEDICAL MARIJUANA INFUSED PRODUCTS MANUFACTURERS’ LICENSES
BASED ON LOCAL GOVERNMENT ZONING, HEALTH, SAFETY AND PUBLIC
WELFARE LAWS FOR THE DISTRIBUTION OF MEDICAL MARIJUANA.

AFTER DUE AND CAREFUL CONSIDERATION OF THE COLORADO MEDICAL
MARIJUANA CODE, ARTICLE XVIIIl OF THE COLORADO CONSTITUTION AND THE
REAL AND POSSIBLE EFFECTS OF CULTIVATION AND DISPENSING OF
MARIJUANA AND/OR THE MANUFACTURING AND SALE OF MARIJUANA INFUSED
PRODUCTS, THOSE BUSINESSES, OPERATIONS AND LAND USES HAVE BEEN



FOUND TO ADVERSELY AFFECT THE HEALTH, SAFETY AND WELFARE OF THE
CITY AND ITS INHABITANTS.

THEREFORE IT IS AND SHALL BE UPON PASSAGE OF THIS ORDINANCE
UNLAWFUL FOR ANY PERSON TO OPERATE, CAUSE TO BE OPERATED OR
PERMIT TO BE OPERATED A MEDICAL MARIJUANA CENTER, AN OPTIONAL
PREMISES CULTIVATION OPERATION OR A MEDICAL MARIJUANA INFUSED
PRODUCTS MANUFACTURING OR SALE FACILITY, BUSINESS OR OPERATION
RELATED THERETO IN THE CITY AND NO CITY LICENSES SHALL ISSUE FOR
THE SAME.

5.14.011 DEFINITIONS:

ALL DEFINITIONS PROVIDED IN 12-43.3-101 ET. SEQ. C.R.S. ARE ADOPTED
HEREIN UNLESS SPECIFICALLY AMENDED HEREBY.

‘MARIJUANA” SHALL HAVE THE SAME MEANING AS THE TERM “USABLE FORM
OF MARIJUANA” AS SET FORTH IN ARTICLE XVIII, SEC. 14(1)(l) OF THE
COLORADO CONSTITUTION OR AS MAY BE MORE FULLY DEFINED IN ANY
APPLICABLE STATE LAW OR REGULATION.

‘MEDICAL MARIJUANA" MEANS MARIJUANA THAT IS GROWN AND SOLD
PURSUANT TO THE PROVISIONS OF 12-43.3-101 ET. SEQ. C.R.S. AND FOR A
PURPOSE AUTHORIZED BY ARTICLE XVIII, SEC. 14 OF THE COLORADO
CONSTITUTION.

‘MEDICAL MARIJUANA CENTER” MEANS ANY PERSON LICENSED PURSUANT
TO 12-43.3-101 ET. SEQ C.R.S. WHO SELLS MARIJUANA IN ANY FORM TO
REGISTERED PATIENTS OR TO A PRIMARY CAREGIVER(S) AS DEFINED IN
ARTICLE XVIII, SEC. 14 OF THE COLORADO CONSTITUTION, EXCEPT,
HOWEVER, A PRIMARY CAREGIVER AS DEFINED HEREIN SHALL NOT BE
CONSIDERED A MEDICAL MARIJUANA CENTER.

“‘MEDICAL MARIJUANA INFUSED PRODUCT” MEANS ANY PRODUCT INFUSED
WITH OR CONTAINING MARIJUANA THAT IS INTENDED FOR USE OR
CONSUMPTION OTHER THAN BY SMOKING, INCLUDING EDIBLE PRODUCTS,
OINTMENTS AND TINCTURES.

“‘MEDICAL MARIJUANA INFUSED PRODUCT MANUFACTURER” MEANS A
PERSON LICENSED PURSUANT TO 12-43.3-101 ET. SEQ. C.R.S. TO OPERATE A
BUSINESS AS DESCRIBED IN 12-43.3-404 C.R.S.



“‘MEDICAL USE” SHALL HAVE THE SAME MEANING AS IS SET FORTH IN
ARTICLE XVIII, SEC. 14(1)(B) OF THE COLORADO CONSTITUTION, OR AS MAY
BE MORE FULLY DEFINED IN ANY APPLICABLE STATE LAW OR REGULATION.

“‘OPTIONAL PREMISES CULTIVATION OPERATION” MEANS A PERSON LICENSED
PURSUANT TO 12-43.3-101 ET. SEQ C.R.S. TO GROW AND CULTIVATE
MARIJUANA FOR A PURPOSE AUTHORIZED BY ARTICLE XVIII, SEC. 14 OF THE
COLORADO CONSTITUTION.

‘PATIENT” HAS THE SAME MEANING AS SET FORTH IN ARTICLE XVIII, SEC.
14(1)(C) OF THE COLORADO CONSTITUTION.

‘PERSON” SHALL MEAN A NATURAL PERSON, PARTNERSHIP, ASSOCIATION,
COMPANY, CORPORATION, LIMITED LIABILITY COMPANY OR OTHER
ORGANIZATION OR ENTITY OR A MANAGER, AGENT, OWNER, OFFICER OR
EMPLOYEE THEREOF.

‘POSSESS OR POSSESSION” MEANS HAVING PHYSICAL CONTROL OF AN
OBJECT, OR CONTROL OF THE PREMISES IN WHICH AN OBJECT IS LOCATED,
OR HAVING THE POWER AND INTENT TO CONTROL AN OBJECT, WITHOUT
REGARD TO WHETHER THE ONE IN POSSESSION HAS OWNERSHIP OF THE
OBJECT. POSSESSION MAY BE HELD BY MORE THAN ONE PERSON AT A TIME.
USE OF THE OBJECT IS NOT REQUIRED FOR POSSESSION.

‘PRIMARY CAREGIVER” HAS THE MEANING SET FORTH IN ARTICLE XVIII,
SEC.14(1)(F) OF THE COLORADO CONSTITUTION AND AS THE SAME MAY BE
CLARIFIED OR CONSTRUED BY 12-43.3-101 ET. SEQ. C.R.S.

‘PRODUCE OR PRODUCTION” MEANS (1) ALL PHASES OF GROWTH OF
MARIJUANA FROM SEED TO HARVEST, (lI) COMBINING MARIJUANA WITH ANY
OTHER SUBSTANCE FOR DISTRIBUTION, INCLUDING STORAGE AND
PACKAGING FOR RESALE, OR (lll) PREPARING, COMPOUNDING, PROCESSING,
ENCAPSULATING, PACKING OR REPACKAGING, LABELING OR RE-LABELING OF
MARIJUANA OR ITS DERIVATIVES WHETHER ALONE OR MIXED WITH ANY
AMOUNT OF ANY OTHER SUBSTANCE.

5.14.012 APPLICABILITY AND EFFECTIVE DATE

THIS ARTICLE SHALL APPLY TO ALL PROPERTY AND PERSONS WITHIN THE
CITY OF GRAND JUNCTION.

IT SHALL BE UNLAWFUL AND A VIOLATION UNDER THIS CHAPTER FOR A
PERSON TO ESTABLISH, OPERATE, CAUSE OR PERMIT TO BE OPERATED, OR
CONTINUE TO OPERATE WITHIN THE CITY AND WITHIN ANY AREA ANNEXED



TO THE CITY AFTER THE EFFECTIVE DATE OF THIS ORDINANCE, A MEDICAL
MARIJUANA CENTER, A MEDICAL MARIJUANA INFUSED PRODUCT
MANUFACTURING FACILITY, AN OPTIONAL PREMISES CULTIVATION
OPERATION, OR ANY BUSINESS, FACILITY OR ANY OTHER OPERATION
REQUIRING A LICENSE UNDER 12-43.3-101 ET. SEQ. C.R.S.

THE EFFECTIVE DATE OF THIS ORDINANCE SHALL BE JANUARY 1, 2011.

THE MORATORIUM ON COMMERCIAL MEDICAL MARIJUANA CENTERS AND
FACILITIES IMPOSED BY ORDINANCE NO. 4392 IS HEREBY EXTENDED
THROUGH DECEMBER 31, 2010.

5.14.013 PATIENTS AND PRIMARY CAREGIVERS

NOTHING IN THIS CHAPTER SHALL PROHIBIT, REGULATE OR OTHERWISE
IMPAIR OR BE CONSTRUED TO PROHIBIT, REGULATE OR IMPAIR THE
CULTIVATION, USE OR POSSESSION OF MEDICAL MARIJUANA BY A PATIENT
AND/OR BY A PRIMARY CAREGIVER FOR HIS/HER PATIENTS PROVIDED THAT
SUCH PATIENT OR PRIMARY CAREGIVER IS ACTING IN ACCORDANCE WITH
ALL APPLICABLE PROVISIONS OF ARTICLE XVIII, SEC. 14(1)(C) OF THE
COLORADO CONSTITUTION, 12-43.3-101 ET. SEQ C.R.S. AS AMENDED, 25-1.5-
106 C.R.S. AS AMENDED, THE REGULATIONS PROMULGATED BY THE STATE
DEPARTMENT OF PUBLIC HEALTH AND ENVIRONMENT, THE DEPARTMENT OF
REVENUE OR ANY OTHER AGENCY WITH REGULATORY AUTHORITY AND THE
LAWS OF THE CITY.

5.14.014 PENALTY

A VIOLATION OF ANY PROVISION OF THIS CHAPTER SHALL CONSTITUTE A
MISDEMEANOR OFFENSE PUNISHABLE IN ACCORDANCE WITH SECTION
1.04.090 OF THE GRAND JUNCTION MUNICIPAL CODE. A PERSON COMMITTING
A VIOLATION SHALL BE GUILTY OF A SEPARATE OFFENSE FOR EACH AND
EVERY DAY DURING WHICH THE OFFENSE IS COMMITTED OR CONTINUED TO
BE PERMITTED BY SUCH PERSON AND SHALL BE PUNISHED ACCORDINGLY.

5.14.015 SEVERABILITY

THIS ORDINANCE IS NECESSARY TO PROTECT THE PUBLIC HEALTH, SAFETY,
AND WELFARE OF THE RESIDENTS OF THE CITY AND COVERS MATTERS OF
LOCAL CONCERN OR MATTERS OF MIXED STATE AND LOCAL CONCERN AS
PROVIDED BY 12-43.3-101 C.R.S.

IF ANY PROVISION OF THIS ORDINANCE IS FOUND TO BE UNCONSTITUTIONAL
OR ILLEGAL, SUCH FINDING SHALL ONLY INVALIDATE THAT PART OR PORTION



FOUND TO VIOLATE THE LAW. ALL OTHER PROVISIONS SHALL BE DEEMED
SEVERED OR SEVERABLE AND SHALL CONTINUE IN FULL FORCE AND EFFECT.

All other provisions of Title 5 of the Grand Junction Municipal Code shall remain in full
force and effect.

In addition, Section 21.04.040(g)(5) of the Grand Junction Municipal Code (also known
as the Zoning and Development Code) is hereby amended to include a new subsection
(v) as follows: (amendments are shown in ALL CAPS (except section designations,
which are shown in the actual case as they will appear in the Code):

(v) MEDICAL MARIJUANA CULTIVATION BY A PATIENT OR PRIMARY
CAREGIVER, PROVIDED, HOWEVER, THAT:

(A) THERE SHALL NOT BE MORE THAN ONE PRIMARY CAREGIVER PER
DWELLING UNIT GROWING, STORING OR PROVIDING MEDICAL MARIJUANA IN
ANY FORM TO HIS/HER PATIENTS, AND

(B) SUCH GROWING, STORING OR PROVIDING OF MEDICAL MARIJUANA IS
CONDUCTED IN ACCORDANCE WITH ARTICLE XVIII, SECTION 14 OF THE
COLORADO CONSTITUTION AND 25-1.5-106 C.R.S. AS AMENDED, AND

(C) THE PRIMARY CAREGIVER SHALL HAVE NOT MORE THAN SIX PLANTS PER
PATIENT WITH A MAXIMUM OF 30 PLANTS FOR FIVE PATIENTS BEING GROWN
ON THE PREMISES OF THE DWELLING UNIT AT ANY GIVEN TIME, AND

(D) ACCESSORY BUILDINGS SUCH AS DETACHED GARAGE, SHED, GREEN
HOUSE OR OTHER STRUCTURE USED FOR GROWING, STORING OR
PROVIDING MEDICAL MARIJUANA MUST COMPLY WITH ALL ZONING BULK
STANDARDS AND BUILDING AND FIRE CODE PROVISIONS APPLICABLE
THERETO.

All other provisions of Section 21.04.040(g)(5) shall remain in full force and effect.
Introduced on first reading and ordered published this day of 2010.

PASSED and ADOPTED this day of 2010.

Teresa Coons
President of the Council



ATTEST:

Stephanie Tuin
City Clerk
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Attach 3
CDBG Subrecipient Contracts

CITY COUNCIL AGENDA ITEM

Subject: CDBG Subrecipient Contracts for Funds and Projects within the Community
Development Block Grant (CDBG) 2010 Program Year

File # (if applicable): CDBG 2010-03; 2010-05; and 2010-08

Presenters Name & Title: Kristen Ashbeck, Senior Planner/CDBG Administrator

Executive Summary:

The Subrecipient Contracts formalize the City’s award of a total of $52,782 to various
non-profit organizations allocated from the City’s 2010 CDBG Program as previously
approved by Council.

How this action item meets City Council Comprehensive Plan Goals and Policies:

The projects funded through the 2010 CDBG grant year allocation will include steps
towards the City’s Comprehensive Plan Goals as listed below:

Goal 12: Goods and Services that Enhance a Healthy, Diverse Economy

The CDBG projects discussed below provide services that enhance our community
including improved services for youth and homeless persons.

Action Requested/Recommendation:

Authorize the City Manager to Sign the Subrecipient Contracts with the St. Mary’s
Foundation Foster Grandparent Program, the Center for Enriched Communications dba
Counseling and Education Center and the Center for Independence for the City’s 2010
Program Year Funds.

Board or Committee Recommendation: NA

Financial Impact/Budget: 2010 CDBG Program Year Funds

Legal issues: NA



Other issues: None
Previously presented or discussed:

City Council discussed and approved the allocation of CDBG funding to these projects
at its May 17, 2010 meeting.

Background, Analysis and Options:

CDBG 2010-03 St. Mary’s Foundation Foster Grandparent Program: CDBG funds will
be used to pay for mileage reimbursement for 55 city residents. This will allow 55
volunteers to travel approximately 604 miles per year to and from their volunteer site
placement and serve approximately 1,650 children.

CDBG 2010-05 Counseling and Education Center: CDBG funds will be used to
provide counseling services to special needs of low and moderate income individuals
and/or families that have no insurance and in need assistance with a variety of mental
health problems. CDBG funds will supplement fees paid by clients, providing 134
counseling hours to benefit an estimated 20 clients otherwise unable to access this
assistance.

CDBG 2010-08 Center for Independence Remodel: CDBG funds will be used to
remodel the main program office to improve energy efficiency of the building.

Attachments:

1. Exhibit A, Subrecipient Contract — St. Mary’s Foundation Foster Grandparent
Program

2. Exhibit A, Subrecipient Contract — Counseling and Education Center

3. Exhibit A, Subrecipient Contract — Center for Independence



2010 SUBRECIPIENT CONTRACT FOR
CITY OF GRAND JUNCTION
COMMUNITY DEVELOPMENT BLOCK GRANT FUNDS WITH
ST. MARY’S FOUNDATION FOR THE FOSTER GRANDPARENT PROGRAM
EXHIBIT "A"
SCOPE OF SERVICES

The City agrees to pay subject to the Subrecipient Agreement St. Mary’s Foundation for the
Foster Grandparent Program (Foster Grandparents) $12,000 from its 2010 Program Year CDBG
Entitlement Funds for reimbursement of mileage expenses for program volunteers. The general
purpose of the entire program and this project is to provide useful, productive roles for senior
citizens while in turn providing children with special needs with nurturing, mentoring and
tutoring provided by the volunteer foster grandparents.

The Foster Grandparent Program certifies that it will meet the CDBG National Objective of low
and moderate income clientele benefit (570.201(e)). It shall meet this objective by providing
the above-referenced services to low and moderate income persons in Grand Junction,
Colorado.

The Foster Grandparent Program provides low to moderate income elderly persons with
opportunities to help children. It is estimated that over 1,800 children in local schools with
special needs receive the nurturing, mentoring and tutoring services provided by the program.
It is understood that the City’s grant of $12,000 in CDBG funds shall be used to reimburse
volunteers for mileage expenses incurred for traveling to and from their volunteer station
within the City limits.

This project shall commence upon the full and proper execution of the 2010 Subrecipient
Agreement and the completion of all appropriate environmental, Code, permit review and

approval and compliance. The project shall be completed on or before December 31, 2011.

The revenue for the entire annual program is as follows:

Corporation for National and Community Service $256,633
City of Grand Junction CDBG $ 12,000
United Way S 3,798
St Mary’s Auxiliary $ 5,000
Anschutz Foundation S 5,000
Duncan Trust S 2,800
US Bank S 1,000
Direct Mail Donations S 1,350
Volunteer Stations S 15,000

Bacon Foundation S 10,000

Wells Fargo Community Investment S 500

St. Mary’s Foundation



City of Grand Junction

10.

11.

The Foster Grandparent Program estimates that the total number of clients served by the
program in the coming year will be 75-80 volunteer foster grandparents that will serve 1,800 to
2,000 of the 2,200 identified special needs children.

The City of Grand Junction shall monitor and evaluate the progress and performance of the
Foster Grandparent Program to assure that the terms of this agreement are being satisfactorily
met in accordance with City and other applicable monitoring and evaluating criteria and
standards. Foster Grandparents shall cooperate with the City relating to monitoring, evaluation
and inspection and compliance.

The Foster Grandparent Program shall provide quarterly financial and performance reports to
the City. Reports shall describe the progress of the project, what activities have occurred, what
activities are still planned, financial status, compliance with National Objectives and other
information as may be required by the City. A final report shall also be submitted when the
project is completed.

The Foster Grandparent Program understands that the funds described in the Agreement are
received by the City of Grand Junction from the US Department of Housing and Urban
Development under the Community Development Block Grant Program. Foster Grandparents
shall meet all City of Grand Junction and federal requirements for receiving Community
Development Block Grant funds, whether or not such requirements are specifically listed in this
Agreement. Foster Grandparents shall provide the City of Grand Junction with documentation
establishing that all local and federal CDBG requirements have been met.

A blanket fidelity bond equal to cash advances as referenced in Paragraph V.(E) will not be
required as long as no cash advances are made and payment is on a reimbursement basis.

A formal project notice will be sent to the Subrecipient once all funds are expended and a final
report is received.

St. Mary’s Foundation

City of Grand Junction



2010 SUBRECIPIENT CONTRACT FOR
CITY OF GRAND JUNCTION
COMMUNITY DEVELOPMENT BLOCK GRANT FUNDS WITH
CENTER FOR ENRICHED COMMUNICATIONS

EXHIBIT "A"
SCOPE OF SERVICES

The City agrees to pay subject to the Subrecipient Agreement the Center for Enriched
Communications dba Counseling and Education Center (CEC) $6,682 from its 2010 Program
Year CDBG Entitlement Funds for counseling services provided by CEC. The general purpose of
the entire program and this project is to meet the special needs of low income to moderate
income individuals and/or families that have no insurance and in need of assistance with a
variety of mental health problems.

CEC certifies that it will meet the CDBG National Objective of low and moderate income
clientele benefit (570.201(e)). It shall meet this objective by providing the above-referenced
services to low and moderate income persons in Grand Junction, Colorado.

CEC operates from its location at 2708 Patterson Road in Grand Junction. CEC has no client
eligibility requirements and a sliding scale payment is used for counseling services. CDBG funds
will supplement fees paid by clients, with $6,682 providing 134 counseling hours to benefit an
estimated 20 clients otherwise unable to access this assistance. It is understood that the City’s
grant of $6,682 in CDBG funds shall be used towards counseling services only and for clients
who live in the City limits of Grand Junction.

This project shall commence upon the full and proper execution of the 2010 Subrecipient
Agreement and the completion of all appropriate environmental, Code, permit review
and approval and compliance. The project shall be completed on or before December 31, 2011.

Funding sources to date for the program beginning in mid-2009 through 2011 include the

following:
City of Grand Junction CDBG S 6,682
United Way of Mesa County $23,175
Goodwin Bacon Anschutz Foundations S 17,000
Victim’s Assistance Law Enf Fund $ 13,200
Wells Fargo Community Assistance S 1,000
St Marys Mission Fund $ 10,000
AV Hunter Trust S 5,000
Kiwanis S 1,250
Fundraising S 8,000

CEC

City of Grand Junction



6.

10.

The City of Grand Junction shall monitor and evaluate the progress and performance of CEC to
assure that the terms of this agreement are being satisfactorily met in accordance with City and
other applicable monitoring and evaluating criteria and standards. CEC shall cooperate with the
City relating to monitoring, evaluation and inspection and compliance.

CEC shall provide quarterly financial and performance reports to the City. Reports shall describe
the progress of the project, what activities have occurred, what activities are still planned,
financial status, compliance with National Objectives and other information as may be required
by the City. A final report shall also be submitted when the project is completed.

CEC understands that the funds described in the Agreement are received by the City of Grand
Junction from the US Department of Housing and Urban Development under the Community
Development Block Grant Program. CEC shall meet all City of Grand Junction and federal
requirements for receiving Community Development Block Grant funds, whether or not such
requirements are specifically listed in this Agreement. CEC shall provide the City of Grand
Junction with documentation establishing that all local and federal CDBG requirements have
been met.

A blanket fidelity bond equal to cash advances as referenced in Paragraph V.(E) will not be
required as long as no cash advances are made and payment is on a reimbursement basis.

A formal project notice will be sent to CEC once all funds are expended and a final report is
received.

CEC

City of Grand Junction



2010 SUBRECIPIENT CONTRACT FOR
CITY OF GRAND JUNCTION
COMMUNITY DEVELOPMENT BLOCK GRANT FUNDS
WITH CENTER FOR INDEPENDENCE

EXHIBIT "A"
SCOPE OF SERVICES

The City agrees to pay to the Subrecipient, subject to the subrecipient agreement, $34,100.00
from its 2010 Program Year CDBG Entitlement Funds for the remodel of the CFl main program
office located at 740 Gunnison Avenue in Grand Junction, Colorado (“Property” or “the
Property”) to improve energy efficiency of the building.

The Subrecipient certifies that it will meet the CDBG National Objective of low/moderate
limited clientele benefit (570.208(a)(2)). It shall meet this objective by providing the above-
referenced services to low/moderate income persons in Grand Junction, Colorado. In addition,
this project meets CDBG eligibility requirements under section 570.201(e), Public Services.

The project consists of capital construction/improvement to the existing main program office
located in the building at 740 Gunnison Avenue. The building was originally constructed as a
church in 1940 but has been remodeled and used as offices for over 25 years and is in need of
updating. CDBG funds will be used to increase energy savings by replacing a failing heating
system. The Property is owned by CFl, which will continue to operate the facility. Itis
understood that the City's grant of $34,100.00 in CDBG funds shall be used only for the remodel
improvements described in this agreement. Costs associated with any other elements of the
project shall be paid for by other funding sources obtained by the Subrecipient.

This project shall commence upon the full and proper execution of the 2010 Subrecipient
Agreement and the completion of all appropriate environmental, Code, State and Local permit
review and approval and compliance. The project shall be completed on or before December
31, 2011.

The total project budget for the project is $34,100. The specific improvements to the 740
Gunnison Avenue facility to be funded with CDBG include: HVAC Replacement; remove 2
Tempstar and 2 Rudd rooftop units; and replace with Trane 5-ton units.

CFl serves a special needs population of disabled persons in Grand Junction with transportation,
activities and educational programs including a Vocational Program that teaches a variety of job
skills to disabled persons. In the past year, 232 clients that live within the Grand Junction City
limits were served by CFl. In the coming year, CFl anticipates the number of clients to increase
to 262 clients within the City limits.



10.

11.

12.

Center for Independence

City of Grand Junction

The City of Grand Junction shall monitor and evaluate the progress and performance of the
Subrecipient to assure that the terms of this agreement are being satisfactorily met in
accordance with City and other applicable monitoring and evaluating criteria and standards.
The Subrecipient shall cooperate with the City relating to monitoring, evaluation and inspection
and compliance.

The Subrecipient shall provide quarterly financial and performance reports to the City. Reports
shall describe the progress of the project, what activities have occurred, what activities are still
planned, financial status, compliance with National Objectives and other information as may be
required by the City. A final report shall also be submitted when the project is completed.

During a period of five (5) years following the date of completion of the project the use of the
Property improved may not change unless: 1) the City determines the new use meets one of
the National Objectives of the CDBG Program, and 2) the Subrecipient provides affected citizens
with reasonable notice and an opportunity to comment on any proposed changes. If the
Subrecipient decides, after consultation with affected citizens that it is appropriate to change
the use of the Property to a use which the City determines does not qualify in meeting a CDBG
National Objective, the Subrecipient must reimburse the City a prorated share of the City's
$34,100.00 CDBG contribution. At the end of the five-year period following the project
closeout date and thereafter, no City restrictions under this agreement on use of the Property
shall be in effect.

The Subrecipient understands that the funds described in the Agreement are received by the
City of Grand Junction from the US Department of Housing and Urban Development under the
Community Development Block Grant Program. The Subrecipient shall meet all City of Grand
Junction and federal requirements for receiving Community Development Block Grant funds,
whether or not such requirements are specifically listed in this Agreement. The Subrecipient
shall provide the City of Grand Junction with documentation establishing that all local and
federal CDBG requirements have been met.

A blanket fidelity bond equal to cash advances as referenced in Paragraph V.(E) will not be
required as long as no cash advances are made and payment is on a reimbursement basis.

A formal project notice will be sent to the Subrecipient once all funds are expended and a final
report is received.

Center for Independence

City of Grand Junction
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Contract for VCB Web Site Marketing September 13, 2010
2nd Reading
CITY COUNCIL AGENDA ITEM (if applicabley

Subject: Contract Award for Visitor and Convention Bureau Web Site Marketing
Services

File # (if applicable):

Presenters Name & Title:
Debbie Kovalik, Economic, Convention and Visitor Services Department Director
Jodi Romero, Financial Operations Manager

Executive Summary:

In an effort to promote Grand Junction as a visitor destination, Staff is requesting a
contract award for Web Site Marketing. The selected firm will work together with the
Grand Junction Visitor and Convention Bureau (GJVCB) to meet marketing objectives.

How this item relates to the Comprehensive Plan Goals and Policies:

Goal 4: Support the continued development of the downtown area of the City Center
into a vibrant and growing area with job, housing and tourist attractions.

This contract award will deliver more visitors to Grand Junction by enhancing the VCB’s
award-winning, industry-leading tourism website to allow site visitors to find, discover,
choose and share their perfect vacation. Content, design and functionality of the
website is essential.

Goal 12: Being a regional provider of goods and services the City and County will
sustain, develop and enhance a healthy, diverse economy.

This award will contribute to the growth and prosperity of Grand Junction by way of a
travel website to give Grand Junction greater exposure, thereby bringing outside visitors
into the City and improving the City’s image as a regional center of commerce, culture
and tourism.

Action Requested/Recommendation:



Authorize the Purchasing Division to Award a Contract to Miles Media of Sarasota,
Florida in the Amount of $125,000 for Web Site Marketing Services

Board or Committee Recommendation:

The GJVCB Board held a special meeting August 30, 2010 and unanimously
recommended approval of the contract award to Miles Media Group, LLLP.

Background, Analysis and Options:

The Grand Junction Visitor & Convention Bureau (GJVCB) was the first visitor and
convention bureau in the state to have a web site. In the past fifteen years since
implementation of website publishing the GJVCB has been able to collect detailed and
verifiable information on 481 Grand Junction tourism businesses which drive planning
information. Email deliverability has increased meaning more visitors and meeting
planners desire communication from GJVCB. The syndicated online photo and video
library resulted in nearly 5,000 views last year alone.

A Statement of Qualifications (SOQ) was advertised in the Daily Sentinel and sent to a
source list of firms on BidNet's Rocky Mountain E-Purchasing System as well a list of
firms who had previously contacted the GJVCB. Twelve responsive and responsible
statements were received. Of these twelve, one vendor was local. The responses were
evaluated by representatives from the GJVCB Board, GJVCB Staff, and Purchasing.
Of the 12, the evaluation team narrowed the list to two finalists. The results are as
follows listed in order of total points.

Company City/State Total Points
Miles Media Group, LLLP Sarasota, FL 436
Ascedia Milwaukee, WI 394

The short list was determined using ten criteria. The selected vendor proposals
showed that the vendor has the necessary qualifications, demonstrated the maijority of
the work will be completed by in-house staff, has relevant experience, competence and
creativity, has experience working with advisory committees and government boards, is
financially and organizationally stable, has demonstrated creativity with previous
campaigns, has research capabilities, has no potential conflicts of interest with other
Colorado tourism destinations, has web site hosting capabilities, has favorable
references, and their offer was responsive to the requirements of the SOQ.

Short listed vendors were requested to give oral presentations to the GJVCB Board and
Staff. Ascedia asked to be excused from the presentation and pulled their offer. One
presentation was provided to the group on August 12, 2010. Miles Media Group, LLLP
has been determined to be the best choice for the GJVCB. The contract will be for a



period of three years, renewable annually, beginning January 1, 2011 through
December 31, 2011
Financial Impact/Budget:

From the 3% lodging tax revenue in the VCB Special Revenue Fund, there is a set sum
of $125,000 budgeted for this project.

Legal issues:

N/A

Other issues:

N/A

Previously presented or discussed:
N/A

Attachments:

N/A



Date: September 7, 2010

Grand 'u nCtion Author: Dave Donohue
< k B & A e Title/ Phone Ext: _Project
Engineer/1558
Attach 5 Proposed Schedule: September
2010 Railhead Lift Station Replacement Project 13,2010
2nd Reading
CITY COUNCIL AGENDA ITEM (if applicable):

Subject: 2010 Railhead Lift Station Replacement Project

File # (if applicable):

Presenters Name & Title: Tim Moore, Public Works and Planning Director
Jodi Romero, Financial Operations Manager

Executive Summary:

The existing Railhead Lift Station serves an area extending from the Appleton
neighborhood on the northeast to the commercial/industrial area near I-70B and |-70 on
the southwest. The existing station is over 28 years old and is failing, with monthly
repairs required to keep it operational. A complete failure of the lift station could result
in sewage spills reaching the Colorado River. This project will replace the aging lift
station with a new lift station that will operate for at least 50 years.

How this item relates to the Comprehensive Plan Goals and Policies:

Goal 12: Being a regional provider of goods and services the City and County will
sustain, develop and enhance a healthy, diverse economy.

This project supports Goal 12 of the Comprehensive Plan by continuing the provision of
sewer service to those residents, businesses, and industries that are within the
Railhead sewer basin. The City of Grand Junction is the sole entity responsible for and
capable of providing this service.

Action Requested/Recommendation:
Authorize the City Purchasing Division to Enter into a Contract with M.A. Concrete
Construction, Inc. in the Amount of $198,168.60 for the Completion of the 2010

Railhead Lift Station Replacement Project

Board or Committee Recommendation: N/A



Financial Impact/Budget:
The Joint Sewer System Enterprise Fund has $320,000 budgeted for this project.

Project Costs Railhead Lift Station Replacement:

Construction Contract Amount - $198,168.60
Lift Station Purchase Cost $86,550.00
Design Costs $15,927.02
City Construction Inspection & Contract Admin $ 9,000.00
Total Project Cost Railhead Lift Station $309,645.62

Legal issues:

None

Other issues:

None

Previously presented or discussed: N/A
Background, Analysis and Options:

This project involves abandoning the existing aging Railhead Lift Station and replacing
it with a new compact, high-efficiency lift station. This project will also reconfigure a
portion of the sewer main within Railhead Sewer Basin to route some of the basin’s flow
to gravity-flow lines, thereby reducing the size of pumps needed for the new lift station
and reducing electrical costs.

A formal solicitation was advertised in the Daily Sentinel and sent to a source list of
contractors including the Western Colorado Contractors Association (WCCA). Four
bids for the 2010 Railhead Lift Station Replacement Project were received. M.A.
Concrete Construction, Inc. of Grand Junction, Colorado was the low bidder in the
amount of $198,168.60.

FIRM LOCATION AMOUNT
M.A. Concrete Const., Inc. | Grand Junction, CO $198,168.60
Schmidt Earth Builders, Inc. | Windsor, CO $240,529.32
Skyline Construction, Inc. Grand Junction, CO $261,541.00
Sorter Construction, Inc. Grand Junction, CO $291,960.10

This project is scheduled to be completed by the end of November 2010.




Attachments: N/A



CITY OI

Grand 'unction Date:_September 10, 2010

C k Ea Lok s D9 Author: _Eddie F. Storer
Title/ Phone Ext: Construction
Attach 6 e
FAA Airport Improvement Program Grant AIP-46 Proposed Schedule: September
13,2010

CITY COUNCIL AGENDA ITEM

Subject: Federal Aviation Administration Airport Improvement Program Grant AIP-46
at the Grand Junction Regional Airport and Supplemental Co-sponsorship
Agreements for Construction of a Perimeter Fence.

File # (if applicable):

Presenters Name & Title: Rex A. Tippetts, AAE, Director of Aviation

Executive Summary: AlIP-46 is a grant for $4,150,000.00 for the construction of
perimeter fence that was designed with the previously approved AlP-44 grant for
$497,361.00 for the design of the southern Perimeter Fence which will replace all fence
from 27 Y4 Road to north of the Speedway on the east end of the Grand Junction
Regional Airport property. The Supplemental Co-sponsorship Agreements are required
by the FAA as part of the grant acceptance by the City.

How this item relates to the Comprehensive Plan Goals and Policies:
Goal 9: Develop a well-balanced transportation system that supports automobile, local
transit, pedestrian, bicycle, air, and freight movement while protecting air, water and

natural resources.

This grant acceptance will support the Council’'s Goal # 9 by enhancing and maintaining
the air transportation system within the region.

Action Requested/Recommendation: Authorize the Mayor and City Attorney to sign
the original FAA AIP-46 Grant Documents for the Construction of the Southern Portion
of Perimeter Fence at the Grand Junction Regional Airport and Authorize the City
Manager to Sign the Supplemental Co-sponsorship Agreements for AIP-46.

Board or Committee Recommendation:

The Grand Junction Regional Airport Authority will accept AIP-46 at their September 21,
2010 meeting.

Financial Impact/Budget:

No funds are being requested of the City of Grand Junction.



Legal issues:

Standard review by the City Attorney.

Other issues:

None.

Previously presented or discussed:

No

Background, Analysis and Options

The benefit of AIP-46 is to begin the enclosure of the Airport with higher fence and a
better controlled gate system to provide for better safety and security of the Grand
Junction Regional Airport.

Attachments:

1. Draft Grant Agreement for AIP-46.
2. Supplemental Co-sponsorship Agreement



U.S. Department
of Transportation

GRANT AGREEMENT

Federal Aviation
Administration

Part | - Offer

Date of Offer:

Airport: Grand Junction Regional

Project Number: 3-08-0027-46

Contract Number: DOT-FA10NM-1136

DUNS #: 156135394
To: City of Grand Junction and the County of Mesa, Colorado and the Grand Junction Regional Airport
Authority
(herein called the "Sponsor™)
From: The United States. of America (acting through the Federal Aviation Administration, herein called the

"FAAH)
Whereas, the Sponsor has submitted to the FAA a Project Application dated November 4, 2009 for a grant of Federal
funds for a project at or associated with the Grand Junction Regional Airport Airport, which Project Application, as
approved by the FAA, is hereby incorporated herein and made a part hereof;, and
Whereas, the FAA has approved a project for the Airport (herein called the "Project™) consisting of the following:

Install Perimeter Fencing (Phase II)

all as more particularly described in the Project Application.

FAA Form 5100-37 (10/89) 1



NOW THEREFORE, pursuant to and for the purpose of carrying out the provisions of Title 49, United States Code, as
amended, herein called “the Act”, and in consideration of (a) the Sponsor's adoption and ratification of the
representations and assurances contained in said Project Application and its acceptance of this offer as hercinafter
provided, and (b) the benefits to accrue to the United States and the public from the accomplishment of the Project and
compliance with the assurances and conditions as hercin provided, .-THE FEDERAL AVIATION
ADMINISTRATION, FOR AND ON BEHALF OF THE UNITED STATES, HEREBY OFFERS AND AGREES
to pay, as the United States share of the allowable costs incurred in accomplishing the Project, 95.00 per centum thereof.

This Offer is made on and SUBJECT TO THE FOLLOWING TERMS AND CONDITIONS:
Conditions

1. The maximum obligation of the United States payable under this offer«shall be $4,150,000. For the purpose of
any future grant amendments, which may increase the forégoing maximum obligation of the United States under
the provisions of Section 47108(b) of the Act, the following amounts are being specified for this purpose:

$-0- for planning
$4,150,000 for airport development.

2. The allowable costs of the project shall not include any costs determined by the FAA to be ineligible for
consideration as to allowability under the Act.

3. Payment of the United States share of the allowable project costs will be made pursuant to and in accordance
with the provisions of such regulations and procedures as the Secretary shall prescribe. Final determination of
the United States share will be based upon the final audit of the total amount of allowable project costs and
settlement will be made for any upward or downward adjustments to the Federal share of costs.

4. The sponsor shall carry out-and complete the Project. without undue delay and in accordance with the terms
hereof, and such regulations and procedures as the Secretary shall prescribe, and agrees to comply with the
assurances which were made part of the project application.

3. The FAA reserves the right to amend or withdraw this offer at any time prior to its acceptance by the sponsor.

6. This offer shall expire and the United States shall not be obligated to pay any part of the costs of the project
unless this offer has been accepted by the sponsor on or before September 23, 2010, or such subsequent date as
may be prescribed in writing by the FAA.

7. The Sponsor shall take all steps, including litigation if necessary, to recover Federal funds spent fraudulently,
wastefully, or in violation of Federal antitrust statutes, or misused in any other manner in any project upon which
Federal funds have been expended. For the purposes of this grant agreement, the term "Federal funds" means
funds however used or disbursed by the Sponsor that were originally paid pursuant to this or any other Federal
grant agreement. It shall obtain the approval of the Secretary as to any determination of the amount of the
Federal share of such funds. It shall return the recovered Federal share, including funds recovered by settlement,
order or judgment, to the Secretary. It shall furnish to the Secretary, upon request, all documents and records
pertaining to the determination of the amount of the Federal share or to any settlement, litigation, negotiation, or
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10.

11.

12.

13.

14.

other efforts taken to recover such funds. All settlements or other final positions of the Sponsor, in court or
otherwise, involving the recovery of such Federal share shall be approved in advance by the Secretary.

The United States shall not be responsible or liable for damage to property or injury to persons, who may arise
from, or be incident to, compliance with this grant agreement.

Special Conditions

The sponsor will carry out the project in accordance with policies; standards, and specifications approved by the
Secretary including but not limited to the advisory circulars listed in the “Current FAA Advisory Circulars
Required For Use In AIP Funded and PFC Approved Projects,” dated June 2, 2010, and included in this grant,
and in accordance with applicable state policies, standards, and specifications approved by the Secretary.

The Sponsor agrees to request cash drawdowns ‘on the letter of credit only when actually needed for its
disbursements and to timely reporting of such disbursements as required. It is understood that failure to adhere to
this provision may cause the letter of credit to be revoked.

It is mutually understood and agreed that if, during the life of the project, the FAA determines that the maximum
grant obligation of the United States exceeds the expected needs of the Sponsor by $25,000.00 or five percent
(5%), whichever is greater, the maximum obligation of the United States can be unilaterally reduced by letter
from the FAA advising of the budget change.  Conversely, if there is an overrun in the total actual eligible and
allowable project costs, FAA may increase the maximum grant obligation of the United States to cover the
amount of the overrun not to exceed the statutory percent limitation and will advise the Sponsor by letter of the
increase. It is further‘understood and agreed that if, during the life of the project, the FAA determines that a
change in the grantdescription is advantageous and in the best interests of the United States, the change in grant
description will be unilaterally amended by letter from the FAA. Upon issuance of the aforementioned letter,
either the grant obligation of the United States is adjusted to the amount specified or the grant description is
amended to the description specified.

Unless otherwise approved by the FAA, the Sponsor will not acquire or permit any contractor or subcontractor to
acquire any steel or manufactured products produced outside the United States to be used for any project for
airport development or noise compatibility for which funds are provided under this grant. The Sponsor will

include in every contract a provision implementing this special condition.

In accordance with Section 47108(b) of the Act, as amended, the maximum obligation of the United States, as
stated in Condition No. 1 of this Grant Offer:

a. may not be increased for a planning project;

b. may be increased by not more than 15 percent for development projects;

¢. may be increased by not more than 15 percent for land projects.

The FAA in tendering this Grant Offer on behalf of the United States recognizes the existence of a Co-

Sponsorship Agreement between the Grand Junction Regional Airport Authority and the City of Grand Junction
entered into between the parties on July 26, 2010. By acceptance of the Grant Offer, said parties assume their
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15.

respective obligations as set forth in said Co-Sponsorship Agreement. It is understood and agreed that said
Agreement will not be amended, modified, or terminated without prior written approval of the FAA.

The sponsor agrees to monitor progress on the work to be accomplished by this grant. For consultant services,
the Sponsor agrees to make payment only for work that has been satisfactorily completed. It is understood by
and between the parties hereto that the approximate value of the final project documentation is ten percent (10%)
of the total value of the engineering services contract, and that amount will not be paid to the Engineer until
acceptable final project documentation is provided.

TRAFFICKING IN PERSONS:
a. Provisions applicable to a recipient that is a private entity.
1. You as the recipient, your employees, subrecipients under this award, and subrecipients’ employees may not—
i. Engage in severe forms of trafficking in persons during the period of time that the award is in effect;
ii. Procure a commercial sex act during the period of time that the award is in effect; or
iii. Use forced labor in the performance of the award or subawards under the award.
2. We as the Federal awarding agency may unilaterally terminate this award, without penalty, if you or a
subrecipient that is a private entity —
i. Is determined to have violated a prohibition in paragraph a.1 of this award term; or
ii. Has an employee who is determined by the agency official authorized to terminate the award to have
violated a prohibition in paragraph a.1 of this award term through conduct that is either—
A. Associated with performance under this award; or
B. Imputed to you or the subrecipient using the standards and due process for imputing the
conduct of an individual to an organization that are provided in 2 CFR part 180, “OMB
Guidelines to Agencies on Governmentwide Debarment and Suspension (Nonprocurement),” as
implemented by our agency at 49 CFR Part 29.
b. Provision applicable to a recipient other than a private entity. We as the Federal awarding agency may
unilaterally terminate this award; without penalty, if a subrecipient that is a private entity--
1. Is determined to have violated an applicable prohibition in paragraph a.1 of this award term; or
2. Has an employee who is determined by the agency official authorized to terminate the award to have violated
an applicable prohibition in paragraph a.1 of this award term through conduct that is either—
1. Associated with performance under this award; or
ii. Imputed to the subrecipient using the standards and due process for imputing the conduct of an
individual to an organization that are provided in 2 CFR part 180, “OMB Guidelines to Agencies on
Governmentwide Debarment and Suspension (Nonprocurement),” as implemented by our agency at 49
CFR Part 29.
c¢. Provisions applicable to any recipient.
1. You must inform us immediately of any information you receive from any source alleging a violation of a
prohibition in paragraph a.1 of this award term.
2. Our right to terminate unilaterally that is described in paragraph a.2 or b of this section:
i. Implements section 106(g) of the Trafficking Victims Protection Act of 2000 (TVPA), as amended (22
U.S.C. 7104(g)), and
ii. Is in addition to all other remedies for noncompliance that are available to us under this award.
3. You must include the requirements of paragraph a.1 of this award term in any subaward you make to a private
entity.
d. Definitions. For purposes of this award term:
1. “Employee” means either:
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i. An individual employed by you or a subrecipient who is engaged in the performance of the project or
program under this award; or
ii. Another person engaged in the performance of the project or program under this award and not
compensated by you including, but not limited to, a volunteer or.individual whose services are
contributed by a third party as an in-kind contribution toward cost shating or matching requirements.
2. “Forced labor” means labor obtained by any of the following methods: the recruitment, harboring,
transportation, provision, or obtaining of a person for labor or services, through the use of force, fraud, or
coercion for the purpose of subjection to involuntary servitude, peonage, debt bondage, or slavery.
3. “Private entity”:
i. Means any entity other than a State, local government, Indian tribe, or foreign public entity, as those
terms are defined in 2 CFR 175.25.
ii. Includes:
A. A nonprofit organization, including any nonprofit institution of higher education, hospital, or
tribal organization other than one included in the definition of Indian tribe at 2 CER 175.25(b).
B. A for-profit organization.
4. “Severe forms of trafficking in persons,” “commercial sex act;” and “coercion” have the meanings given at
section 103 of the TVPA, as amended (22 U.S.C. 7102).
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The Sponsor's acceptance of this Offer and ratification and adoption of the Project Application incorporated herein shall be evidenced
by execution of this instrument by the Sponsor, as hereinafter provided, and this Offer and Acceptance shall comprise a Grant
Agreement, as provided by Title 49, U.S.C., Subtitle VII, Part B, as amended constituting the contractual obligations and rights of the
United States and the Sponsor with respect to the accomplishment of the Project and compliance with the assurances and conditions as
provided herein. Such Grant Agreement shall become effective upon the Sponsor's acceptance of this Offer.

UNITED STATES OF AMERICA
FEDERAL AVIATION ADMINISTRATION

Manager, Denver Airports District Office

Part Il - Acceptance

The Sponsor does hereby ratify and adopt all assurances, statements, representations, warranties, covenants, and agreements contained
in the Project Application and incorporated materials referred to in the foregoing Offer and do hereby accept this Offer and by such
acceptance agrees to comply with all of the terms and conditionsin this Offer and mn the Project Application.

Executed this day of 2010.
CITY OF GRAND JUNCTION, COLORADO
(SEAL) (Signature Sponsor's Designated Official Representative)
By:
(Typed Name of Sponsor’s Designated Representative)
Attest:

(Typed Title of Sponsor’s Designated Official Representative)
Certificate of Sponsor's Attorney

1, acting as Attorney for the Sponsor do hereby certify:

That in my opinion the Sponsor is empowered to enter into the foregoing Grant Agreement under the laws of the State of Colorado.
Further, I have examined the foregoing Grant Agreement and the actions taken by said Sponsor and Sponsor’s official representative
has been duly authorized and that the execution thereof is in all respects due and proper and in accordance with the laws of the said
State and the Act. In addition; for grants involving projects to be carried out on property not owned by the Sponsor, there are no legal
impediments that will prevent full performance by the Sponsor. Further, it is my opinion that the said Grant Agreement constitutes a
legal and binding obligation of the Sponsor in accordance with the terms thereof.

Dated at this day of , 2010.

Signature of Sponsor's Attorney
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The Sponsor does hereby ratify and adopt all assurances, statements, representations, warranties, covenants, and agreements contained
in the Project Application and incorporated materials referred to m the foregoing Offer and do hereby accept this Offer and by such
acceptance agrees to comply with all of the terms and conditions in this Offer and in the Project Application.

Executed this day of 2010.
COUNTY OF MESA, COLORADO
(SEAL) (Signature Sponsor's Designated Official Representative)
By:
(Typed Name of Sponsor’s Designated Representative)
Attest:

(Typed Title of Sponser’s Designated Official Representative)
Certificate of Sponsor's Attorney

1, acting as Attorney for the Sponsor.do hereby certify:

That in my opinion the Sponsor is empowered to enter into the foregoing Grant Agreement under the laws of the State of Colorado.
Further, I have examined the foregoing Grant Agreement and the actions taken by said Sponsor and Sponsor’s official representative
has been duly authorized and that the execution thereof is in all respects due and proper and in accordance with the laws of the said
State and the Act. In addition, for grants involying projects to be carried out on property not owned by the Sponsor, there are no legal
impediments that will prevent full performance by the Sponsor. Further, it is my opinion that the said Grant Agreement constitutes a
legal and binding obligation of the Sponsor in acecordance with the terms thereof.

Dated at this day of 2010.

Signature of Sponsor's Attorney
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The Sponsor does hereby ratify and adopt all assurances, statements, representations, warranties, covenants, and agreements contained
in the Project Application and incorporated materials referred to m the foregoing Offer and do hereby accept this Offer and by such
acceptance agrees to comply with all of the terms and conditions in this Offer and in the Project Application.

Executed this day of 2010.
GRAND JUNCTION REGIONAL AIRPORT
AUTHORITY
(SEAL) (Signature Sponsor's Designated Official Representative)
By:
(Typed Name of Sponsor’s Designated Representative)
Attest:

(Typed Title of Sponsor’s Designated Official Representative)

Certificate of Sponsor's Attorney

1, acting as Attorney for the Sponsor do hereby certify:

That in my opinion the Sponsor 1s empowered to enter mto the foregoimng Grant Agreement under the laws of the State of Colorado.
Further, I have examined the foregoing Grant Agreement and the actions taken by said Sponsor and Sponsor’s official representative
has been duly authorized and that the execution thereof is in all respects due and proper.and in accordance with the laws of the said
State and the Act. In addition, for grants involving projects to be carried out on property not owned by the Sponsor, there are no legal
impediments that will prevent full performance by the Sponsor.” Further, it is my opirion that the said Grant Agreement constitutes a
legal and binding obligationof the Sponsor in accordance with the terms thereof.

Dated at this day of , 2010.

Signature of Sponsor's Attorney
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SUPPLEMENTAL CO-SPONSORSHIP AGREEMENT

This Supplemental Co-Sponsorship Agreement is entered into and effective this
day of , 2010, by and between the Grand Junction Regional
Airport Authority (“Airport Authority”), and the City of Grand Junction (City).

RECITALS

A. The Airport Authority is a political subdivision of the State of Colorado,
organized pursuant to Section 41-3-101 et seq., C.R.S. The Airport Authority is a
separate and distinct entity from the City.

B. The Airport Authority is the owner and operator of the Grand Junction
Regional Airport, located in Grand Junction, Colorado (“Airport”).

C. Pursuant to the Title 49, U.S.C., Subtitle VII, Part B, as amended, the Airport
Authority has applied for monies from the Federal Aviation Administration (“FAA”), for
the construction of certain improvements upon the Airport, pursuant to the terms, plans
and specifications set forth in AIP Grant Application No. 3-08-0027-46 (“Project”).

D. The FAA is willing to provide approximately $4,150,000.00 toward the
estimated costs of the Project, provided the City of Grand Junction and Mesa County
execute the Grant Agreement as co-sponsors with the Airport Authority. The FAA is
insisting that the City and County execute the Grant Agreement as co-sponsors for two
primary reasons. First, the City and County have taxing authority, whereas the Airport
Authority does not; accordingly, the FAA is insisting that the City and County execute
the Grant Agreement so that public entities with taxing authority are liable for the
financial commitments required of the Sponsor under the Grant Agreement, should the
Airport Authority not be able to satisfy said financial commitments out of the net
revenues generated by the operation of the Airport. In addition, the City and County
have jurisdiction over the zoning and land use regulations of the real property
surrounding the Airport, whereas the Airport Authority does not enjoy such zoning and
land use regulatory authority. By their execution of the Grant Agreement, the City and
County would be warranting to the FAA that the proposed improvements are consistent
with their respective plans for the development of the area surrounding the Airport, and
that they will take appropriate actions, including the adoption of zoning laws, to restrict
the use of land surrounding the Airport to activities and purposes compatible with
normal Airport operations.

E. The City is willing to execute the Grant Agreement, as a co-sponsor, pursuant
to the FAA’s request, subject to the terms and conditions of this



Supplemental Co-Sponsorship Agreement between the City and Airport
Authority.

Therefore, in consideration of the above Recitals and the mutual promises and
representations set forth below, the City and Airport Authority hereby agree as follows:

AGREEMENT

1. By its execution of this Agreement, the City hereby agrees to execute the
Grant Agreement, as a co-sponsor, pursuant to the FAA'’s request.

2. In consideration of the City’s execution of the Grant Agreement, as co-
sponsor, the Airport Authority hereby agrees to hold the City, its officers,
employees, and agents, harmless from, and to indemnify the City, its officers,
employees, and agents for:

(a) Any and all claims, lawsuits, damages, or liabilities, including
reasonable attorney’s fees and court costs, which at any time may be or are
stated, asserted, or made against the City, its officers, employees, or agents, by
the FAA or any other third party whomsoever, in any way arising out of, or
related under the Grant Agreement, or the prosecution of the Project
contemplated by the Grant Agreement, regardless of whether said claims are
frivolous or groundless, other than claims related to the City’s covenant to take
appropriate action, including the adoption of zoning laws, to restrict the use of
land surrounding the Airport, over which the City has regulatory jurisdiction, to
activities and purposes compatible with normal Airport operations, set forth in
paragraph 21 of the Assurances incorporated by reference into the Grant
Agreement (“Assurances”); and

(b) The failure of the Airport Authority, or any of the Airport Authority’s
officers, agents, employees, or contractors, to comply in any respect with any of
the requirements, obligations or duties imposed on the Sponsor by the Grant
Agreement, or reasonably related to or inferred there from, other than the
Sponsor’s zoning and land use obligations under Paragraph 21 of the
Assurances, which are the City’s responsibility for lands surrounding the Airport
over which it has regulatory jurisdiction.

3. By its execution of this Agreement, the Airport Authority hereby agrees to
comply with each and every requirement of the Sponsor, set forth in the
Grant Agreement, or reasonably required in connection therewith, other than
the zoning and land use requirements set forth in paragraph 21 of the
Assurances, in recognition of the fact that the Airport Authority does not have



the power to effect the zoning and land use regulations required by said
paragraph.

4. By its execution of this Agreement and the Grant Agreement, the City agrees
to comply with the zoning and land use requirements of paragraph 21 of the
Assurances, with respect to all lands surrounding the Airport that are subject
to the City’s regulatory jurisdiction. The City also hereby warrants and
represents that, in accordance with paragraph 6 of the Special Assurances;
the Project contemplated by the Grant Agreement is consistent with present
plans of the City for the development of the area surrounding the Airport.

5. The parties hereby warrant and represent that, by the City’s execution of
the Grant Agreement, as a co-sponsor, pursuant to the FAA'’s request, the
City is not a co-owner, agent, partner, joint venturer, or representative of the
Airport Authority in the ownership, management or administration of the
Airport, and the Airport Authority is, and remains, the sole owner of the
Airport, and solely responsible for the operation and management of the
Airport.

Done and entered into on the date first set forth above.

GRAND JUNCTION REGIONAL AIRPORT AUTHORITY

By

Denny Granum, Chairman

CITY OF GRAND JUNCTION

By

City Manager



Date: September 2, 2010

6 Lk ol ®
Grand 'U nCtlon Author: D. Paul Jagim
S < Title/ Phone Ext: Project

Engineer, 244-1542

Attach 7 Proposed Schedule: September

Change Order #1 to Construction Contract for 29 13, 2010

Road and 170B Interchange Phase Project 2nd Reading
(if applicable): N/A

CITY COUNCIL AGENDA ITEM

Subject: Change Order #1 to the Construction Contract for the 29 Road and |-70B
Interchange Phase Project

File # (if applicable): N/A

Presenters Name & Title: Tim Moore, Public Works and Planning Director
Jodi Romero, Financial Operations Manager

Executive Summary:

Change Order #1 to the Construction Contract for the 29 Road and I-70B Interchange
Phase Project would increase the contract amount by $283,000. Because funding for
the project is being shared equally between the City and County, the City’s share of the
Change Order cost would be $141,500. This Change Order is necessary because the
actual conditions being encountered in the field do not fit with the original design and
additional construction work must be added to the contract to ensure that the structure
will meet the 50 year design life.

How this item relates to the Comprehensive Plan Goals and Policies:

This change order to the construction contract is necessary to ensure the successful
completion of the 29 Road Interchange Project. The 29 Road and I-70B Interchange
project supports the following Goals from the Comprehensive Plan:

Goal 1: To implement the Comprehensive Plan in a consistent manner between the
City, Mesa County and other service providers.

The project represents a collaborative effort between the City and County to
construct a section of infrastructure identified in the plan as a key component of the
Regional Transportation Plan and as a Mixed Used Opportunity Corridor.

Goal 3: The Comprehensive Plan will create order and balanced growth and spread
future growth throughout the community.



The project will establish a transportation corridor essential to the implementation of
land uses identified in the Comprehensive Plan, such as the Neighborhood and
Village Centers in the Pear Park and Orchard Mesa areas.

Goal 9: Develop a well-balanced transportation system that supports automobile, local
transit, pedestrian, bicycle, air, and freight movement while protecting air, water, and
natural resources.

The Regional Transportation Plan identifies this project as a critical component of
the transportation network. The traffic model prepared by the Regional
Transportation Planning Office estimates that vehicular traffic counts will be 29,790
vehicles per day in the year 2030. This significant improvement in traffic flow will
reduce vehicle miles traveled, thereby improving air quality, and conserving natural
resources.

The project encourages multi-modal use of the corridor by including bike lanes and
sidewalks in the street section. It will also create a more efficient bus route
connecting residential areas with the North Avenue commercial center and service
providers such as the Mesa County Work Force Center.

The new “grade-separated” crossing of the Union Pacific Railroad tracks will result
in safety and efficiency improvements for rail freight traffic by reducing vehicle and
pedestrian traffic at existing “at-grade” crossings.

Action Requested/Recommendation:

Authorize the City Purchasing Division to Execute Change Order #1 to the Construction
Contract with Lawrence Construction Company, of Littleton, Colorado for the 29 Road
and |-70B Interchange Phase Project, changing the total contract amount to
$19,595,363.34 thereby increasing the contract by $283,000.

Board or Committee Recommendation:

The Memorandum of Understanding between the City and County stipulates that the
City will administer the construction contract for the 29 Road and |-70B Interchange
Project, including executing Change Orders as required. The County’s Public Works
Director, Pete Baier, and project staff have been consulted on the details and costs of
the proposed Change Order #1 and they have recommended that the City proceed with
this change order.

Background, Analysis and Options:

The Interchange project includes several construction elements that must work in
harmony to result in an overall structure that will perform satisfactorily over the 50 year



design life. One example of this is the relationship between the retaining walls, the
embankment fill, and the ground improvements. Ground improvements are necessary
to improve the existing ground so that it can hold up under the increased loads that will
be placed on it by the embankment fill and retaining walls. Insufficient ground
improvements would result in settlement problems over time. However, excessive
amounts of ground improvements would result in additional costs to the project and
provide no benefits. For this reason, the original design of the project determined the
most efficient level of ground improvements based on the best available data.
Unfortunately, the original design does not fit with conditions actually being encountered
in the field. In a small portion of the project on the south side of the railroad tracks,
where the highest retaining walls will be constructed, actual conditions will require
additional ground improvements to ensure that settlement problems do not occur during
the life of the structure.

Financial Impact/Budget:

There will be no financial impact from this change order since the cost will be absorbed
by the contingency line item already built in to the overall project budget.

Legal issues:

None

Other issues:

None

Previously presented or discussed:

This item has not previously been considered.
Attachments:

None
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Attach 8 Proposed Schedule: August 30,

Public Hearing — St. Martin’s Place Veteran’s 2010

Housing Rezone, Located at 415 S 3" st 2nd Reading: September 13,
2010

CITY COUNCIL AGENDA ITEM

Subject: St. Martin’s Place Veteran’s Housing Rezone - Located at 415 S. 3" Street

File #: RZ-2010-073

Presenters Name & Title: Scott D. Peterson, Senior Planner

Executive Summary:

Request to rezone 0.28 acres located at 415 S. 3" Street from C-1, (Light Commercial)
to B-2, (Downtown Business) zone district in anticipation of developing the properties
for multi-family dwelling units for homeless veterans.

How this item relates to the Comprehensive Plan Goals and Policies:

By the continued support of development in the downtown area of the City Center into a
vibrant and growing area with housing to meet the needs of a variety of incomes, along
with the preservation and appropriate reuse of existing properties. The proposed
request meets with Goals 4, 5 and 6 of the Comprehensive Plan.

Goal 4: Support the continued development of the downtown area of the City Center
into a vibrant and growing area with jobs, housing and tourist attractions.

Goal 5: To provide a broader mix of housing types in the community to meet the needs
of a variety of incomes, family types and life stages.

Goal 6: Land Use decisions will encourage preservation and appropriate reuse.
Action Requested/Recommendation:

Hold a Public Hearing and Consider Final Passage and Final Publication of the
Proposed Ordinance




Board or Committee Recommendation:

The Planning Commission recommended approval of the requested rezone at their
August 10, 2010 meeting.

Background, Analysis and Options:

See attached Staff Report.

Financial Impact/Budget:

N/A.

Legal issues:

N/A.

Other issues:

None.

Previously presented or discussed:

First reading of the Ordinance was August 30, 2010.
Attachments:

Site Location Map / Aerial Photo Map

Comprehensive Plan Map / Existing City Zoning Map
Proposed Ordinance



Location: 415 S. 3" Street

Applicants: Grand Valley Catholic Outreach, Inc., Owner

Existing Land Use: Vacant lots

Multi-family residential development (24 dwelling

Proposed Land Use: units for homeless veteran’s)

North | Single-family residential

Surrounding Land | South | Vacant lots

Use: East Single-family residential/Commercial
West | Single-family residential
Existing Zoning: C-1, (Light Commercial)
Proposed Zoning: B-2, (Downtown Business)
North | B-2, (Downtown Business)
Surrounding South | C-2, (General Commercial)
Zoning: East C-1, (Light Commercial)
West C-1, (Light Commercial)

Future Land Use

, , Downtown Mixed Use
Designation:

Zoning within density

range? X Yes No

1. Background:

The existing properties (Lots 13, 14, 15 and 16, Block 145, City of Grand Junction -
0.28 acres) are located at the southwest corner of Pitkin Avenue and S. 3™ Street and
are currently vacant. Previously, the property contained four (4) single-family detached
structures that were demolished by the applicant, Grand Valley Catholic Outreach Inc.,
in anticipation of developing the properties for multi-family dwelling units for homeless
veterans (24 units total — 1 bedroom each). Proposed residential density would be 86
dwelling units an acre.



The existing C-1 (Light Commercial) zoning district does allow multi-family development
but only up to 24 dwelling units an acre. The applicant wishes to rezone to B-2
(Downtown Business), which has no maximum residential density requirement and no
building setback requirements for principal structures. The proposed B-2 zone is
compatible with land uses in the surrounding area.

The applicant held a Neighborhood Meeting on May 19, 2010 however no property
owners from the adjacent neighborhood attended. Project Manager did receive verbal
comment from a neighboring businessman concerning the lack of off-street parking for
the proposed development, however, this issue will be formally addressed at the time of
Site Plan Review application for the project.

2. Title 21, Section 02.140 of the Grand Junction Municipal Code:

Zone requests must meet all of the following criteria for approval:
(1) Subsequent events have invalidated the original premise and findings; and/or

Response: The Comprehensive Plan’s Goal #4 states: “Support the continued
development of the downtown area of the City Center into a vibrant and
growing area with jobs, housing and tourist attractions.”

This area is designated on the Comprehensive Plan Map as Downtown Mixed
Use. Rezoning the property to B-2 will allow the applicant to develop a multi-
family housing development that would exceed 24 dwelling units/acre and
provide much needed housing for the community’s homeless veterans, thereby
supporting Goal #4 of the Comprehensive Plan.

(2) The character and/or condition of the area has changed such that the amendment is
consistent with the Plan; and/or

Response: The Comprehensive Plan designation of Downtown Mixed Use
encourages the proposed B-2 zoning and therefore the request is consistent
with the Comprehensive Plan. The Comprehensive Plan reflects changes in
the character of the downtown area for increased residential densities.

(3) Public and community facilities are adequate to serve the type and scope of land
use proposed; and/or

Response: There are adequate public and community facilities existing in the
area of the proposed rezone request. The proposed development is within
walking distance of services offered by Grand Valley Catholic Outreach,
grocery/convenience stores and downtown area merchants.



(4) An inadequate supply of suitably designated land is available in the community, as
defined by the presiding body, to accommodate the proposed land use; and/or

Response: This is a proposed re-use of existing properties that contained four
(4) single-family detached homes, adding more density to the properties, as
encouraged by the Downtown Mixed Use designation of the Comprehensive
Plan. The proposed rezone also provides needed housing for part of the area’s
homeless population.

(5) The community or area, as defined by the presiding body, will derive benefits from
the proposed amendment.

Response: The community will derive benefits from the proposed rezone by
supporting residential development in the downtown area with housing for our
area’s homeless veterans.

Alternatives: In addition to the zoning that the petitioner has requested, the following
zone districts would also be consistent with the Comprehensive Plan designation for the
subject property.

Existing — C-1, (Light Commercial)
R-16, (Residential — 16 du/ac)
R-24, (Residential — 24 du/ac)
MXR, (Mixed Use Residential)
MXG, (Mixed Use General)

MXS, (Mixed Use Shopfront)

AN WKL

The Planning Commission recommends a B-2 zone designation and does not
recommend C-1, R-16, R-24, MXR, MXG or MXS. If the City Council chooses to
approve one of the alternative zone designations, specific alternative findings must be
made as to why the City Council is approving an alternative zone designation.
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CITY OF GRAND JUNCTION, COLORADO
ORDINANCE NO.

AN ORDINANCE REZONING ST. MARTIN’S PLACE VETERAN’S HOUSING FROM
C-1 (LIGHT COMMERCIAL) TO B-2 (DOWNTOWN BUSINESS)

LOCATED AT 415 S 3™ STREET
Recitals.

After public notice and public hearing as required by the Grand Junction Zoning
and Development Code, the Grand Junction Planning Commission recommended
approval of rezoning St. Martin’s Place Veteran’s Housing properties from C-1 (Light
Commercial) to the B-2 (Downtown Business) zone district for the following reasons:

The zone district meets the recommended land use category as shown on the
future land use map of the Comprehensive Plan, Downtown Mixed Use and the
Comprehensive Plan’s goals and policies and/or is generally compatible with appropriate
land uses located in the surrounding area.

After the public notice and public hearing before the Grand Junction City Council,
City Council finds that the B-2 zone district to be established.

The Planning Commission and City Council find that the B-2 zoning is in
conformance with the stated criteria of Title 21 Section 02.140 of the Grand Junction
Municipal Code.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF GRAND JUNCTION
THAT:

The following property shall be rezoned B-2 (Downtown Business).

Lots 13, 14, 15 and 16, Block 145, City of Grand Junction

Also identified as Tax Parcel 2945-143-37-027

Introduced on first reading this 30" day of August, 2010 and ordered published.

Adopted on second reading this day of , 2010.



ATTEST:

City Clerk Mayor



Date:  8/13/10

CITY OF @
Grand junction Author: _Jay Valentine
- COLORADO 7 . .
C k Title/ Phone Ext: Asst. Fin. Ops

Mar. x 1517
Proposed Schedule: August

Attach 9 30, 2010

Public Hearing Issuance of Certificates of 2nd Reading September 13, 2010

Participation to Finance Certain Improvements to
Sam Suplizio Field/Ralph Stocker Stadium

CITY COUNCIL AGENDA ITEM

Subject: Issuance of Certificates of Participation to Finance Certain Improvements to
Sam Suplizio Field/Ralph Stocker Stadium

File # (if applicable):

Presenters Name & Title:
Laurie Kadrich, City Manager
Jodi Romero, Financial Operations Manager

Executive Summary:

Second reading and public hearing on an ordinance to consider the proposed execution
and delivery of one or more series of Certificates of Participation (COP’s) in an aggregate
principal amount not to exceed $7,800,000.

The COP’s represent assignments of the right to receive certain revenues pursuant to a
Lease Purchase Agreement between the Grand Junction Public Finance Corporation, a
Colorado non-profit corporation, as lessor and the City as lessee. The proceeds will be
used to finance the construction of certain improvements to Sam Suplizio Field/Ralph
Stocker Stadium. The improvements include replacing the existing press boxes, adding
concourse and concession areas and adding box seating.

How this item relates to the Comprehensive Plan Goals and Policies:

Goal 10: Develop a system of regional, neighborhood and community parks protecting
open space corridors for recreation, transportation and environmental purposes.

Sam Suplizio Field and Ralph Stocker Stadium are in the core of Lincoln Park, which is
one of the largest open space and recreation sites in Grand Junction. provide sports
and special event facilities for the entire community. Refurbishing and improving this
shared community asset

Goal 12: Being a regional provider of goods and services the City and County will
sustain, develop and enhance a healthy, diverse economy.



Sam Suplizio Field and Ralph Stocker Stadium provide sports and special event
facilities for the entire community as well as the region. Refurbishing and improving this
shared community asset will ensure the continued use and attraction of these facilities.

Action Requested/Recommendation:
Hold a Public Hearing and Consider Final Passage and Final Publication of Ordinance.
Board or Committee Recommendation:

The Grand Junction Parks Improvement Advisory Board has pledged support for this
project through a donation of $250,000 at their Board Meeting on June 22, 2010.

Background, Analysis and Options:

The proposed re-development of Suplizio Field and Stocker Stadium involves several
elements including grandstand refurbishment and hospitality areas. The project will
emphasize the improved safety and accessibility of all amenities including seating,
restrooms, dugouts, and concession areas. A re-development project was first
presented in 2008 at an estimated cost of $16 million; however, due to a change in the
scope of the project and construction cost savings, the project cost has been revised to
$8.3 million. If approved, the project will be led by Grand Junction Baseball Inc. and
financed through the Grand Junction Public Finance Corporation.

Sam Suplizio Field and Ralph Stocker Stadium is a multi-use facility that is shared by
many users in the valley including Mesa State College, School District 51 and the City.
Because of this shared use it provides a great value to the citizens and taxpayers of the
community. These facilities are home to many special events throughout the year,
including the National Junior College World Series which has been hosted in Grand
Junction for over 50 years. The improvements will keep the facilities as a premier multi-
user venue for at least the next 25 years.

The project will be financed by the Grand Junction Public Finance Corporation pursuant
to a Ground and Improvement Lease Agreement between the City as lessor and the
Corporation as lessee. The City will lease back the improved facilities pursuant to the
Lease.

The issuance of Certificates of Participation (COP) through the Grand Junction Public
Finance Corporation (GJPFC) will enable the City and Grand Junction Baseball Inc. to
obtain funding for these public capital improvements. Capital assets may be acquired
in one of two ways: by entering into a rental agreement to obtain use, but not
ownership, of the asset; or by purchasing the asset, either outright or through a
financing arrangement, to obtain use and ownership. Tax-exempt leasing involving the



sale of COPs uses both methods. The GJPFC will sell lease revenue to raise the
proceeds necessary to construct the capital improvements. When the facility is
constructed and ready for use, the City will lease the facility from the GJPFC. Unlike
bonded debt, these lease payments by the City to the GJPFC will be subject to annual
appropriation. At the end of the lease, the City will own the improved facilities outright.

Financial Impact/Budget:

The stadium improvements are projected to cost $8.3 million. Of this amount, donations
and grant funding are expected to cover $1 million of the project. The Grand Junction
Parks Improvement Advisory Board has pledged a donation of $250,000 towards the $1
million and recently the City applied for a Great Outdoors Colorado (GOCO) grant in the
amount of $700,000 that if awarded would go towards the $1 million as well. The
remaining amount after grants and contributions would be financed. The repayment of
the amount financed will be in the form of lease payments over a 25 year time period.
The annual lease payments will not exceed $550,000 per year. Grand Junction
Baseball Inc. has committed to $300,000 annually and the City intends to use Lottery
funds, which are restricted to parks and open space projects only, to make the
remainder of the lease payment.

Legal issues:

Neither the lease nor the COP’s constitute a general obligation, or other indebtedness
or multiple fiscal year obligation of the City within the Colorado Constitution, statutes or
City Charter. The lease is subject to annual renewal.

Previously presented or discussed:

The Stadium Improvement Project has most recently been discussed by the City
Council on May 17"’, 2010 and July 7th, 2010. Prior to those discussions, improvements
to the facilities have been a long identified need.

Attachments:

Ordinance

Ground and Improvement Lease Agreement
Lease Purchase Agreement

Indenture of Trust

Continuing Disclosure Certificate



ORDINANCE NO.

AN ORDINANCE AUTHORIZING THE EXECUTION AND
DELIVERY OF A GROUND AND IMPROVEMENT LEASE
AGREEMENT, A LEASE PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE CERTIFICATE, AN OFFICIAL
STATEMENT, AND RELATED DOCUMENTS BY THE CITY:
APPROVING THE FORMS OF RELATED DOCUMENTS; AND
PROVIDING FOR OTHER MATTERS RELATING THERETO
(SAM SUPLIZIO FIELD/RALPH STOCKER STADIUM)

RECITALS:

1. The City of Grand Junction, Colorado (the “City™), is a home rule city duly
existing under the Constitution and laws of the State of Colorado and its City Charter (the
“Charter™).

2. The members of the City Council of the City (the “City Council”) have been
duly elected or appointed and qualified.

3. The City has the power, pursuant to Section 2(f) of the Charter and Sections
31-1-102 and 31-15-713(c), of the Colorado Revised Statutes, as amended, to lease any real estate
owned by the City, together with any facilities thereon, when deemed by the City Council to be in the
best interest of the City.

4. The City owns, in fee title, certain real estate commonly referred to as Lincoln
Park, together with the buildings and other improvements located within Lincoln Park (collectively,
and as more specifically described in the Ground Lease described herein, the “Site™).

5. The City Council has determined, and now hereby determines, that it is in the
best interest of the City and its inhabitants for the City to lease, as lessor, the Site and certain
improvements to be constructed and installed thereon (collectively, the “Ieased Property™), to Grand
Junction Public Finance Corporation, a Colorado non-profit corporation (the “Corporation”), as
lessee, pursuant to a Ground and Improvement Lease Agreement (the “Ground Lease™), and lease
back the Corporation’s leasehold interest in the Leased Property pursuant to the terms of a Lease
Purchase Agreement (the “Lease”) between the Corporation, as lessor, and the City, as lessee.

6. Pursuant to the Lease, and subject to the right of the City to terminate the
Lease and other limitations as therein provided, the City will pay certain Base Rentals and Additional
Rentals (as such terms are defined in the Lease) in consideration for the right of the City to use the
Leased Property.

7. The City’s obligation under the Lease to pay Base Rentals and Additional
Rentals shall be from year to year only; shall constitute currently budgeted expenditures of the City;
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shall not constitute a mandatory charge or requirement in any ensuing budget year;, and shall not
constitute a general obligation or other indebtedness or amultiple fiscal year financial obligation of
the City within the meaning of any Charter, constitutional or statutory limitation or requirement
concerning the creation of indebtedness or any multiple fiscal year financial obligation, nor a
mandatory payment obligation of the City in any ensuing fiscal year beyond any fiscal year during
which the Lease shall be in effect.

8. The Corporation and Zions First National Bank (the “Trustee”) will enter into
an Indenture of Trust (the “Indenture’), pursuant to which the Trustee will execute and deliver one or
more series of certificates of participation in an aggregate principal amount not to exceed $7,800,000
(the 2010 Certificates™).

9. The net proceeds of the 2010 Certificates will be used to finance the
construction, acquisition, installation, and equipping of certain improvements to the buildings and
facilities located on the Site, including certain improvements to Sam Suplizio Field and Ralph
Stocker Stadium (collectively, the “Project™), and the Project will constitute a portion of the Leased
Property.

10. The 2010 Certificates represent assignments of the right to receive certain
Revenues (as defined in the Lease) pursuant to the Lease, shall be payable solely from the sources
therein provided and shall not directly or indirectly obligate the City to make any payments beyond
those appropriated for any fiscal year during which the Lease shall be in effect.

11. There has been presented to the City Council and are on file at the City offices
the proposed form of the following: (a) the Ground Lease; (b) the Lease; (c) the Continuing
Disclosure Certificate (the “Disclosure Certificate™) with respect to the 2010 Certificates; and (d) the
Preliminary Official Statement (the “Preliminary Official Statement™) with respect to the 2010
Certificates.

12. Capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Lease.

13. Section 11-57-204 of the Supplemental Public Securities Act, constituting
Title 11, Article 57, Part 2 of the Colorado Revised Statutes, as amended (the “Supplemental Act™),
provides that a public entity, including the City, may elect in an act of issuance to apply all or any of
the provisions of the Supplemental Act.

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY
OF GRAND JUNCTION, COLORADO:

Section 1. Ratification and Approval of Prior Actions. All action heretofore
taken (not inconsistent with the provisions of this ordinance) by the City Council or the officers or
agents of the City Council or the City relating to the Ground Lease, the Lease, or the construction or
installation of the Project is hereby ratified, approved and confirmed. The designation of the
Preliminary Official Statement by the Financial Operations Manager as a “nearly final Official
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Statement” for purposes of Rule 15¢2-12 of the U.S. Securities and Exchange Commission is hereby
ratified, approved and confirmed.

Section 2. Finding of Best Interests. The City Council hereby finds and
determines, pursuant to the Charter and the Constitution and laws of the State of Colorado, that the
construction and installation of the Project and the financing of the costs thereof pursuant to the
terms set forth in the Ground Lease and the Lease is necessary, convenient, and in furtherance of the
City’s purposes and is in the best interests of the inhabitants of the City, and the City Council hereby
authorizes and approves the same.

Section 3. Supplemental Act: Parameters. The City Council hereby elects to
apply all of the Supplemental Act to the Ground Lease and the Lease and in connection therewith
delegates to each of the President of the City Council (the “President’”) and the Financial Operations
Manager the authority to make any determination delegable pursuant to Section 11-57-205(1)(a-1) of
the Colorado Revised Statutes, as amended, in relation to the Ground Lease and the Lease, and to
execute a sale certificate (the “Sale Certificate™) setting forth such determinations, including, without
limitation, the term of the Ground Lease, the rental amount to be paid by the City pursuant to the
Lease, and the term of the Lease, subject to the following parameters and restrictions: (a)the term of
the Ground Lease shall not extend bevond December 31, 2045; (b) the aggregate principal amount of
the Base Rentals payable by the City pursuant to the Lease shall not exceed $7,800,000; (c) the
maximum amount of Base Rentals payable by the City in any fiscal year shall not exceed $550,000;
(d) the Lease Term shall not extend beyond December 31, 2035; and (e) the maximum net effective
interest rate on the interest component of the Base Rentals relating to the 2010 Certificates shall not
exceed 5.50%.

Pursuant to Section 11-57-205 of the Supplemental Act, the City Council hereby
delegates to each of the President and the Financial Operations Manager the authority to sign a
contract for the purchase of the 2010 Certificates or to accept a binding bid for the 2010 Certificates
and to execute any agreement or agreements in connection therewith. In addition, each of the
President or the Financial Operations Manager is hereby authorized to determine if obtaining an
insurance policy for all or any portion of the 2010 Certificates is in the best interests of the City, and
if s0, to select an insurer to issue an insurance policy, execute a commitment relating to the same and
execute any related documents or agreements required by such commitment. Each of the President
or the Financial Operations Manager is hereby authorized to determine if obtaining a reserve fund
insurance policy for the 2010 Certificates is in the best interests of the City, and if so, to select a
surety provider to issue a reserve fund insurance policy and execute any related documents or
agreements required by such commitment.

Section 4. Approval of Documents. The Ground Iease, the Lease and the
Disclosure Certificate, in substantially the forms presented to the City Council and on file with the
City, are in all respects approved, authorized and confirmed, and the President is hereby authorized
and directed, for and on behalf of the City, to execute and deliver the Ground Lease, the Lease and
the Disclosure Certificate in substantially the forms and with substantially the same contents as
presented to the City Council, provided that such documents may be completed, corrected or revised
as deemed necessary by the parties thereto in order to carry out the purposes of this ordinance.
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Section 5. Approval of Official Statement. A final Official Statement, in
substantially the form of the Preliminary Official Statement presented tothe City Council and on file
with the City, is in all respects approved and authorized. The President is hereby authorized and
directed, for and on behalf of the City, to execute and deliver the final Official Statement in
substantially the form and with substantially the same content as the Preliminary Official Statement
on file with the City, with such changes as may be approved by the Financial Operations Manager.
The distribution of the Preliminary Official Statement and the final Official Statement to all
interested persons in connection with the sale of the 2010 Certificates is hereby ratified, approved
and authorized.

Section 6. Authorization to Execute Collateral Documents. The City Clerk is
hereby authorized and directed to attest all signatures and acts of any official of the City in
connection with the matters authorized by this ordinance and to place the seal of the City on any
document authorized and approved by this ordinance. The President and the Clerk and other
appropriate officials or employees of the City are hereby authorized to execute and deliver, for and
on behalf of the City, any and all additional certificates, documents, instruments and other papers,
and to perform all other acts that they deem necessary or appropriate, in order to implement and carry
out the transactions and other matters authorized by this ordinance. The approval hereby given to the
various documents referred to above includes an approval of such additional details therein as may
be necessary and appropriate for their completion, deletions therefrom and additions thereto as may
be approved by bond counsel prior to the execution of the documents. The execution of any
instrument by the aforementioned officers or members of the City Council shall be conclusive
evidence of the approval by the City of such instrument in accordance with the terms hereof and
thereof.

Section 7. No General Obligation Debt. No provision of this ordinance, the
Ground Lease, the Lease, the Indenture, the 2010 Certificates, the Preliminary Official Statement, or
the final Official Statement shall be construed as creating or constituting a general obligation or other
indebtedness or multiple fiscal year financial obligation of the City within the meaning of any
Charter, constitutional or statutory provision, nor amandatory charge or requirement against the City
in any ensuing fiscal year beyond the then current fiscal year. The City shall have no obligation to
make any payment with respect to the 2010 Certificates except in connection with the payment of the
Base Rentals (as defined in the Lease) and certain other payments under the Lease, which payments
may be terminated by the City in accordance with the provisions of the Lease. Neither the Lease nor
the 2010 Certificates shall constitute a mandatory charge or requirement of the City in any ensuing
fiscal year beyond the then current fiscal year or constitute or give rise to a general obligation or
other indebtedness or multiple fiscal year financial obligation of the City within the meaning of any
Charter, constitutional or statutory debt limitation and shall not constitute a multiple fiscal year direct
or indirect City debt or other financial obligation whatsoever. No provision of the Ground Lease, the
Lease or the 2010 Certificates shall be construed or interpreted as creating an unlawful delegation of
governmental powers nor as a donation by or a lending of the credit of the City within the meaning
of Sections 1 or 2 of Article XI of the Colorado Constitution. Neither the Lease nor the 2010
Certificates shall directly or indirectly obligate the City to make any payments beyond those
budgeted and appropriated for the City’s then current fiscal year.
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Section 8. Reasonableness of Rentals. The City Council hereby determines and
declares that the Base Rentals do not exceed a reasonable amount so as to place the City under an
economic compulsion to renew the Lease or to exercise its option to purchase the Corporation’s
leasehold interest in the I eased Property pursuant to the Lease. The City Council hereby determines
and declares that the period during which the City has an option to purchase the Corporation’s
leaschold interest in the Teased Property (i.e., the entire maximum term of the Lease) does not
exceed the useful life of the Leased Property. The City Council hereby determines that the amount
of rental payments to be received by the City from the Corporation pursuant to the Ground Lease,
together with the leasing of the Leased Property back to the City pursuant to the Lease, is reasonable
consideration for the leasing of the Leased Property to the Corporation for the term of the Ground
Lease.

Section 9. No Recourse against Officers and Agents. Pursuant to Section 11-57-
209 of the Supplemental Act, if amember of the City Council, or any officer or agent of the City acts
in good faith, no civil recourse shall be available against such member, officer, or agent for payment
of'the principal, interest or prior redemption premiums on the 2010 Certificates. Such recourse shall
not be available either directly or indirectly through the City Council or the City, or otherwise,
whether by virtue of any constitution, statute, rule of law, enforcement of penalty, or otherwise. By
the acceptance of the 2010 Certificates and as a part of the consideration for their sale or purchase,
any person purchasing or selling such 2010 Certificate specifically waives any such recourse.

Section 10.  Repealer. All bylaws, orders, ordinances, and resolutions of the City,
or parts thereof, inconsistent with this ordinance or with any of the documents hereby approved are
hereby repealed to the extent only of such inconsistency. This repealer shall not be construed as
reviving any bylaw, order, ordinance or resolution of the City, or part thereof, heretofore repealed.

Section 11.  Severability. If any section, subsection, paragraph, clause or provision
of'this ordinance or the documents hereby authorized and approved (other than provisions as to the
payment of Base Rentals during the Lease Term, provisions for the quiet enjoyment of the Teased
Property by the City during the Lease Term and provisions for the conveyance of the Leased Property
to the City under the conditions provided in the Lease) shall for any reason be held to be invalid or
unenforceable, the invalidity or unenforceability of such section, subsection, paragraph, clause or
provision shall not affect any of the remaining provisions of this ordinance or such documents, the
intent being that the same are severable.

Section 12.  Effective Date. This ordinance shall be in full force and effect 30 days
after publication following final passage.

[The remainder of this page intentionally left blank. ]



INTRODUCED, PASSED ON FIRST READING, APPROVED AND ORDERED
PUBLISHED IN PAMPHLET FORM THIS 30™ DAY OF AUGUST, 2010.

CITY OF GRAND JUNCTION, COLORADO

[SEAL]

PRESIDENT OF THE CITY COUNCIL

Attest:

City Clerk
PASSED ON SECOND READING, APPROVED AND ORDERED PUBLISHED
IN PAMPHLET FORM THIS 13™ DAY OF SEPTEMBER, 2010.
CITY OF GRAND JUNCTION, COLORADO

[SEAL]

PRESIDENT OF THE CITY COUNCIL

Attest:

City Clerk



STATE OF COLORADO )
)
COUNTY OF MESA ) SS.
)
)

CITY OF GRAND JUNCTION

I, Stephanie Tuin, the City Clerk of the City of Grand Junction, Colorado (the “City”)
and Clerk to the City Council of the City (the “City Council”), do hereby certify that:

1. The foregoing pages are a true, correct and complete copy of an ordinance (the
“Ordinance”) which was introduced, passed on first reading and ordered published in pamphlet form
by the City Council at a regular meeting thereof held on August 30, 2010 and was duly adopted and
ordered published in pamphlet form by the City Council at a regular meeting thereof held on August
303, 2010, which Ordinance has not been revoked, rescinded or repealed and is in full force and
effect on the date hereof.

2. The Ordinance was duly moved and seconded and the Ordinance was passed
on first reading at the meeting of August 30, 2010, by an affirmative vote of a majority of the
members of the City Council as follows:

Councilmember Voting “Aye” Voting “Nay” | Absent Abstaining

Teresa Coons

Bonnie Beckstein

Tom Kenyon

Sam Susuras

Gregg Palmer

Bruce Hill

Bill Pitts

3. The Ordinance was duly moved and seconded and the Ordinance was finally
passed on second reading at the meeting of September 13, 2010, by an affirmative vote of a majority
of the members of the City Council as follows:




Councilmember Voting “Aye” Voting “Nay” | Absent Abstaining

Teresa Coons

Bonnie Beckstein

Tom Kenyon

Sam Susuras

Gregg Palmer

Bruce Hill

Bill Pitts

4. The members of the City Council were present at such meetings and voted on
the passage of such Ordinance as set forth above.

5. The Ordinance was approved and authenticated by the signature of the
President of the City Council, sealed with the City seal, attested by the City Clerk and recorded in the
minutes of the City Council.

6. There are no bylaws, rules or regulations of the City Council which might
prohibit the adoption of said Ordinance.

7. Notices of the meetings of August 30, 2010 and September 13, 2010 in the
forms attached hereto as Exhibit A were posted at City Hall in accordance with law.

8. The Ordinance was published in pamphlet form in The Daily Sentinel, a daily
newspaper of general circulation in the City, on September 2010 and September  , 2010 as
required by the City Charter. True and correct copies of the affidavits of publication are attached
hereto as Exhibit B.

WITNESS my hand and the seal of the City affixed this day of September, 2010.
[SEAL]

City Clerk and Clerk to the City Council




EXHIBIT A

(Attach Notices of Meetings of August 30, 2010 and September 13, 2010)



EXHIBIT B
(Attach Affidavits of Publication)



CITY OF GRAND JUNCTION, COLORADO
AS LESSOR
AND
GRAND JUNCTION PUBLIC FINANCE CORPORATION

AS LESSEE

GROUND AND IMPROVEMENT LEASE AGREEMENT

DATED AS OF OCTOBER 15, 2010

The interest of Grand Junction Public Finance Corporation in this Ground and Improvement Lease
Agreement has been assigned to Zions First National Bank, Denver, Colorado, as trustee (the
“Trustee”), under that certain Mortgage and Indenture of Trust, dated as of October 15, 2010,
between Grand Junction Public Finance Corporation and the Trustee, and is subject to the lien
and security interest of the Trustee created under said Mortgage and Indenture of Trust.

AFTER THIS INSTRUMENT HAS BEEN RECORDED, PLEASE RETURN TO:

Dee P. Wisor, Hsq.
Sherman & Howard L.L.C.
633 17th Street, Suite 3000
Denver, Colorado 80202

Pursuant to Section 39-13-104(1)(1), Colorado Revised Statutes, this Ground Lease Agreement is exempt from the
documentary fee.
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GROUND AND IMPROVEMENT LEASE AGREEMENT

This GROUND AND IMPROVEMENT LEASE AGREEMENT, dated as of
October 15, 2010 (as amended or supplemented from time to time, the “Ground Lease”), is made
by and between the CITY OF GRAND JUNCTION, COLORADO, a home rule city and
political subdivision duly organized and existing under the Constitution and laws of the State of
Colorado (the “City”), as lessor hereunder, and GRAND JUNCTION PUBLIC FINANCE
CORPORATION, a nonprofit corporation duly organized, existing and in good standing under
the laws of the State of Colorado (the “Corporation”™), as lessee hereunder.

WITNESSETH:

WHEREAS, the City is a duly and regularly created, organized and existing home
rule city, existing as such under and by virtue of the Constitution and laws of the State of
Colorado and its City Charter (the “Charter”); and

WHEREAS, the City has the power, pursuant to Section 2(f) of the Charter and
Sections 31-1-102 and 31-15-713(c), of the Colorado Revised Statutes, as amended, to lease any
real estate owned by the City, together with any facilities thereon, when deemed by the Council
of the City (the “Council”) to be in the best interest of the City; and

WHEREAS, the City owns, in fee title, certain real estate commonly referred to as
Lincoln Park (as more specifically described in Exhibit A hereto, the “LLand”), together with the
buildings and other improvements located on the Land (collectively, and as more specifically
described in Exhibit A hereto, the “Buildings™); and

WHEREAS, the Council has determined that it is in the best interest of the City
and its inhabitants construct, acquire, install, and equip certain improvements to the buildings
and facilities located on the Land, including certain improvements to Sam Suplizio Field and
Ralph Stocker Stadium (collectively, the “Project”); and

WHEREAS, the Council has further determined to lease the Site, the Buildings,
and the Project (collectively, the “Leased Property”) to the Corporation pursuant to and for the
consideration described in this Ground Lease, and to lease the Leased Property back from the
Corporation pursuant to the Lease; and

WHEREAS, the interest of the Corporation m this Ground Lease and the Lease
(with certain exceptions as provided in the Lease) shall be assigned by the Corporation to Zions
First National Bank, as trustee (the “Trustee”), pursuant to a Mortgage and Indenture of Trust,
dated as of October 15, 2010, between the Corporation and the Trustee; and

WHEREAS, certain Certificates of Participation, Series 2010 (the *“2010
Certificates”), evidencing assignments of the right to receive certain revenues pursuant to the
Lease, shall be executed and delivered by the Trustee pursuant to the Indenture and the net
proceeds thereof used to construct and install the Project; and



WHEREAS, the Board of Directors of the Corporation has by resolution
authorized, approved and directed the execution and delivery by the Corporation of this Ground
Lease, the Lease, the [ndenture and certain other documents and has further authorized, approved
and directed the issuance of the Certificates for the purpose of providing funds to finance the
Project; and

WHEREAS, the Council has adopted an ordinance authorizing and approving the
execution and delivery by the City of this Ground Lease and the Lease and certain actions to be
taken by the City; and

WHEREAS, the Corporation desires to lease the Leased Property from the City,
and the City desires to lease the Leased Property to the Corporation, pursuant to the terms and
conditions and for the purposes set forth herein.

NOW, THEREFORE, for and in consideration of the foregoing premises and the
mutual promises and covenants herein contained, the sum of One Dollar ($1.00) paid in hand by
the Corporation to the City and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLEI
DEFINITIONS

All words and phrases defined in the Indenture and in the Lease shall have the
same meaning in this Ground Lease. In addition, the following terms, except where the context
indicates otherwise, shall have the meanings in this Ground Lease set forth below.

“Environmental Law” means all federal, state and local laws (including all
statutes, regulations, ordinances, codes, rules and other governmental restrictions, requirements
and powers) now or hereafter in effect relating to the discharge of air pollutants, water pollutants
or process wastewater or otherwise relating to the environment or Hazardous Materials (as any or
all such laws may be amended from time to time), including but not limited to the following:
(i) the Solid Waste Disposal Act, 42 US.C. §§06901 et seq.; (ii)the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended by the
Superfund Amendments and Reauthorization Act 42 U.S.C. §§ 9601 et seq.; (ii1) the Hazardous
Materials Transportation Act, 49 U.S.C. §§ 5101 et seq.; (iv) the Toxic Substances Control Act,
15 U.S.C. §§2601 et seq.; (v)the Resource Conservation and Recovery Act of 1976, as
amended, 42 U.S.C. §§ 6901 et seq.; (vi)the Clean Water Act, 33 U.5.C. §§ 1251 et seq.;
(vii) the Clean Air Act, 42 U.5.C. §§ 7401 et seq.; (viii) the Federal Insecticide, Fungicide and
Rodenticide Act, 7 U.S.C. §§ 136 et seq.; (ix) the Colorado hazardous waste statutes, C.R.S.
§ 25-15-101 et seq.; (x) the Colorado radiation control statutes, C.R.S. § 25-11-101 et seq.; (xi)
the Colorado petroleum storage tanks statutes, C.R.S. § 8-20.5-101 et seq.; (xii) the Colorado Air
Pollution Prevention and Control Act, C.R.S. § 25-7-101 et seq.; (xiii) the Colorado Water
Quality Control Act, C.R.S. § 25-8-101 et seq.; (xiv) the regulations under any of the foregoing
and the regulations of the Environmental Protection Agency; (xv) the regulations of the Nuclear
Regulatory Agency; (xvi) any other federal or state statutes or municipal or county ordinances
regulating the generation, storage, containment or disposal of any Hazardous Materials or
providing for the protection, preservation or enhancement of the natural environment; and
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(xvil) any amendments, modifications or supplements of any such statutes, ordinances, rules and
regulations.

“Hazardous Material” means any material, chemical compound, mixture,
hazardous substance, hazardous waste, pollutant or contaminant defined, listed, classified or
regulated under any Environmental Law.

ARTICLE IT
REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1  Representations, Covenants and Warranties of the City. The City
represents, covenants and warrants, for the benefit of the Corporation, the Trustee, and the
Certificate Owners, as follows:

(a) The City is a duly organized and existing home rule city and political
subdivision under the Constitution and laws of the State and the Charter. The City is
authorized by its Charter, by statute and otherwise to enter into the transactions
contemplated by this Ground Lease and to carry out the obligations of the City hereunder.
The execution, delivery and performance of this Ground Lease have been duly authorized
and approved.

(b) The City has good and marketable fee simple title to the Leased Property,
subject only to Permitted Encumbrances, and has by this Ground Lease leased the Leased
Property to the Corporation as provided below. It is understood by the parties hereto that
the Corporation shall have a leasehold interest in the Leased Property, subject only to
Permitted Encumbrances. It is further understood that the interest of the Corporation in
this Ground Lease and in the Lease (with certain exceptions as provided therein) will be
assigned to the Trustee pursuant to the Indenture.

(c) Neither the execution and delivery hereof, nor the fulfillment of or
compliance with the terms and conditions hereof, nor the consummation of the
transactions contemplated hereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the
City is now a party or by which the City is bound, or constitutes a default under any of
the foregoing.

(d) There is no litigation or proceeding pending, nor to the knowledge of the
City threatened, against the City or any other person affecting the right of the City to
execute this Ground Lease or to otherwise comply with its obligations hereunder.

(e) To the best of the knowledge of the City, the City hereby covenants,
represents and warrants that the Leased Property does not contain any underground
storage tanks and is in material compliance with all applicable Environmental Laws.

Section 2.2  Representations, Covenants and Warranties of the Corporation.
The Corporation represents, covenants and warrants, for the benefit of the City, the Trustee, and

the Certificate Owners, as follows:



(a) The Corporation is a nonprofit corporation, duly incorporated, i good
standing and qualified to transact business in the State, is not in violation of any provision
of its Articles of Incorporation or its Bylaws, has the corporate power and authority to
enter into this Ground Lease, and has duly authorized and approved the execution and
delivery of this Ground Lease by all requisite corporate action.

(b) The Corporation, contemporaneously with the execution of this Ground
Lease, will lease or sublease the Leased Property to the City pursuant to the Lease. Itis
understood by the parties hereto that the Corporation shall have a leasehold interest in the
Leased Property, subject to Permitted Encumbrances. It is further understood that the
interest of the Corporation in this Ground Lease and the Lease (with certain exceptions as
provided therein) will be assigned to the Trustee pursuant to the Indenture.

(c) Neither the execution and delivery hereof, nor the fulfillment of or
compliance with the terms and conditions hereof, nor the consummation of the
fransactions contemplated hereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the
Corporation is now a party or by which the Corporation is bound, or constitutes a default
under any of the foregoing.

(d) There is no litigation or proceeding pending, or to the knowledge of the
Corporation threatened, against the Corporation or any other person affecting the right of
the Corporation to execute this Ground Lease or to comply with the provisions hereof.

ARTICLE III
DEMISING CLAUSE; COVENANTS OF TITLE; OTHER MATTERS

Section 3.1  Demising Clause. The City demises and leases the Leased
Property to the Corporation, and the Corporation leases the Leased Property from the City,
subject only to Permitted Encumbrances, in accordance with the terms and provisions of this
Ground Lease, to have and to hold for the term of this Ground Lease as provided herein.

Section 3.2  Covenants of Title. The City owns the Leased Property, and,
pursuant to this Ground Lease, the Corporation will have a leasehold interest in the Leased
Property. Prior to the occurrence and continuance of an Event of Nonappropriation or an Event
of Default under the Lease, the Corporation will not mortgage or encumber the Leased Property
except pursuant to the Lease and the Indenture. Nothing in this Ground Lease shall be construed
to require the Corporation to operate the facilities on or constituting any part of the Leased
Property other than as the lessee hereunder and as lessor under the Lease.

Section 3.3  No Merger. The City and the Corporation acknowledge that the
City will be leasing or subleasing the Leased Property from the Corporation pursuant to the
Lease. The City and the Corporation intend that there be no merger of the City’s interests as
lessee under the Lease and the City’s ownership interest in the Leased Property so as to cause the
cancellation of this Ground Lease.



ARTICLE IV
RENT PAYMENTS

The Corporation has paid to the City, and the City hereby acknowledges receipt
of, the sum of One Dollar ($1.00), which sum shall, together with the leasing or subleasing of the
Leased Property to the City pursuant to the Lease, constitute (1) consideration for the leasehold
interest in the Leased Property conveyed to the Corporation under this Ground Lease from the
date hereof until the occurrence and continuance of an Event of Nonappropriation or an Event of
Default under the Lease; and (i) consideration for the execution and delivery of the Lease.

Subsequent to the occurrence and during the continuance of an Event of
Nonappropriation or an Event of Default under the Lease or the Indenture, if the Trustee leases
or subleases the Leased Property, or any portion thereof, or sells an assignment of its interest in
this Ground Lease and the Leased Property, the Trustee, as assignee of this Ground Lease, shall
pay additional rent to the City, in an amount equal to 5% of the gross proceeds of such
subleasing or assignment. Any rent payable to the City shall be paid promptly upon receipt by
the Trustee of such gross proceeds, but only after payment or provision for payment of amounts
required to be paid under Sections 7.1, 7.2 and 7.3 hereof.

ARTICLE V
GROUND LEASE TERM

Section 5.1  Commencement of Ground [ease Term. The term of this Ground
Lease shall commence as of the Closing Date and shall terminate as provided in Section 5.2
hereof.

Section 5.2  Termination of Ground [ease Term. The term of this Ground
Lease shall terminate on the earliest to occur of the following:

(a) The termination of the Lease Term as provided in Sections 4.2(b), 4.2(d)
or 4.2(e) of the Lease,

(b) Discharge of the Indenture as a result of the fact that all Certificates have
been paid or have been deemed to have been paid as provided in the Indenture.

(c) December 31, 20 .

The term of any sublease of the Leased Property or any portion thereof, or any
assignment of the Trustee’s interest in this Ground Lease, pursuant to the Lease or the Indenture,
shall not extend beyond December 31, 20 .

Section 5.3  Disposition of Leased Property. At the end of the term of this
Ground Lease, all right, title and interest of the Corporation, the Trustee, or any sublessee or
assignee in and to the Leased Property, including, except as hereinafter provided, any and all
improvements and fixtures which shall at the time be situated thereon or attached thereto, shall
vest in the City. The Trustee, the Corporation and any sublessee or assignee shall execute and
deliver, upon request by the City, any instrument of transfer, conveyance or release necessary or
appropriate to confirm the vesting of such right, title and interest in the City.
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ARTICLE VI
ENJOYMENT OF LEASED PROPERTY

The City hereby covenants to provide the Corporation and its assigns, including
the Trustee and its sublessees and assigns, if any, during the term of this Ground Lease, with
quiet use and enjoyment of the Leased Property, and the Corporation shall during the term of this
Ground Lease peaceably and quietly have and hold and enjoy the Leased Property without suit,
trouble or hindrance from the City, except as expressly set forth herein, in the Lease or in the
Indenture. The rights of the Corporation under this Article shall be subject to the rights of the
City to the enjoyment of the Leased Property under Article V of the Lease. The City shall, at the
request of the Corporation or the Trustee and at the expense of the City, join in any legal action
in which the Corporation or the Trustee asserts its right to such possession and enjoyment, to the
extent that the City may lawfully do so. In addition, the Corporation or the Trustee may join in
any legal action involving the City and affecting the possession and enjoyment of the Leased
Property by the Corporation or the Trustee and shall be joined in any action affecting their rights
or liabilities hereunder. Violation of this Article by the City during the term of the Lease shall
constitute an Event of Default under the Lease.

ARTICLE vII
MAINTENANCE, TAXES, INSURANCE AND OTHER CHARGES

Section 7.1  Taxes, Utilities. Prior to an Event of Nonappropriation or an Event
of Default under the Lease, the payment of taxes and utility charges shall be governed by
Article IX of the Lease. After an Event of Nonappropriation or an Event of Default under the
Lease and if this Ground Lease has not been terminated pursuant to Section 5.2 hereof, the
Trustee or its sublessee or assignee shall promptly pay or cause to be paid when due all taxes and
assessments which may be imposed on the Leased Property and all costs or charges for utility
service supplied to the Leased Property.

Section 7.2 Maintenance. Prior to an Event of Nonappropriation or an Event
of Default under the Lease, the maintenance of the Leased Property shall be governed by
Article [X of the Lease. After an Event of Nonappropriation or an Event of Default under the
Lease and if this Ground Lease has not been terminated pursuant to Section 5.2 hereof, the
Trustee or its sublessee or assignee shall maintain the Leased Property in good condition and in
good working order.

Section 7.3 Insurance. Prior to an Event of Nonappropriation or an Event of
Default under the Lease, the provisions of Article [X of the Lease shall govern with respect to
the maintenance of msurance with respect to the Leased Property. After an Event of
Nonappropriation or an Event of Default under the Lease and if this Ground Lease has not been
terminated pursuant to Section 5.2 hereof, the Trustee or its sublessee or assignee shall obtain
and keep in force, at its own expense (i) comprehensive general public liability insurance against
claims for personal injury, death or property damage occurring on the Leased Property in an
amount not less than $1,000,000, and (ii) fire and extended coverage insurance in an amount not
less than the replacement cost of the Leased Property (excluding foundations). All such
insurance shall name the Corporation, the Trustee, any sublessee or assignee, and the City as
insureds. Proceeds of such fire and extended coverage insurance shall be payable to the

-6-



Corporation, the Trustee, any sublessee or assignee and the City as their respective interests may
appear. All such insurance policies shall provide that the insurance company shall not cancel
such insurance without first giving at least 30 days’ advance written notice to the Corporation,
the Trustee, the City and any sublessee of any portion of the Leased Property. Each insurance
policy required by this Section shall contain a waiver of subrogation by the issuer of such policy
with respect to the Corporation, the Trustee, any sublessee or assignee, and the City, and their
officers, agents and employees, while acting within the scope of their employment.

Section 7.4 Advances by City; Trustee’s Obligations [.imited. In the event that
the Trustee or its sublessee or assignee shall fail to make any payments required by, or perform

any of its obligations under Section 7.1, 7.2 or 7.3 hereof, the City may (but shall be under no
obligation to) make such payments or perform any of such obligations; and any payments so
made or costs or expenses so incurred by the City, together with interest thereon at the rate of
12% per annum, shall be reimbursed to the City by any sublessee or assignee, or by the Trustee
from any proceeds of subleasing of the Leased Property or any portion thereof or sale or
assignment of its mterest in this Ground Lease. Notwithstanding any other provision of this
Article, any obligations of the Trustee to make payments under this Article or to pay rent under
this Ground Lease shall be limited to any proceeds of subleasing of the Leased Property or any
portion thereof or sale or assignment of its interest in this Ground Lease, or moneys furnished to
the Trustee pursuant to Section 8.01(m) of the Indenture. No provision of this Article shall be
construed to create any obligation to make any payments, nor any other obligation, on the part of
the Corporation or its officers and directors.

Section 7.5  QObligations of Sublessees [imited. Any obligations of any
sublessee of less than all of the Leased Property under Section 7.1, 7.2 or 7.3 hereof shall relate
only to the portion of the Leased Property subleased by such sublessee.

ARTICLE VIII
COMPLIANCE WITH REQUIREMENTS; OTHER COVENANTS

Section 8.1  Further Assurances and Corrective Instruments. The City and the
Corporation agree that they will, from time to time, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required (a) for correcting any inadequate or incorrect
description of the Leased Property, (b) for amending the description of the Leased Property in
accordance with Section 9.2 of the Lease, or (c) for otherwise carrying out the intention hereof.

Section 8.2  City, Corporation and Trustee Representatives. Whenever under
the provisions hereof the approval of the City, the Corporation or the Trustee is required, or the
City, the Corporation or the Trustee is required to take some action at the request of the other,
such approval or such request shall be given for the City by the City Representative, for the
Corporation by the Corporation Representative, and for the Trustee by the Trustee
Representative, and the City, the Corporation and the Trustee shall be authorized to act on any
such approval or request.

Section 8.3  Use, Compliance with [Laws, Waste. The Corporation and the
Trustee or its sublessee or assignee shall use the Leased Property only in a careful, safe and
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proper manner in compliance with all applicable federal, State, county and municipal laws,
ordinances, resolutions, rules or regulations, and in a manner that would not reasonably give rise
to lability pursuant to any Environmental Law. The Corporation and the Trustee or its sublessee
or assignee shall not commit any waste or nuisance on the Leased Property.

Section 8.4  Inspection, Access, Records. The City shall have the right at
reasonable business hours (or at any hour if necessary in an emergency) to enter upon the Leased
Property for the purposes of inspecting the Leased Property or performing obligations of the
Trustee or its sublessee or assignee under this Ground Lease which the Trustee or its sublessee or
assignee neglects to perform and which the City elects to undertake. The City agrees that, after
an Event of Nonappropriation or an Event of Default under the Lease, and if this Ground Lease
has not been terminated pursuant to Section 5.2 hereof, the Corporation and the Trustee or any
sublessee or assignee shall have full rights of ingress and egress to the Leased Property, and the
City hereby agrees to execute and deliver any easements or rights-of-way that may be reasonably
necessary to confirm such rights. The City agrees that the Corporation and the Trustee and their
duly authorized agents shall have the right at all reasonable times to examine the books, records,
reports and other papers of the City with respect to the Leased Property. The Corporation and
the Trustee or its sublessee or assignee agree that the City and its duly authorized agents shall
have the right at all reasonable times to examine the books, records, reports and other papers of
the Corporation and the Trustee or its sublessee or assignee with respect to the Leased Property.
The City may, at its own cost, not more frequently than once in any twelve-month period, cause
an audit to be made of the books, records, reports and other papers of the Corporation, the
Trustee or its sublessee or assignee with respect to the Leased Property.

Section 8.5  Compliance with Environmental Laws. Any person who subleases
the Leased Property after an Event of Nonappropriation or an Event of Default under the Lease
shall covenant that its use and operation of the Leased Property, and all activities conducted on
the Leased Property during the term of the sublease, shall be in compliance with, and conducted
in a manner so as not to give rise to liability under, any Environmental Law. Further, any person
who subleases the Leased Property after an Event of Nonappropriation or an Event of Default
under the Lease shall covenant that, in the event the City reasonably believes (i) sublessee is
conducting or has conducted activities on the Leased Property which are or were in violation of
applicable Environmental Laws, or (ii) sublessee’s use or operation of the Leased Property has
resulted or may result in environmental conditions on or emanating from the Leased Property
which could give rise to liability under applicable Environmental Laws, such sublessee shall
promptly undertake all appropriate response actions necessary to come into compliance with and
mitigate any potential liability arising under applicable Environmental Laws.

Section 8.6 Corporate Existence. The Corporation agrees that, during the term
of this Ground Lease, it will maintain its corporate existence, will continue to be a corporation in
good standing under the laws of the State, will not dissolve or otherwise dispose of all or
substantially all of its assets and will not consolidate with or merge into another corporation or
permit one or more other corporations to consolidate with or merge into it.




ARTICLE IX
EVENTS OF DEFAULT AND REMEDIES

Section9.1  Events of Default Defined. An “event of default” under this
Ground Lease and the terms “events of default” and “default” shall mean, subsequent to an Event
of Nonappropriation or an Event of Default under the Lease and termination of the Lease in
accordance therewith, failure by the Trustee or any sublessee or assignee to pay any rent or any
premiums for the insurance required under Section 7.3 hereof at the time when such rent or
premiums shall be due and payable and the continuation of such failure for a period of 30 days
after the City shall have notified the Trustee of such failure.

Section 9.2  Remedies on Default. Whenever any event of default referred to in
Section 9.1 hereof shall have happened and is continuing, the City shall have the right, at its
option without any further demand or notice, to take whatever action at law or in equity may
appear necessary or desirable to enforce its rights hereunder; provided, however, that no such
action by the City shall terminate the Corporation’s leasehold interest in the Leased Property
granted under this Ground Lease.

Notwithstanding any other provision of this Article, recovery by the City from the
Trustee in any action for amounts due and owing under Article IV or VII hereof shall be limited
to any proceeds of subleasing the Leased Property or any portion thereof or sale or assignment of
the Trustee’s interest in this Ground Lease, or moneys furnished to the Trustee pursuant to
Section 8.01(m) of the Indenture.

Section 9.3  No Remedy Exclusive. Subject to the provisions of Section 9.2
hereof, no remedy herein conferred upon or reserved to the City is intended to be exclusive and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Ground Lease or now or hereafter existing at law or in equity. No delay or omission
to exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right and power may be exercised from
time to time and as often as may be deemed expedient.

ARTICLE X
ASSIGNMENT AND MORTGAGE

Section 10.1 Assignment and Mortgage to Trustee. The City and the
Corporation agree that, pursuant to the Indenture, the rights of the Corporation to receive certain

payments and to enforce remedies pursuant to the Lease (with certain exceptions as provided
therein) and all of the right, title and interest of the Corporation in this Ground Lease shall be
mortgaged and assigned to the Trustee. This Ground Lease may also be assigned by the Trustee
pursuant to the Indenture. After an Event of Nonappropriation or an Event of Default under the
Lease, and if this Ground Lease has not been terminated pursuant to Section 5.2 hereof, the
Corporation and the Trustee may also sublease and lease the Leased Property, or any portion
thereof, or sell an assignment of their interests in this Ground Lease pursuant to the Lease.

Section 10.2 Restrictions on Mortgage or Sale of [L.eased Property. Except as
provided in the Lease and the Indenture and except for Permitted Encumbrances, or as provided
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in Section 10.1 hereof, the City, the Corporation and the Trustee and any sublessee or assignee of
the Trustee agree that neither the City, the Corporation, the Trustee nor any sublessee or assignee
of the Trustee will sell, mortgage or encumber the Leased Property or any portion thereof during
the term of this Ground Lease.

ARTICLE XI
MISCELLANEOUS

Section 11.1 Damage, Destruction, Condemnation. The provisions of Article X
of the Lease shall govern with respect to any damage, destruction or condemnation of the Leased
Property during the term of this Ground Lease.

Section 11.2 Notices.  All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by
registered mail, postage prepaid, addressed as follows:

(a) if to the Corporation, Grand Junction Public Finance Corporation,
, Grand Junction, Colorado , Attention: ;

(b) if to the City, City of Grand Junction, 250 North 5th Street, Grand
Junction, Colorado 81501, Attention: Financial Operations Manager; and

(¢) if to the Trustee, Zions First National Bank, 1001 17 Street, Suite 1050,
Denver, Colorado 80202, Attention: Corporate Trust Department.

A duplicate copy of each notice, certificate or other communication given
hereunder by the Corporation or the City shall also be given to the Trustee. The Corporation, the
City, and the Trustee may, by notice given hereunder, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 11.3 Binding Effect. This Ground Lease shall inure to the benefit of
and shall be binding upon the Corporation, the City and their respective successors and assigns,
including, without limitation, the Trustee and its successors and assigns. In the event that the
Trustee subleases the Leased Property or any portion thereof, or sells an assignment of its
interest in this Ground Lease, as provided in the Lease, the Trustee shall require its sublessee or
assignee to consent in writing to, and to undertake compliance with, all provisions of this Ground
Lease.

Section 11.4  Severability. In the event any provision of this Ground Lease shall
be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 11.5  Amendments, Changes and Modifications. Except as otherwise
provided in Section 8.1 hereof and Section 9.04 of the Indenture, this Ground Lease may not be
effectively amended, changed, modified or altered without the written consent of the City, the
Corporation, and the Trustee.
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Section 11.6 Execution in Counterparts. This Ground Lease may be
simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

Section 11.7 Applicable Law. This Ground Lease shall be governed by and
construed in accordance with the laws of the State of Colorado, without regard to conflict of laws
principles.

Section 11.8 Captions. The captions or headings in this Ground Lease are for
convenience of reference only and in no way define, limit or describe the scope or intent of any
provisions or sections hereof.

[The remainder of this page intentionally left blank.]

-11-



IN WITNESS WHEREOF, the City and the Corporation have caused this Ground
Lease to be executed by their respective officers thereunto duly authorized, all as of the day and
year first above written.

CITY OF GRAND JUNCTION, COLORADO,

as lessor
By:
President of the City Council
(SEAL)
ATTEST:
City Clerk
GRAND JUNCTION PUBLIC FINANCE
CORPORATION, as lessee
By:
President
ATTEST:
Secretary
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STATE OF COLORADO )
) 88.
COUNTY OF MESA )

The foregoing instrument was acknowledged before me this _ day of October, 2010,
by Teresa Coons and Stephanie Tuin, as President of the City Council and Clerk, respectively of
the City of Grand Junction, Colorado, a Colorado home rule city.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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STATE OF COLORADO )

) 88.
COUNTY OF MESA )
The foregoing instrument was acknowledged before me this day of October, 2010,
by and , as President and Secretary of the Board of

Directors of Grand Junction Public Finance Corporation, a Colorado non-profit corporation.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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EXHIBIT A

DESCRIPTION OF THE LAND

Covering the Land in the State of Colorado, County of Mesa

Described as:

Lots 1 thru 26, Inclusive, in Block 13,

Lots 1 thru 26, Inclusive, in Block 14,

Lots 1 thru 26, Inclusive, in Block 15,

Lots 1 thru 26, Inclusive, in Block 16,

Lots 1 thru 24, Inclusive, in Block 17,

Lots 1 thru 24, Inclusive, in Block 18,

Lots 1 thru 24, Inclusive, in Block 19,

Lots 1 thru 24, Inclusive, in Block 20,

Lots 1 thru 24, Inclusive, in Block 21,

Lots 1 thru 24, Inclusive, in Block 22,

Lots 1 thru 24, Inclusive, in Block 23,

Lots 1 thru 24, Inclusive, in Block 24,

Lots 1 thru 22, Inclusive, in Block 25,

Lots 1 thru 22, Inclusive, in Block 26,

Lots 1 thru 22, Inclusive, in Block 27,

Lots 1 thru 22, Inclusive, in Block 28,

All in SLOCOMB’S ADDITION TO GRAND JUNCTION EXCEPT that strip of land
conveyed to The Grand Valley [rrigation Company recorded December 18, 1906 in Book
100 at Page 326, Reception No. 64362

And

The Northwest Quarter of the Northwest Quarter of Section 13, Township 1 South, Range 1
West of the Ute Meridian EXCEPT North Avenue on the North.

And

That portion of the SW1/4 of the NW1/4 of Section 13, Township 1 South, Range 1 West of
the Ute Meridian, described as follows:

Beginning at a point on the West line of Section 13 where the South line of Gunnison
Avenue in the City of Grand Junction, Mesa County, Colorado, produced and extended East
intersects the said West line of said Section 13; thence North along the said West line of said
Section 13 to the Northwest corner of the SW1/4 of the NW1/4 of said Section 13, being a
distance of 190 feet, more or less; thence East to the Northeast corner of the SW1/4 of the
NW1/4 of said Section 13; thence South along the East line of the said SW1/4 of the NW1/4
of said Section 13, a distance of 190 feet, more or less to a point at the intersection of the
South line of said Gunnison Avenue produced and extended East with the said East line of
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the SW1/4 of the NW1/4 of said Section 13; thence West along the said South line of
Gunnison Avenue so produced and extended to the point of beginning.
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EXHIBIT B
DESCRIPTION OF THE BUILDINGS

Sam Suplizio Field, Ralph Stocker Stadium, the Lincoln Park-Moyer Pool and
Waterslide, and a portion of the Lincoln Park Golf Course are located on Parcel I.
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GRAND JUNCTION PUBLIC FINANCE CORPORATION,
AS LESSOR,

and

CITY OF GRAND JUNCTION, COLORADO,
AS LESSEE,

LEASE PURCHASE AGREEMENT

Dated as of October 15, 2010

The interest of Grand Junction Public Finance Corporation in this Lease Purchase Agreement
has been assigned to Zions First National Bank, Denver, Colorado, as trustee
under that certain Mortgage and Indenture of Trust, dated as of October 15, 2010,
between Grand Junction Public Finance Corporation and the Trustee, and is subject to the
security interest of the Trustee.

AFTER THIS INSTRUMENT HAS BEEN RECORDED, PLEASE RETURN TO:

Dee P. Wisor, Esq.
Sherman & Howard L.L.C.
633 17th Street, Suite 3000
Denver, Colorado 80202

Pursuant to Section 39-13-104(1)i} of the Colorado Revised Statutes, as amended, this Lease Purchase Agreement
is exempt from the documentary fee.
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LEASE PURCHASE AGREEMENT

This LEASE PURCHASE AGREEMENT, dated as of October 15, 2010 (the
“Lease”), is by and between GRAND JUNCTION PUBLIC FINANCE CORPORATION, a
nonprofit corporation duly organized, existing and in good standing under the laws of the State
of Colorado (the “Corporation™), as lessor, and the CITY OF GRAND IJUNCTION,
COLORADO, a home rule city and political subdivision duly organized and existing under the
Constitution and laws of the State of Colorado (the “City™), as lessee.

WITNESSETH:

WHEREAS, the Corporation is a nonprofit corporation duly organized, existing
and in good standing under the laws of the State of Colorado (the “State™), is duly qualified to do
business in the State, and, under its articles of incorporation and bylaws, is authorized to own
and manage its properties, to conduct its affairs in the State and to act in the manner
contemplated herein; and

WHEREAS, the City is a duly and regularly created, organized and existing home
rule city and political subdivision, existing as such under and by virtue of the Constitution and
laws of the State and its City Charter (the “Charter”); and

WHEREAS, the City has the power, pursuant to Section 2(f) of the Charter and
Sections 31-1-102 and 31-15-713(c), of the Colorado Revised Statutes, as amended, to lease any
real estate owned by the City, together with any facilities thereon, when deemed by the Council
of the City (the “Council”) to be in the best interest of the City; and

WHEREAS, the City owns, in fee title, certain real estate commonly referred to as
Lincoln Park (as more specifically described in Exhibit B hereto, the “Land”), together with the
buildings and other improvements located on the Land (collectively, and as more specifically
described in Exhibit C hereto, the “Buildings™); and

WHEREAS, the Council has determined that it is in the best interest of the City
and its inhabitants construct, acquire, install, and equip certain improvements to the buildings
and facilities located on the Land, including certain improvements to Sam Suplizio Field and
Ralph Stocker Stadium (collectively, the “Project”); and

WHEREAS, the Council has further determined to lease the Land, the Buildings,
and the Project (collectively, the “Leased Property”) to the Corporation pursuant to and for the
consideration described in the Ground and Improvement Lease Agreement, dated as of October
15, 2010 (the “Ground Lease™), between the City, as lessor, and the Corporation, as lessee, and
to lease the Leased Property back from the Corporation pursuant to this Lease; and

WHEREAS, the City’s obligation under this Lease to pay Base Rentals and
Additional Rentals (both as defined herein) shall be from year to year only; shall constitute
currently budgeted expenditures of the City; shall not constitute a mandatory charge or
requirement in any ensuing budget year; and shall not constitute a general obligation or other
indebtedness or multiple fiscal year financial obligation of the City within the meaning of any



Charter, constitutional or statutory limitation or requirement concerning the creation of
indebtedness or multiple fiscal year financial obligation, nor a mandatory payment obligation of
the City in any ensuing fiscal year beyond any fiscal year during which the Lease shall be in
effect; and

WHEREAS, a Mortgage and Indenture of Trust (the “Indenture”), dated as of
October 15, 2010, between the Corporation, as grantor, and Zions First National Bank, as trustee
(the “Trustee”), will be executed simultaneously with the execution and delivery of the Ground
Lease and this Lease; and

WHEREAS, the 2010 Certificates (as defined herein), which evidence
assignments of the right to receive certain Revenues (as defined herein) pursuant to the Lease,
shall be executed and delivered by the Trustee pursuant to the Indenture and the net proceeds
thereof used to construct and install the Project; and

WHEREAS, the interest of the Corporation in this Ground Lease and the Lease
(with certain exceptions as provided in the Lease) will be assigned by the Corporation to the
Trustee pursuant to the Indenture; and

WHEREAS, the Board of Directors of the Corporation has by resolution
authorized, approved and directed the execution and delivery by the Corporation of the Ground
Lease, this Lease, the Indentwre and certain other documents and has further authorized,
approved and directed the execution and delivery of the 2010 Certificates for the purpose of
providing funds to finance the Project; and

WHEREAS, the Council has adopted an ordinance (a) authorizing and approving
the execution and delivery by the City of the Ground Lease and this Lease, and (b) authorizing
and approving the Project and certain other actions to be taken by the City; and

WHEREAS, the Corporation desires to lease the Leased Property to the City, and
the City desires to lease the Leased Property from the Corporation, pursuant to the terms and
conditions and for the purposes set forth herein.

NOW, THEREFORE, for and in consideration of the mutual covenants and the
representations, covenants and warranties herein contained, the parties hereto agree as follows:



ARTICLEI
DEFINITIONS

All capitalized words and phrases used in this Lease shall have the meanings set
forth in Exhibit A hereto unless the context otherwise requires.



ARTICLE II

REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1.  Representations, Covenants and Warranties of the City. The City
represents, covenants and warrants for the benefit of the Corporation, the Trustee and the
Certificate Owners as follows:

(a) The City is a home rule city and political subdivision of the State,
duly organized and existing under the Charter and the Constitution and laws of the State.
The City is authorized by statute and otherwise to enter into the transactions
contemplated by this Lease and the Ground Lease and to carry out the obligations of the
City hereunder and thereunder. The City has duly authorized and approved the execution
and delivery of this Lease and the Ground Lease and other documents related to this
transaction.

(b) The City will apply the net proceeds derived from the participation
of this Lease by the Trustee to the financing of the Project.

© The City owns the Leased Property and the Corporation has a
leasehold interest in the Leased Property pursuant to the Ground Lease.

(d) The leasing of the Leased Property to the Corporation pursuant to
the Ground Lease, the subleasing of the Leased Property from the Corporation under the
terms and conditions provided for in this Lease and the Indenture, and the financing of
the Project, are necessary, convenient and in furtherance of the City’s governmental
purposes and are in the best interests of the citizens and inhabitants of the City.

(e) Nothing in this Lease shall be construed as unlawfully diminishing,
delegating, or otherwise restricting any of the sovereign powers of the City. Nothing in
this Lease shall be construed to require the City to operate the Leased Property other than
as lessee, or to require the City to exercise its right to purchase the Leased Property as
provided in Article XIT hereof.

)] During the Lease Term, the Leased Property will at all times be
used by the City for the purpose of performing one or more lawful governmental
functions (except to the extent subleasing of the Leased Property by the City is permitted
by Section 13.2 of this Lease) and shall be used in accordance with all applicable
building and zoning ordinances and regulations, if any.

(2) None of the execution and delivery hereof, the fulfillment of or
compliance with the terms and conditions hereof or of the Ground Lease, or the
consummation of the transactions contemplated hereby or thereby conflicts with or
results in a breach of the terms, conditions or provisions of any restriction or any
agreement or instrument to which the City is now a party or by which the City 1s bound,
or constitutes a default under any of the foregoing or, except as provided in this Lease,
the Ground Lease and the Indenture, results in the creation or imposition of any lien or
encumbrance whatsoever upon any of the property or assets of the City.
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(h) There is no litigation or proceeding pending or, to the knowledge
of the City, threatened against the City, affecting the right of the City to execute this
Lease or the Ground Lease or the ability of the City to make the payments required
hereunder or to otherwise comply with the obligations contained herein and therein.

(1) The City has appropriated an amount sufficient to pay the portion
of Base Rentals and the estimated Additional Rentals to become due during the Original
Term.

G) The City shall comply with its obligations under the Continuing
Disclosure Certificate.

k) The City will comply in all material respects with all applicable
Environmental Laws; and to the best of the knowledge of the City, after due inquiry, the
Land does not contain any underground storage tanks or Hazardous Material other than in
compliance with all applicable Environmental Laws.

) If the Corporation or the Trustee reasonably suspects that any
violation of any Environmental Law is occurring involving the Leased Property or if any
Lease Event of Default relating to the environmental covenants herein shall have
occurred and is continuing, the City shall take such action forthwith to comply with any
Environmental Law or to cure such Lease Event of Default.

(m)  All Hazardous Material generated or utilized by the City on the
Leased Property will be handled, stored, transported and disposed of in accordance with
applicable Environmental Law.

(n) The City covenants that all utilities installed on the Leased
Property shall be underground, including, gas, water, sewer, electricity, telephone and
cable television, and further covenants and agrees that no septic tanks shall be permitted
on the Leased Property.

Section 2.2.  Representations, Covenants and Warranties of the Corporation.
The Corporation represents, covenants and warrants for the benefit of the City, the Trustee and

the Certificate Owners, as follows:

(a) The Corporation is a nonprofit corporation duly organized, existing
and in good standing under the laws of the State, is duly qualified to do business in the
State, has all necessary power to enter into this Lease, the Ground Lease and the
Indenture, is possessed of full power to own, hold and lease (as lessee and lessor) real and
personal property and has duly authorized the execution and delivery of this Lease, the
Ground Lease and the Indenture,

(b) The Corporation acknowledges and joins in the representations,
covenants and warranties set forth in paragraphs (c¢) and (e) of Section 2.1 hereof. The
Corporation will not pledge or assign the Revenues or any of its other rights under this
Lease or the Ground Lease except pursuant to the Tndenture, and will not mortgage or



encumber the Leased Property except for Permitted Encumbrances as set forth in Exhibit
E hereto.

(c) None of the execution and delivery of this Lease, the Ground
Lease or the Indenture, the fulfillment of or compliance with the terms and conditions
hereof or thereof, or the consummation of the transactions contemplated hereby or
thereby conflicts with or results in a breach of the terms, conditions or provisions of any
restriction or any agreement or instrument to which the Corporation is now a party or by
which the Corporation is bound, or constitutes a default under any of the foregoing.

(d) The Corporation acknowledges and recognizes that this Lease will
be terminated at the end of the Original Term or any Renewal Term in the event that
sufficient funds are not budgeted and appropriated by the City specifically with respect to
this Lease to continue paying all Base Rentals and Additional Rentals during the next
occurring Renewal Term, and the acts of budgeting and appropriating funds are
legislative acts and, as such, are solely within the discretion of the Council.

(e) There is no litigation or proceeding pending or, to the knowledge
of the Corporation, threatened against the Corporation affecting the right of the
Corporation to execute this Lease, the Ground Lease or the Indenture or the ability of the
Corporation to comply with its obligations contained herein or therein.



ARTICLE III
DEMISING CLAUSE

The Corporation demises and subleases the Leased Property to the City, and the
City subleases the Leased Property from the Corporation, in accordance with the provisions of
this Lease, subject only to Permitted Encumbrances as set forth in Exhibit E hereto, to have and
to hold for the Original Term and the Renewal Terms, if any.

The City and the Corporation acknowledge that the City owns the Leased
Property and has leased the Leased Property to the Corporation pursuant to the Ground Lease;
and the City and the Corporation intend that there be no merger of the City’s interests as lessee
and sublessee under this Lease and the City’s ownership interest in the Leased Property so as to
cause the cancellation of the Ground Lease or this Lease, or an impairment of the leasehold and
subleasehold interest intended to be created by the Ground Lease and this Lease.



ARTICLE IV
LEASE TERM

Section4.1. Duration of the Lease Term; City’s Annual Right to Terminate.
The Lease Term shall commence as of the date of delivery of the 2010 Certificates. The Original

Term shall terminate on December 31, 2010. The Lease Term shall be continued, solely at the
option of the City, for the first Renewal Term and for additional Renewal Terms thereafter, each
of one year in duration, until terminated as provided in Section 4.2 hereof.

In the event that the City shall determine, for any reason, to terminate this Lease,
the City shall give written notice to such effect to the Trustee and the Corporation not later than
thirty days prior to the end of the Original Term or the then current Renewal Term; provided,
however, that a failure to give such notice shall not constitute a Lease Event of Default, nor
prevent the City from declining to renew this Lease, nor result in any liability on the part of the

City.

The exercise of the City’s annual option to not renew or terminate this Lease shall
be conclusively determined by the City’s failure, for any reason, to appropriate by the last day of
each Fiscal Year, (a) sufficient amounts to be used to pay Base Rentals when due in the next
Fiscal Year and (b) sufficient amounts to pay such Additional Rentals as are estimated to become
due in the next Fiscal Year (as provided i Section 6.2 hereof), all as more specifically set forth
in Section 6.6 hereof. The City’s Financial Operations Manager (or any other officer at any
time charged with the responsibility of formulating budget proposals) is hereby directed to
include in the annual budget proposals submitted to the Council items for all payments required
under this Lease for the ensuing Fiscal Year, until such time, if any, as the City may determine to
terminate this Lease; it being the intention of the City that any decision to terminate this Lease
shall be made solely by the Council and not by any other official of the City. During the Lease
Term, the City shall in any event, whether or not the Lease is to be renewed, furnish the Trustee
and the Corporation with copies of its annual budget promptly after the budget is adopted.

Section4.2.  Termination of Lease Term. The Lease Term shall terminate upon
the earliest of any of the following events:

(a) the expiration of the Original Term or any Renewal Term during
which there has occurred an Event of Nonappropriation pursuant to Section 4.1 and
Article VI of this Lease (provided that the Lease Term will not be deemed to have been
terminated if the Event of Nonappropriation is cured as provided in Section 6.6 hereof);

(b) the release of the Leased Property from the provisions of the
Ground Lease and this Lease as provided in Article XII hereof;

(c) a Lease Event of Default and termination of this Lease by the
Trustee as provided in Article XIV hereof;

(d) conveyance of the Leased Property to the City upon payment by
the City of all Base Rentals for the entire Lease Term, and all Additional Rentals then
due, as provided in Section 12.1(b) hereof; or
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(e) discharge of the [ndenture, as provided in Article VI thereof.

Termination of the Lease Term shall terminate all unaccrued obligations of the
City under this Lease, and shall terminate the City’s rights of possession under this Lease (except
for any conveyance pursuant to Article XI hereof); but all other provisions of this Lease,
including all obligations of the City accrued prior to such termination, and all obligations of the
Trustee with respect to the Certificate Owners and the receipt and disbursement of funds, shall be
continuing until and except to the extent satisfied by discharge of the Indenture as provided in
Article VI of the Indenture.

Notwithstanding any other provisions herein or in the Indenture, the Leased
Property shall no longer be subject to the provisions of this Lease or the Indenture upon the
termination of the Ground Lease.



ARTICLE V
ENJOYMENT OF LEASED PROPERTY

The Corporation hereby covenants that the City shall during the Lease Term
peaceably and quietly have and hold and enjoy the Leased Property without suit, trouble or
hindrance from the Corporation, except as expressly required or permitted by this Lease, the
Ground Lease or the Indenture. The Corporation shall not interfere with the quiet use and
enjoyment of the Leased Property by the City during the Lease Term so long as no Lease Event
of Default shall have occurred and be continuing. The Corporation shall, at the request of the
City and at the cost of the City, but only to the extent amounts for Additional Rentals which have
been specifically appropriated by the City are available for the payments of such costs, join and
cooperate fully in any legal action in which the City asserts its right to such possession and
enjoyment, or which involves the imposition of any taxes or other governmental charges on or in
connection with the Leased Property. In addition, the City may at its own expense join in any
legal action affecting its possession and enjoyment of the Leased Property and shall be joined in
any action affecting its liabilities hereunder.

The provisions of this Article V shall be subject to the Trustee’s right to mspect
the Leased Property as provided in Section 10.03 of the Indenture. The City also hereby
consents to the provisions of Section 10.03 of the Indenture relating to inspection of records by
the Trustee.
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ARTICLE VI
PAYMENTS BY THE CITY

Section 6.1, Payments to Constitute Currently Budgeted and Appropriated
Expenditures of the City. The City and the Corporation acknowledge and agree that the Base
Rentals and Additional Rentals hereunder shall constitute currently budgeted and appropriated
expenditures of the City and may be paid from any legally available funds. The City's
obligations under this Lease shall be from year to year only (as further provided in Sections 4.1,
4.2 and 6.6 hereof), and shall not constitute a mandatory charge or requirement in any ensuing
Fiscal Year beyond the then current Fiscal Year.

No provision of this Lease shall be construed or interpreted as constituting a
mandatory charge or requirement against the City for any ensuing Fiscal Year or creating a
general obligation or other indebtedness of the City or a multiple fiscal year direct or indirect
City debt or other financial obligation whatsoever within the meaning of any Charter,
constitutional or statutory debt limitation. No provision of this Lease shall be construed or
interpreted as creating an unlawful delegation of governmental powers nor as a donation by or a
lending of the credit of the City within the meaning of Sections 1 or 2 of Article XI of the
Constitution of the State. Neither this [ease nor the execution and delivery of the Certificates
shall directly or indirectly obligate the City to make any payments beyond those specifically
appropriated from its then current Fiscal Year. No provision of this Lease shall be construed to
pledge or to create a lien on any class or source of City moneys, nor shall any provision of this
Lease restrict the future issuance of any City bonds or obligations payable from any class or
source of City moneys (provided, however, that the restrictions of Section 2.12 of the Indenture
shall apply to the execution and delivery of Additional Certificates).

Section 6.2. Base Rentals and Additional Rentals.

(a) Base Rentals. The City shall pay Base Rentals during the Lease
Term on the due dates set forth in Exhibit D attached hereto and made a part hereof, as it
may be amended hereunder, directly to the Trustee. The Base Rentals during the Original
Term and any Renewal Term shall be in the amounts i the “Total Base Rentals” column,
as set forth in Exhibit D attached hereto and made a part hereof, as it may be amended.
There shall be credited against the amount of Base Rentals otherwise payable hereunder
any amounts available in the Certificate Fund on the Base Rentals payment date specified
in Exhibit D,

The Base Rentals set forth in Exhibit D to this Lease shall be
recalculated by the Trustee in the event of the execution and delivery of Additional
Certificates as provided in Section 2.12(a) of the Indenture and in the event of any partial
prepayment of the Certificates prior to maturity pursuant to Section 4.01(a) of the
Indenture.

(b) Additional Rentals. The City shall pay Additional Rentals during
the Lease Term as herein provided. The Additional Rentals during the Lease Term shall
be in an amount sufficient to pay the reasonable fees and expenses of the Trustee,
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reasonable expenses of the Corporation in connection with the Leased Property, and for
the cost of taxes, insurance premiums, utility charges, maintenance, upkeep and repair
costs, rebate payments pursuant to Section 11.8 hereof and Section 3.06 of the Indenture
and all other expenses expressly required to be paid hereunder, as well as for payments
into the Reserve Fund required by Section 3.03 of the Indenture. The City hereby agrees
that, to the extent that Reserve Fund moneys are applied pursuant to paragraph (a) or (b)
of Section 3.03 of the Indenture, the City will (i) pay to the Trustee for deposit in the
Reserve Fund as Additional Rentals such amounts as are required to restore the amount
on deposit in the Reserve Fund to the Reserve Fund Requirement or (i) will cause to be
deposited in the Reserve Fund a Qualified Surety Bond in an amount which, together
with any moneys then contained in the Reserve Fund, will be sufficient to restore the
amount on deposit in the Reserve Fund to the Reserve Fund Requirement, on or before
the first day of the fourth month of the Fiscal Year following such withdrawal of moneys
from the Reserve Fund; and that failure to budget and appropriate moneys for such
payment or purchase of a Qualified Surety Bond by the last day of the Fiscal Year in
which such withdrawal occurs shall constitute an Event of Nonappropriation.

All Additional Rentals shall be paid by the City on a timely basis directly
to the Person to which such Additional Rentals are owed (except that Reserve Fund
payments shall be made to the Trustee as provided in Section 3.03 of the Indenture and
any Rebate Fund payments shall be made to the Trustee as provided in Section 3.06 of
the Indenture). If the City's estimates of Additional Rentals for any Fiscal Year are not
itemized in the budget required to be furnished to the Trustee and the Corporation under
Section 4.1 of this Lease, the City shall furnish an itemization of such estimated
Additional Rentals to the Trustee and the Corporation on or before the 15th day
preceding such Fiscal Year.

Section 6.3.  [nterest Component. A portion of each payment of Base Rentals is
paid as, and represents payment of, interest and Exhibit D hereto, as it may be amended
hereunder, sets forth the interest component of each payment of Base Rentals.

Section 6.4. Manner of Payment. The Base Rentals and, if paid, the Purchase
Option Price, shall be paid by lawful money of the United States of America to the Trustee at its
principal operations office (provided, however, that an escrow established pursuant to Article VI
of the [ndenture may be established with an institution other than the Trustee). The obligation of
the City to pay the Base Rentals and duly budgeted and appropriated Additional Rentals required
under this Article VI and other Sections hereof during the Lease Term shall be absolute and
unconditional, and payment of the Base Rentals and duly budgeted and appropriated Additional
Rentals shall not be abated through accident or unforeseen circumstances. Notwithstanding any
dispute between the City and the Corporation, the Trustee, any Certificate Owner, any contractor
or subcontractor retained with respect to the Project, any supplier of labor or materials in
connection therewith, or any other Person, the City shall, during the Lease Term, make all
payments of Base Rentals and duly budgeted and appropriated Additional Rentals when due and
shall not withhold any Base Rentals or duly budgeted and appropriated Additional Rentals
pending final resolution of such dispute (except to the extent permitted by Sections 8.2 and 9.3
hereof with respect to certain Additional Rentals), nor shall the City assert any right of set-off or
counterclaim against its obligation to make such payments required hereunder. No action or
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inaction on the part of the Corporation or the Trustee shall affect the City’s obligation to pay all
Base Rentals and duly budgeted and appropriated Additional Rentals (except to the extent
provided by Sections 8.2 and 9.3 hereof with respect to certain Additional Rentals) during the
Lease Term.

Section 6.5.  Expression of City’s Need for the [ eased Property; Determinations
as to Fair Value and Fair Purchase Price. The City hereby declares its current need for and the
essentiality of the Leased Property. It is hereby declared to be the present intention and
expectation of the Council that this Lease will be renewed annually until the Leased Property is
released from the provisions of the Ground Lease and this Lease; but this declaration shall not be
construed as contractually obligating or otherwise binding the City. The City and the
Corporation hereby agree and determine that the Base Rentals hereunder during the Original
Term and any Renewal Term represent the fair value of the use of the Leased Property and that
the Purchase Option Price represents the fair value of the release of the Leased Property from the
provisions of the Ground Lease and the release of the Leased Property from the provisions of this
Lease at the time of exercise of the purchase option. The City hereby determines that the Base
Rentals do not exceed a reasonable amount so as to place the City under an economic
compulsion to renew this Lease. In making such determinations, the City has given
consideration to the uses and purposes for which the Leased Property will be employed by the
City, the use and occupancy of the Leased Property pursuant to the terms and provisions of this
Lease, the City’s option to purchase the [eased Property, and the expected eventual vesting of
title to the Leased Property in the City. The City hereby determines and declares that, to the best
of its knowledge, the period during which the City has an option to purchase the Leased Property
(i.e., the maximum term of this Lease including all Renewal Terms) does not exceed the useful
life of the Leased Property.

Section 6.6. Nonappropriation. In the event that the City fails, for any reason,
to appropriate by the last day of each Fiscal Year (i) sufficient amounts to be used to pay Base
Rentals due in the next Fiscal Year and (ii) sufficient amounts to pay Additional Rentals as are
estimated to become due in the next Fiscal Year (as provided in Section 6.2 hereof), an Event of
Nonappropriation shall be deemed to have occurred; subject, however, to each of the following
provisions:

(a) The Trustee shall declare an Event of Nonappropriation on any
earlier date on which the Trustee receives official, specific written notice from the City
that this Lease will be terminated.

(b) Absent such notice from the Council, the Trustee shall give written
notice to the City of any Event of Nonappropriation, on or before the 6th day after the
end of such Fiscal Year in the event of the initial appropriation for a Fiscal Year, but any
failure of the Trustee to give such written notice shall not prevent the Trustee from
declaring an Event of Nonappropriation or from taking any remedial action which would
otherwise be available to the Trustee.

(c) The Trustee may waive any Event of Nonappropriation which is

cured by the City within a reasonable time if in the Trustee’s judgment such waiver is in
the best interest of the Certificate Owners.
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(d) The Trustee shall waive any Event of Nonappropriation which is
cured by the City by specifically budgeting and appropriating, within 45 days of the
giving of notice by the Trustee as provided in (b) above, or by the first day of the third
month of the ensuing Fiscal Year, whichever is earlier, moneys sufficient to pay all Base
Rentals and reasonably estimated Additional Rentals coming due for such Fiscal Year.

In the event that during the Original Term or any Renewal Term, any Additional
Rentals shall become due which were not included in the City’s current budget, and if there are
no moneys available to pay such Additional Rentals pursuant to Section 3.03 or Section 3.05 of
the Indenture, then, in the event that moneys are not specifically budgeted or appropriated to pay
such Additional Rentals by the last day of such Fiscal Year, an Event of Nonappropriation shall
be deemed to have occurred, subject to the provisions stated in the above paragraphs (a) through
(d) of this Section.

If an Event of Nonappropriation occurs, the City shall not be obligated to make
payment of the Base Rentals or Additional Rentals or any other payments provided for herein
which accrue after the last day of the Original Term or any Renewal Term during which such
Event of Nonappropriation occurs; provided, however, that, subject to the limitations of Section
14.3 hereof, the City shall have the liabilities provided in Section 14.2(d}(I) hereof with respect
to any period during which the City shall continue to occupy the Leased Property.

The City shall in all events vacate the Leased Property by the first day of the third
month following the end of any Fiscal Year during which an Event of Nonappropriation occurs
(unless such Event of Nonappropriation has been waived as hereinabove provided). The City
and the Corporation hereby acknowledge and agree that any termination of this Lease, whether
pursuant to this Section 6.6, Section 10.3(c), or Section 14.2 hereof, shall terminate the City’s
rights and obligations hereunder as to the entire Leased Property.

The Trustee shall, upon the occurrence of an Event of Nonappropriation, be
entitled to all moneys then on hand and being held in all funds created under the Indenture,
excluding the Rebate Fund and excluding any escrow accounts theretofore established pursuant
to Article VI of the Indenture, for the benefit of the Certificate Owners. After the expiration of
the Fiscal Year during which an Event of Nonappropriation occurs, and after any cure period
applicable pursuant to this Section 6.6, the Trustee shall proceed to foreclose through the courts
on and sell, or otherwise liquidate or dispose of, the Corporation’s leasehold interest in the
Leased Property as provided in Section 7.02 of the Indenture or take one or any combination of
the steps described in Section 14.2 of this Lease. All property, funds and rights acquired by the
Trustee upon the termination of this Lease by reason of an Event of Nonappropriation as
provided herein, less any moneys due and owing to the Trustee, shall be held by the Trustee for
the benefit of the Certificate Owners as set forth in the [ndenture.

Section 6.7.  Disposition of Base Rentals. Upon receipt by the Trustee of each
payment of Base Rentals, the Trustee shall apply the amount of such Base Rentals in the
following manner and order:

FIRST, the amount of such payment of Base Rentals designated and paid
as interest under Exhibit D, as it may be amended hereunder, plus the amount of any past
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due interest with respect to the Certificates shall be deposited in the Interest Account of
the Certificate Fund.

SECOND, the remaining portion of such payment of Base Rentals shall be
deposited in the Principal Account of the Certificate Fund
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ARTICLE VII

DESIGN, ACQUISITION, CONSTRUCTION AND
IMPROVEMENT OF THE PROJECT

Section 7.1.  Design, Acquisition, Construction and Improvement of the Project.
As further provided in Section 8.1 hereof, fee simple title to the Leased Property shall be held by
the City. Pursuant to the Ground Lease, the City shall lease the Leased Property to the
Corporation and pursuant to this Lease, the City shall sublease the Leased Property back from
the Corporation.

The City hereby agrees that it will make all contracts, orders, receipts, writings
and instructions, including all Project Contracts, with any other persons, firms or corporations
and m general do all things that may be necessary, requisite or proper for the acquisition,
construction, installation and completion of the Project. The City agrees to comply with all
applicable federal, State of Colorado and local law in connection with the making of contracts
for the Project. The administration of the Project is to comply with all policies and procedures
and all standard contractual and procedural documents required by the City, except that pursuant
to Section 7.4 upon termination of this Lease due to the occurrence of an Event of
Nonappropriation or an Event of Lease Default, all Project Contracts shall be fully and freely
assignable to the Trustee. Notwithstanding anything to the contrary contained in this Lease or
the Indenture, all Project Documents shall be made and approved by the City. The City hereby
further agrees:

(a) The City shall cause the Project to be completed as herein
provided; and

(b) The City agrees to complete the Project with all reasonable
dispatch, and to use its best efforts to have all of the Project completed by the Completion
Date or as soon thereafter as may be practicable.

So long as this Lease is in full force and effect and no Event of Nonappropriation
or Event of Lease Default shall have occurred, the City shall have full power to carry out the acts
and agreements provided in this Section 7.1, and such power shall not be terminated or restricted
by act of the Corporation or the Trustee, except as provided in this Section 7.1.

The City agrees to implement and complete the Project pursuant to this Article 7,
through the application of moneys to be disbursed by the Trustee from the Project Fund (created
under the Indenture) pursuant to the Indenture. If, for any reason, the Project is not completed by
the Completion Date, there shall be no resulting liability on the part of the City, the Corporation
or the Trustee or an Event of Lease Default hereunder, and there shall be no diminution in or
postponement of the Base Rentals and Additional Rentals required to be paid by the City and for
which an Appropriation has been effected by the City during the Lease Term. However, in the
event that the Trustee does not receive a Certificate of Project Completion in respect of the
Project, as required in Section 7.3 of this Lease, by the Completion Date, and unless the City
opts to complete the Project and submits a reasonable schedule of completion to the Trustee, the
Trustee shall, upon thirty (30) days written notice to the City, be authorized, but not required, to
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complete the remainder of the Project from any moneys remaining in the Project Fund for the
Project.

Section 7.2.  Disbursements for Costs of the Project. So long as no Event of
Nonappropriation or Event of Lease Default has occurred, the Trustee shall disburse the moneys
in the Project Fund created under the Indenture to pay the Costs of the Project. Such
disbursements from the Project Fund shall be made upon receipt by the Trustee of a Requisition
signed by the City Representative, in substantially the form set forth in Exhibit F hereto,
specifying in reasonable detail the nature of the obligation and accompanied by a bill, mvoice or
statement of account for such obligation. The Trustee shall have no duty to review or examine
the accompanying bill, invoice or statement of account, but may conclusively rely on the
properly executed disbursement request.

If an Event of Nonappropriation or an Event of Lease Default shall occur after the
execution and delivery of this Lease, but prior to the Completion Date, any moneys held in funds
and accounts created under the Indenture (other than moneys on deposit in the Rebate Fund and
any defeasance escrow funds) may be utilized by the Trustee to complete, repair or modify the
Project, or may be disbursed for the payment of Certificates executed and delivered pursuant to
the Indenture or other charges as the Trustee may deem appropriate in accordance with the
standards concerning the Trustee contained in the Indenture, subject to Section 11.8 hereof..

Under the Indenture, the Trustee is authorized and directed to issue its checks or
drafts or transmit wire payments for each disbursement to pay Costs of the Project provided for
herein. The City hereby consents to such disbursements by the Trustee. The Trustee shall keep
and maintain adequate records pertaining to the Project Fund established under the Indenture and
all disbursements therefrom in accordance with the Requisitions. After the Project has been
completed and the Certificate of Project Completion has been filed with the Trustee as provided
in Section 7.3 of this Lease, and after any amounts remaining on deposit in the Project Fund have
been applied in accordance with Section 7.3 hereof, the Trustee shall provide account statements
to the City.

Section 7.3.  Completion of Construction. Upon the substantial completion of
the Project, the City Representative shall execute and deliver to the Trustee a Certificate of
Project Completion in substantially the form of Exhibit G hereto.

In the event that, after the delivery of the Certificate of Project Completion, there
remains in the Project Fund created under the Indenture any unreserved balance, such balance
shall be used by the Trustee, as directed in writing by the City, to:

(a) add to, medify or alter the Project or add new components thereto
or construct or acquire such additional capital projects as the Council may deem
necessary or advisable, whether located on the Land or otherwise; provided that such
addition, modification or alteration shall be consistent with, and shall not violate the
covenants contained in, the Tax Certificate or in Section 11.8 hereof, or

(b) direct the Trustee in writing to transfer the remaining balance to
the Base Rentals Fund created under the Indenture in amounts consistent with, and not in
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violation of the covenants contained in, the Tax Certificate, for a credit against the Base
Rentals as the same shall become due or may be prepaid under this Lease with a
corresponding adjustment in the amount of Base Rentals payable under Exhibit D (Base
Rentals Schedule) to this Lease, or

© effect a combination of the foregoing.

Base Rentals set forth in Exhibit D (Base Rentals Schedule) to this Lease shall be
recalculated by the City in the event of any partial prepayment of Base Rentals in order that the
Base Rentals Schedule shall reflect Base Rentals in amounts and with payment dates which, if an
Appropriation has been made, will provide sufficient moneys to pay the principal of and interest
on outstanding Certificates.

Section 7.4.  Project Contracts. The City represents that, in the opinion of the
City, based upon an examination of property, estimated design, construction, acquisition and
installation costs and the configuration of the Project, the Project can, to the best of the City’s
present knowledge, be constructed, acquired and installed for a total cost within the amount of
funds to be available in the Project Fund created under the Indenture, including anticipated
investment income. [n the event of cost overruns resulting in the Costs of the Project exceeding
the amount available in the Project Fund created under the Indenture, all in connection with the
leasing of the Leased Property and the implementation and completion of the Project, upon
written consent of the City, either (a) the City shall make such modifications to the plans and
specifications for the Project as will permit the Project to be provided from the amounts available
therefor under the Indenture or (b) upon the Approval of Special Counsel, the City shall deposit
additional funds received from appropriations by the City, or the Trustee may deposit additional
funds received from the proceeds of Additional Certificates in the Project Fund created under the
Indenture, sufficient to complete the Project. If the City pays any portion of the Costs of the
Project pursuant to this Section, it shall not be entitled to any reimbursement therefor from the
Trustee or any owner of Certificates, nor shall it be entitled to any diminution in or
postponement of the Base Rentals and the Additional Rentals payable under this Lease.

Upon the occurrence of an Event of Nonappropriation or an Event of Lease
Default, the Trustee, as the Corporation’s assignee, may complete the Project, utilizing any
moneys available therefor (except for any moneys on deposit in the Rebate Fund and any
defeasance escrow funds). All Project Contracts shall provide that, upon a termination of the
Lease Term by reason of the occurrence of an Event of Nonappropriation or an Event of Lease
Default or upon the Trustee’s assuming control over completion of the Project as provided in
Section 7.1 of this Lease, and upon written notice by the Trustee to the party or parties to the
Project Contracts that any of such events has occurred: (a)such contracts shall be fully and
freely assignable to the Trustee, without the consent of any other person and the Trustee may
choose to assume or not assume such contracts; and (b) if the Trustee does so assume such
contracts, the other party or parties thereto shall perform the agreements contained therein for the
Trustee. All Project Contracts shall also provide that, upon an Event of Nonappropriation or an
Event of Lease Default and upon written notice from the Trustee, the Trustee may, in its sole
discretion, terminate some or all of such Project Contracts; and the other party or parties thereto
shall then be entitled to payment only from amounts available therefor under the Indenture and
only for work done prior to such termination. Upon the occurrence of an Event of
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Nonappropriation or an Event of Lease Default or upon the Trustee’s assuming control over the
implementation and completion of the Project as provided in Section 7.1 hereof, and upon receipt
of a written request from the Trustee, the City shall assign all of its right, title and interest in and
to any or all Project Contracts to the Trustee and shall deliver all such Project Documents held
by it to the Trustee.

Section 7.5.  Project Documents. The City Representative shall furnish, but the
Trustee shall have no duty to review, to the Trustee, copies of the Project Documents, as soon
after the commencement of the Lease Term as such Project Documents shall become available to
the City and from time to time thereafter. Neither the Project Documents nor any change or
amendment thereto shall (a) cause the Project to be used for any purpose prohibited hereby or by
the Constitution or laws of the State; (b) result in a material reduction in the value of the Project
{except as provided in Section 7.4 hereof); (c) adversely affect the ability of the City to meet its
obligations hereunder; or (d) cause the City to violate its tax covenant in Section 11.8 hereof.

Section 7.6.  Defaults Under Project Contracts. In the event of any material
default by a design consultant or construction contractor under any of the Project Contracts, or in
the event of a material breach of warranty with respect to any materials, workmanship or
performance, the City shall promptly proceed, either separately or in conjunction with others, to
pursue diligently its remedies against such design consultant or contractor and/or against each
surety of any bond securing the performance of such Project Contracts. The Net Proceeds of any
amounts recovered by way of damages, liquidated damages, refunds, adjustments, or otherwise
in connection with the foregoing, remaining after deduction of expenses incurred in such
recovery (including without limitation, attorneys’ fees and costs) shall be paid to the Trustee for
deposit to the Project Fund created under the Indenture if prior to the Completion Date, or if after
the Completion Date, to the Trustee for deposit in the Repair and Replacement Fund in
accordance with Section 10.2 of this Lease.

Section 7.7.  Performance and Payment Bonds. Each contractor entering into a
Project Contract for the construction of the Project shall be required to furnish a performance and
payment bond in a form acceptable to the City, copies of which shall be provided to the City and
the Trustee. Such bonds shall be made payable to the City subject to the provisions of the
Indenture, shall be executed by a corporate surety licensed to transact business in the State and
acceptable to the City and shall be in an amount equal to the contract price for such contractor’s
Project Contract. If, at any time during the construction of the Project, the surety on such bond
shall be disqualified from doing business within the State, or shall otherwise become incapable
of performing its obligations under such bond, an alternate surety acceptable to the City shall be
selected. In the event of any change order resulting in the performance of additional work in
connection with the Project, the amounts of such bonds pertaining thereto shall be increased to
include the cost of such additional work or materials or fixtures to be incorporated in the Project.

Section 7.8.  Professional Errors and Omissions Liability Insurance. The City
shall require in its contracts with the design consultants for the Project that they obtain and
maintain professional liability insurance for damages for claims by reason of any negligent act,
error or omission committed or alleged to have been committed by them or anyone for whom
they are liable, in an amount of not less than $2,000,000 per claim and $2,000,000 aggregate.
Professional liability insurance coverage may be structured to provide coverage on a “claims-
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made” basis; provided, however, the professional liability insurance coverage shall remam in
effect for the period set out in Section 13-80-104 of the Colorado Revised Statutes, as amended.
Deductibles for such insurance shall be paid by the design consultants. The limits of this
insurance shall not be reduced unless approved by the City and the Trustee in writing.

Section 7.9. Contractor’'s Commercial General [iability Insurance. Each
contractor entering into a Project Contract for the construction of any portion of the Project shall
be required to procure and maintain Commercial General Liability Insurance during the duration
of such contractor’s Project Contract in the amount of at least $2,000,000 each occurrence and
$4,000,000 general aggregate. The policies shall be applicable to all premises and operations.
Such policies shall include the City, the Corporation and the Trustee as additional named
nsureds and shall include a provision prohibiting cancellation or termination without thirty (30)
days prior written notice to the City, the Corporation and the Trustee. A certificate of insurance
in a form acceptable to the City shall be provided to the City, the Corporation and the Trustee
with respect to each contractor. Such insurance shall provide protection from all claims for
bodily injury, including death, property damage, contractual liability and completed operations.

Section 7.10. Design Consultant’s General Liability Insurance. FEach design
consultant entering into a Project Contract for the design of any portion of the Project shall be
required to procure and maintain Commercial General Liability Insurance during the duration of
such design consultant’s Project Contract in the amount of at least $1,000,000 each occurrence,
and $2,000,000 general aggregate. The policies shall be applicable to all premises and
operations. Such policies shall include the City, the Corporation and the Trustee as additional
named msureds and shall include a provision prohibiting cancellation or termination without
thirty (30) days prior written notice to the City, the Corporation and the Trustee. A certificate of
msurance n a form acceptable to the City shall be provided to the City, the Corporation and the
Trustee with respect to each design consultant. Such insurance shall provide protection from all
claims for bodily injury, including death, property damage, contractual liability and completed
operations.

Section 7.11. Contractor’s Automobile [iability Insurance. Each contractor
entering into a Project Contract for the construction of any portion of the Project shall be
required to procure and maintain automobile Lability insurance with minimum combined single
limits for bodily injury and property damage of not less than $2,000,000 for any one occurrence,
with respect to each of the contractor’s owned, hired or non-owned vehicles assigned to or used
in performance of its work.

Section 7.12. Builder’s Risk Insurance. Each contractor entering into a Project
Contract for the construction of any portion of the Project shall be required to provide Builder’s
Risk Insurance with minimum limits of not less than the insurable value of its work to be
performed under its Project Contract. A certificate of insurance shall be provided to the City, the
Corporation, and the Trustee within seven Business Days of the effective date of the policies.
The policies shall be written on an “all risk” basis and shall name the City, the Corporation and
the Trustee as insureds. The policies shall contain a waiver of subrogation by the issuer of such
policies with respect to the City, the Corporation and the Trustee, and their respective officers,
agents and employees while acting within the scope of their employment.
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Section 7.13. Design Consultant’s and Contractor’'s Worker’s Compensation
Insurance. Each design consultant and contractor entering into a Project Contract shall be
required to procure and maintain, at its own cost and expense, worker’s compensation insurance
during the term of its Project Contract covering its employees working thereunder. Such
insurance, if issued by a private carrier, shall contain a provision that such coverage shall not be
canceled without thirty (30) days’ prior written notice to the City, the Corporation, and the
Trustee. A certificate issued by the state compensation insurance fund evidencing such coverage
shall be provided to the City or, if such insurance is provided by a private carrier, a completed
certificate of insurance, in a form acceptable to the City, shall be provided to the City with
respect to each design consultant and contractor. Minimum limits of Worker’s Compensation
Insurance shall be $500,000 each accident; $300,000 disease policy and $500,000 disease each
employee.

Section 7.14. Proceeds of Certain Insurance Policies and Performance Bonds.
The Net Proceeds of any performance or payment bond or insurance policy required by Sections
7.8 through 7.13 and any Net Proceeds received as a consequence of default under a Project
Contract as provided by Section 7.7 of this Lease, shall be deposited into the Project Fund if
received prior to the Completion Date and, if received on or after the Completion Date, remitted
to the Trustee for deposit into the Repair and Replacement Fund, in accordance with Section
10,2 of this Lease,
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ARTICLE VIII

TITLE TO THE LEASED PROPERTY; LIMITATIONS ON ENCUMBRANCES

Section 8.1,  Title to the [.eased Property; Title Insurance. Title to the Leased
Property shall remain in the City, subject to the Ground Lease, this Lease, the Indenture and any
other Permitted Encumbrances, notwithstanding any provisions to the contrary in the Ground
Lease, this Lease or the Indenture. Except personal property purchased by the City at its own
expense pursuant to Section 9.2 hereof, title to the Corporation’s leasehold interest in the Leased
Property and any and all additions and modifications thereto and replacements thereof shall be
held in the name of the Corporation, subject to this Lease, the Ground Lease and the Indenture,
until liquidated, conveyed or otherwise disposed of as provided in Section 7.02 of the Indenture
or Article XII hereof, or until termination of the Ground Lease, notwithstanding (a) a termination
hereof by the City by reason of an Event of Nonappropriation as provided in Section 6.6 hereof;
{(b) the occurrence of one or more Lease Events of Default as defined in Section 14.1 hereof; (¢)
the occurrence of any event of damage, destruction, condemnation, or construction defect, breach
of warranty or title defect, as provided in Article X hereof, or (d) the violation by the
Corporation (or by the Trustee as assignee of the Corporation, or any other sublessee or assignee
pursuant to the Indenture) of any provision hereof.

Concurrently with the execution and delivery of this Lease, the Trustee shall be
provided with one or more commitments for one or more standard mortgagee’s title insurance
policies issued to the Trustee, insuring the Corporation’s leasehold interest in the Leased
Property, subject only to Permitted Encumbrances as set forth in Exhibit E hereto, in an
aggregate amount not less than the aggregate principal amount of the 2010 Certificates, or such
lesser amount as shall be the maximum insurable value of the Leased Property.

The City shall have no right, title or interest in the Leased Property or any
additions and modifications thereto or replacements thereof, except as expressly set forth in this
Lease.

Section 8.2. No Encumbrance, Mortgage or Pledge of [eased Property. Except
for Permitted Encumbrances set forth in Exhibit E hereto, the City shall not permit any
mechanic’s or other lien to remain against the Leased Property; provided that, if the City shall
first notify the Trustee of the ntention of the City so to do, the City may in good faith contest
any mechanic’s or other lien filed or established against the Leased Property, and in such event
may permit the items so contested to remain undischarged and unsatisfied during the peried of
such contest and any appeal therefrom unless the Trustee shall notify the City that, in the opinion
of Independent Counsel, by nonpayment of any such items the title to the Leased Property or the
lien on the Leased Property pursuant to the Indenture will be materially endangered, or the
Leased Property or any part thereof will be subject to loss or forfeiture, in which event the City
shall pay as Additional Rentals hereunder and cause to be satisfied and discharged all such
unpaid items (provided, however, that such payment shall not constitute a waiver of the right to
continue to contest such items). The Corporation and the Trustee will cooperate fully with the
City in any such contest, upon the request and at the expense of the City. Neither the
Corporation nor, except as provided above, the City, shall directly or indirectly create, incur,
assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with
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respect to the Leased Property, except Permitted Encumbrances set forth in Exhibit E hereto.
The City shall promptly, at its own expense, take such action as may be necessary to duly
discharge any such mortgage, pledge, lien, charge, encumbrance or claim not excepted above
which it shall have created, incurred, or suffered to exist. The Corporation shall promptly, at its
own expense, take such action as may be necessary to duly discharge any such mortgage, pledge,
lien, charge, encumbrance or claim not excepted above which it shall have created or incurred.
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ARTICLE IX

MAINTENANCE; TAXES; INSURANCE AND OTHER CHARGES

Section 9.1, Maintenance of the Leased Property. The City agrees that at all
times during the Lease Term it will maintain, preserve and keep the Leased Property or cause the
Leased Property to be maintained, preserved and kept, with the appurtenances and every part and
parcel thereof, in good repair, working order and condition, and that the City will from time to
time make or cause to be made all necessary and proper repairs, except as otherwise provided in
Section 10.3 of this Lease. None of the Corporation, the Trustee, or any of the Certificate
Owners shall have any responsibility in any of these matters or for the making of any additions,
modifications or replacements to the Leased Property, except as otherwise provided in Article
VII of the Ground Lease.

Section 9.2. Modification of the [eased Property: Installation of Furnishings
and Machinery of the City. The City shall have the privilege of remodeling or making

substitutions, additions, modifications or improvements to the Leased Property, at its own cost
and expense; and the same shall be the property of the City, subject to this Lease, the Ground
Lease, and the Indenture, and shall be included undetr the terms of this Lease, the Ground Lease
and the Indenture; provided, however, that such remodeling, substitutions, additions,
modifications and improvements shall not in any way damage the Leased Property or cause it to
be used for purposes other than lawful governmental functions of the City (except to the extent
of subleasing permitted under Section 13.2 hereof) or cause the City to violate its tax covenant in
Section 11.8 hereof; and provided that the Leased Property, as remodeled, improved or altered,
upon completion of such remodeling, substitutions, additions, modifications and improvements,
shall be of a value not less than the value of the Leased Property immediately prior to such
remodeling or such making of substitutions, additions, modifications and improvements.

The City may also, from time to time in its sole discretion and at its own expense,
install machinery, equipment and other tangible property in or on the Leased Property. All such
machinery, equipment and other tangible property shall remain the sole property of the City in
which none of the Corporation, the Trustee, or the Certificate Owners shall have any interest;
provided, however, that title to any such machinery, equipment and other tangible property
which becomes permanently affixed to the Leased Property shall become part of the Leased
Property and shall be included under the terms of this Lease and the Indenture. Property shall be
considered permanently affixed if the Trustee shall reasonably determine that the Leased
Property would be materially damaged or impaired by the removal of such machinery,
equipment or other tangible property.

Section 9.3.  Taxes, Other Governmental Charges and Utility Charges. In the
event that the Leased Property or any portion thereof shall, for any reason, be deemed subject to
taxation, assessments or charges lawfully made by any governmental body, the City shall pay the
amount of all such taxes, assessments and governmental charges then due as Additional Rentals.
With respect to special assessments or other governmental charges which may be lawfully paid
in installments over a period of years, the City shall be obligated to provide for Additional
Rentals only for such installments as are required to be paid during the upcoming Fiscal Year.
Except as provided in the immediately preceding sentence and except for Permitted
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Encumbrances set forth in Exhibit E hereto, the City shall not allow any liens for taxes,
assessments or governmental charges to remain with respect to the Leased Property or any
portion thereof (including, without limitation, any taxes levied upon the Leased Property or any
portion thereof, which, if not paid, will become a charge on the rentals and receipts from the
Leased Property or any portion thereof, or any interest therein, including the interest of the
Corporation, the Trustee, or the Certificate Owners), or the rentals and revenues derived
therefrom or hereunder. The City shall also pay as Additional Rentals, as the same respectively
become due, all gas, water, steam, electricity, heat, power, telephone, utility and other charges
incurred in the maintenance and upkeep of the Leased Property.

If the City shall first notify the Trustee of its intention so to do, the City may, at
the expense and in the name of the City, in good faith contest any such taxes, assessments, utility
and other charges and, in the event of any such contest, may permit the taxes, assessments, utility
or other charges so contested to remain unpaid during the period of such contest and any appeal
therefrom unless the Trustee shall notify the City that, in the opinion of Independent Counsel, by
nonpayment of any such items the security afforded pursuant to the Indenture will be materially
endangered or the Leased Property or any portion thereof will be subject to loss or forfeiture, or
the Corporation or the Trustee will be subject to liability, in which event such taxes, assessments,
utility or other charges shall be paid as Additional Rentals hereunder (provided, however, that
such payment shall not constitute a waiver of the right to continue to contest such taxes,
assessments, utility or other charges).

Section 9.4, Provisions Regarding Casualty, Public Liability and Property
Damage Insurance. Upon the execution and delivery of this Lease, the City shall, at its own
expense, cause casualty and property damage insurance to be carried and maintained with respect
to the Leased Property in an amount equal to $ . Such insurance policy may have
a deductible clause in an amount not to exceed $100,000. The City may, in its discretion, insure
the Leased Property under blanket insurance policies which insure not only the Leased Property,
but other buildings as well, as long as such blanket insurance policies comply with the
requirements hereof. If the City shall insure against similar risks by self-insurance, the City, at
its election, may provide for casualty and property damage insurance with respect to the Leased
Property, partially or wholly by means of a self-msurance fund. Full payment of insurance
proceeds up to the required policy dollar limit in connection with damage to the Leased Property
shall, under no circumstances, be contingent on the degree of damage sustained at other facilities
owned or leased by the City. The policy must explicitly waive any co-insurance penalty.

On the Completion Date, the City shall, at its own expense, cause casualty and
property damage insurance to be carried and maintained with respect to the Leased Property in
an amount equal to the full replacement value of the Leased Property. Such insurance policy
may have a deductible clause in an amount not to exceed $100,000. The City may, in its
discretion, insure the Leased Property under blanket insurance policies which insure not only the
Leased Property, but other buildings as well, as long as such blanket insurance policies comply
with the requirements hereof. If the City shall insure against similar risks by self-insurance, the
City, at its election, may provide for casualty and property damage insurance with respect to the
Leased Property, partially or wholly by means of a self-insurance fund. Full payment of
insurance proceeds up to the required policy dollar limit in connection with damage to the
Leased Property shall, under no circumstances, be contingent on the degree of damage sustained
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at other facilities owned or leased by the City. The policy must explicitly waive any co-
insurance penalty.

Upon the execution and delivery of this Lease, the City shall, at its own expense,
cause public liability insurance to be carried and maintained with respect to the activities to be
undertaken by and on behalf of the City in connection with the use of the Leased Property, in an
amount not less than the limitations provided in the Colorado Governmental Immunity Act
(Article 10, Title 24, Colorado Revised Statutes, as heretofore or hereafter amended). Such
insurance may contain deductibles and exclusions deemed reasonable by the Council. The
public liability insurance required by this Section 9.4 may be by blanket insurance policy or
policies. If the City shall insure against similar risks by self-insurance, the City, at its election,
may provide for public liability insurance with respect to the Leased Property, partially or wholly
by means of a self-insurance fund.

Any casualty and property damage insurance policy required by this Section 9.4
shall be so written or endorsed as to make losses, if any, payable to the City, the Corporation,
and the Trustee, as their respective interests may appear. Each msurance policy provided for in
this Section 9.4 shall contain a provision to the effect that the insurance company shall not cancel
the policy without first giving written notice thereof to the City, the Corporation and the Trustee
at least 10 days in advance of such cancellation. All insurance policies issued pursuant to this
Section 9.4, or certificates evidencing such policies, shall be deposited with the Trustee, No
agent or employee of the City shall have the power to adjust or settle any loss with respect to the
Leased Property, whether or not covered by insurance, without the prior written consent of the
Trustee; except that losses not exceeding $100,000 may be adjusted or settled by the City
without the Trustee’s consent. The consent of the Corporation shall not be required for any such
adjustment or settlement, regardless of the amount of the loss.

Section 9.5. Advances. In the event that the City shall fail to pay any duly
budgeted and appropriated Additional Rentals during the Lease Term, the Trustee may (but shall
be under no obligation to) pay such Additional Rentals, which Additional Rentals, together with
interest thereon at a rate which shall be, to the maximum extent permitted by law, equal to the
rate of interest then charged by the Trustee on 90-day unsecured commercial loans to its prime
commercial borrowers or at the highest rate of interest per annum then borne by any Outstanding
Certificate, whichever is higher, the City agrees promptly to reimburse to the Trustee.
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ARTICLE X

DAMAGE, DESTRUCTION AND CONDEMNATION; USE OF NET PROCEEDS

Section 10.1. Damage, Destruction and Condemnation. If, during the Lease
Term (a) the Leased Property or any portion thereof shall be destroyed (in whole or in part), or
damaged by fire or other casualty; or (b) title to, or the temporary or permanent use of, the
Leased Property or any portion thereof or the estate of the City, the Corporation, or the Trustee
in the Leased Property or any portion thereof shall be taken under the exercise of the power of
eminent domain by any governmental body or by any Person acting under governmental
authority; or (¢) a material defect or breach of warranty with respect to the Leased Property shall
become apparent; or (d) title to or the use of all or any portion of the Leased Property shall be
lost by reason of a defect in title thereto; then the City shall be obligated (subject to the
provisions of Section 10.3 of this Lease) to continue to pay the amounts specified in Sections 6.2
and 10.2 of this Lease.

Section 10.2. Obligation of the City to Repair and Replace the Leased Property.
Subject to the provisions of Section 10.3 of this Lease, the City, the Corporation and the Trustee
shall cause the Net Proceeds of any insurance policies or condemnation awards or any Net
Proceeds received as a consequence of default or breach of warranty in connection with the
Leased Property made available by reason of any occurrence described in Section 10.1 hereof to
be deposited into the Project Fund if received prior to the Completion Date, and to be deposited
into the Repair and Replacement Fund if received on or after the Completion Date. Except as set
forth in Section 10.3 of this Lease, all Net Proceeds so deposited shall be applied to the prompt
repair, restoration, modification, improvement or replacement to the Leased Property by the City
upon receipt of requisitions signed by the City Representative (a) stating with respect to each
payment to be made: (i) the requisition number; (ii) the name and address of the Person to whom
payment is due or has been made; (iii) the amount to be paid or reimbursed; (iv) that each
obligation mentioned therein has been properly incurred, is a proper charge against the Project
Fund or the Repair and Replacement Fund, as applicable, and has not been the basis of any
previous withdrawal; and (v) that the disbursement requested will be used for repairs, restoration,
modification, improvement or replacements to the Leased Property; (b) specifying in reasonable
detail the nature of the obligation; and (c) accompanied by a bill, invoice or a statement of
account for such obligation. In carrying out any of the provisions of this Section 10.2, the
Trustee shall cooperate with the City in the administration of such Fund and shall not
unreasonably withhold its approval of requisitions under this Section 10.2. Any repair,
restoration, modification, improvement or replacement paid for in whole or i part out of such
Net Proceeds shall be the property of the City, subject to this Lease, the Ground Lease, and the
Indenture, and shall be included as part of the Leased Property under this Lease, the Ground
Lease, and the Indenture.

Section 10.3. Insufficiency of Net Proceeds: Discharge of the Obligation of the
City to Repair or Replace the [eased Property. If there occurs an event described in Section 10.1
hereof which results in frustration of the purpose for which the Leased Property was intended,
and if the Net Proceeds shall be insufficient to pay in full the cost of any repair, restoration,
modification, improvement or replacement of the Leased Property required under Section 10.2 of
this Lease, the City may elect any of the following options:
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(a) The City may complete the repair, restoration, modification,
improvement or replacement of the Leased Property and pay any cost in excess of the
amount of the Net Proceeds, and the City agrees that, if by reason of any such
insufficiency of the Net Proceeds, the City shall make any payments pursuant to the
provisions of this Section 10.3(a), the City shall not be entitled to any reimbursement
therefor from the Corporation, the Trustee or the Certificate Owners, nor shall the City be
entitled to any diminution of the Base Rentals and Additional Rentals payable under
Section 6.2 of this Lease. Any repair, restoration, modification, improvement or
replacement paid for by the City pursuant to this Section 10.3(a) which is permanently
affixed to the Leased Property shall be the property of the City, subject to this Lease, the
Ground Lease, and the Indenture, and shall be included as part of the Leased Property
under this Lease, the Ground Lease, and the Indenture;

(b) The City may apply the Net Proceeds of such insurance policies or
condemnation awards or Net Proceeds received as a consequence of default or breach of
warranty in connection with the Leased Property to the payment of the then applicable
Purchase Option Price in accordance with Article XII of this Lease. In the event of an
insufficiency of the Net Proceeds for such purpose, the City shall pay such amounts as
may be necessary to equal the Purchase Option Price; and in the event the Net Proceeds
shall exceed the Purchase Option Price, such excess shall be retained by the City; or

© If, by the last day of the Fiscal Year in which an event specified in
Section 10.1 of this Lease occurs (or the last day of any subsequent Fiscal Year in which
the insufficiency of Net Proceeds to repair, restore, modify, improve or replace the
Leased Property becomes apparent), the City has not budgeted and appropriated amounts
sufficient to proceed under either paragraph (a) or paragraph (b) of this Section, an Event
of Nonappropriation shall be deemed to have occurred. In such event, the unspent Net
Proceeds shall be deposited into the Extraordinary Revenue Fund and applied as set forth
in the Indenture. Unless said Event of Nonappropriation is cured as provided in Section
6.6 of this Lease, the Trustee may then pursue remedies as provided in Sections 6.6 and
14.2 hereof and Section 7.02 of the Indenture. If there are any excess moneys remaining
after payment of all fees and expenses due to the Trustee and after payment or
prepayment of the Certificates as provided in Sections 4.01 and 4.02 of the Indenture,
such excess moneys shall be paid to the City.

It is hereby declared to be the City’s present intention that, if an event described

in Section 10.1 hereof should occur and if the Net Proceeds shall be insufficient to pay in full the
cost of repair, restoration, medification, improvement or replacement of the Leased Property, the
City would use its best efforts to proceed under either paragraph (a) or (b) above; but it is also
acknowledged that the City must operate within budgetary and other economic constraints
applicable to it at the time, which cannot be predicted with certainty; and accordingly the
foregoing declaration shall not be construed to contractually obligate or otherwise bind the City.

Section 104. Cooperation of the Corporation. The Corporation shall cooperate

fully with the City and the Trustee in filing any proof of loss with respect to any insurance policy
covering the events described in Section 10.1 of this Lease, in the prosecution or defense of any
prospective or pending condemnation proceeding with respect to the Leased Property or any

28



portion thereof, and in the prosecution of any action relating to defaults in connection with the
Leased Property, and hereby assigns to the Trustee its interests in such policies solely for such
purposes. In no event shall the Corporation voluntarily settle, or consent to the settlement of,
any proceeding arising out of any insurance claim, prospective or pending condemnation
proceeding, or any action relating to defaults with respect to the Leased Property or any portion
thereof, without the written consent of the Trustee Representative and the Council. This Section
shall not be construed to obligate the Corporation to advance its own funds in order to take
action hereunder.
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ARTICLE XI

DISCLAIMER OF WARRANTIES; OTHER COVENANTS

Section 11.1. Disclaimer of Warranties. NEITHER THE CORPORATION
NOR THE TRUSTEE MAKES ANY WARRANTY OR REPRESENTATION, EITHER
EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR FITNESS FOR
USE OF THE LEASED PROPERTY OR ANY PORTION THEREOF OR ANY OTHER
REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED PROPERTY OR
ANY PORTION THEREOF. The City hereby acknowledges and declares that the City is solely
responsible for the maintenance and operation of the Leased Property, and that none of the
Corporation, the Trustee, or the Certificate Owners has any responsibility therefore, except as
otherwise provided in the Ground Lease. In no event shall the Corporation, the Trustee or the
Certificate Owners be liable for any direct or indirect, incidental, special or consequential
damage in connection with or arising out of this Lease or the Ground Lease or the existence,
furnishing, functioning or use by the City of any item, product or service provided for herein.

Section 11.2. Further Assurances and Corrective Instruments. The Corporation
and the City agree that they will, from time to time, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, such supplements hereto and such further
nstruments as may reasonably be required for correcting any inadequate or incorrect description
of the Leased Property hereby leased or intended so to be, or for otherwise carrying out the
intention hereof.

Section 11.3. Corporation, City and Trustee Representatives. Whenever under
the provisions hereof or of the Ground Lease or the Indenture the approval of the Corporation,
the City or the Trustee is required, or the City, the Corporation or the Trustee is required to take
some action at the request of the other, unless otherwise provided, such approval or such request
shall be given for the Corporation by the Corporation Representative, for the City by the City
Representative, and for the Trustee by the Trustee Representative, and the Corporation, the City
and the Trustee shall be authorized to act on any such approval or request.

Section 11.4. Granting of Easements. As long as no Event of Nonappropriation
or Lease Event of Default shall have happened and is continuing, the Corporation and the
Trustee shall at any time or times, but only upon the request of the City, grant easements,
licenses, rights-of-way (including the dedication of public highways) and other rights or
privileges in the nature of easements with respect to any property or rights included in this Lease,
the Ground Lease and the Indenture, free from this Lease, the Ground Lease and the Indenture
and any security interest or other encumbrance created hereunder or thereunder, and the
Corporation and the Trustee shall release existing easements, licenses, rights-of-way and other
rights and privileges with respect to such property or rights, with or without consideration, and
the Corporation and the Trustee agree to execute and deliver any instrument necessary or
appropriate to confirm and grant or release any such easement, license, right-of-way or other
grant or privilege upon receipt of: (a) a copy of the instrument of grant or release; (b) a written
application signed by the City Representative requesting such instrument and stating that such
grant or release will not impair the effective use or interfere with the operation of the Leased
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Property. The City shall not be entitled to any diminution of the Base Rentals and Additional
Rentals payable under Section 6.2 of this Lease as a result of any grant or release pursuant to this
Section.

Section 11.5. Partial Release and Substitution of [.eased Property. So long as no
Lease Event of Default or Event of Nonappropriation shall have occurred and be continuing, the
Corporation and the Trustee shall release any portion of the Leased Property, and shall execute
all documents necessary or appropriate to reconvey such portion of the Leased Property to the
City, free of all restrictions and encumbrances imposed or created by this Lease, the Ground
Lease or the [ndenture, upon receipt by the Trustee of the following: (a) a written request of the
City Representative for such release, describing the portion of the Leased Property to be
released; (b) written consent of the City Representative certifying (i) the value of any real
property to be substituted for the portion of the Leased Property to be released, as determined by
the Council in a duly adopted ordinance, (i1) that the disposition of the portion of the Leased
Property to be released and the substitution therefor of the real property to be substituted for the
portion of the Leased Property to be released (if any) will not materially adversely affect the
ability of the City to operate the Leased Property or to fulfill its obligations under this Lease; (iii)
that any real property to be substituted for the portion of the Leased Property to be released is
necessary or useful to the operation of the Leased Property; and (iv) that the fair value of any real
property to be substituted for the portion of the Leased Property to be released, as determined by
the Council in a duly adopted ordinance, together with remaining Leased Property and cash to be
paid by the City to the Trustee, if any, is at least equal to the aggregate principal amount of the
Certificates then Outstanding; (c) a certified copy of the ordinance referred to in clauses (b)(1)
and (b)(iv) above; and (d) supplements and amendments to this Lease, the Ground Lease and the
Indenture and any other documents necessary to subject any real property to be substituted for
the portion of the Leased Property to be released to the lien of the Indenture. The City agrees
that any cash paid to the Trustee pursuant to the provisions of this Section 11.5 shall be deposited
into the Principal Account or the Interest Account of the Certificate Fund, or both such accounts,
as directed by the City.

Section 11.6. Compliance with Requirements. During the Lease Term, the City,
the Corporation and the Trustee shall observe and comply promptly with all current and future
orders of all courts having jurisdiction over the Leased Property or any portion thereof, and all
current and future requirements of all insurance companies writing policies covering the Leased
Property or any portion thereof.

Section 11.7. City Acknowledgment of the Indenture. The City acknowledges
and consents to the assignment by the Corporation to the Trustee, pursuant to the Indenture, of
all rights, title and interest of the Corporation in, to and under this Lease (except the
Corporation’s rights to payment or reimbursement of certain expenses, indemnification, and
attorneys’ fees and expenses pursuant to Sections 6.2, 13.3 and 14.7 hereof) and under the
Ground Lease. The City shall comply with all provisions of the Indenture which create
obligations of the City so long as this Lease remains in effect.

Section 11.8. Tax Covenant. The City covenants for the benefit of the
Certificate Owners that it will not take any action or omit to take any action with respect to the
Leased Property, the Certificates, the proceeds thereof, any other funds of the City or any
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facilities or equipment financed or refinanced with the proceeds of the Certificates (except for
the possible exercise of the City’s right to terminate this Lease as provided in Section 6.6 hereof)
if such action or omission (a) would cause the interest with respect to the Certificates to lose its
exclusion from gross income for Federal income tax purposes under Section 103 of the Code, or
(b) would cause mterest with respect to the Certificates to lose its exclusion from alternative
minimum taxable income as defined in Section 55(b)(2) of the Code, or (¢) would cause interest
with respect to the Certificates to lose its exclusion from Colorado taxable income or Colorado
alternative minimum taxable income under present Colorado law. Subject to the City’s right to
terminate this Lease as provided i Section 6.6 hereof, the foregoing covenant shall remain in
full force and effect notwithstanding the payment in full or defeasance of the Certificates until
the date on which all obligations of the City in fulfilling the above covenant under the Code and
Colorado law have been met.

In addition, the City covenants that its direction of nvestments pursuant to
Article V of the Indenture shall be in compliance with the procedures established by the Tax
Certificate to the extent required to comply with its covenants contained in the foregoing
provisions of this Section. The City hereby agrees that, to the extent necessary, it will, during
the Lease Term, pay to the Trustee such sums as are required for the Trustee to pay the amounts
due and owing to the United States Treasury as rebate payments. Any such payment shall be
accompanied by directions to the Trustee to pay such amounts to the United States Treasury.
Any payment of City moneys pursuant to the foregoing sentence shall be Additional Rentals for
all purposes of this Lease.

Section 11.9. Undertaking to Provide Ongoing Disclosure. The City shall
comply with the provisions of the Contmuing Disclosure Certificate. Any failure by the City to

perform its obligations under this Section shall not constitute an Event of Default under this
Lease, and the rights and remedies provided by this Lease upon the occurrence of an Event of
Default hereunder shall not apply to any such failure. Neither the Corporation nor the Trustee
shall have any power or duty to enforce this Section. No Certificate Owner shall be entitled to
damages for the City’s non-compliance with its obligations under this Section; however, the
Certificate Owners may enforce specific performance of the obligations contained in this Section
by any judicial proceedings available.
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ARTICLE XII

RELEASE OF THE LEASED PROPERTY

Section 12.1. Release of the [.eased Property. The Corporation shall release the
Leased Property from the provisions of the Ground Lease and this Lease in the manner provided
for in Section 12.2 hereof, provided, however, that prior to such assignment, transfer,
conveyance or release either:

(a) The City shall have paid the then applicable Purchase Option Price; or

(b) The City shall have paid all Base Rentals set forth in Exhibit D hereto for
the Original Term and all Renewal Terms and all Additional Rentals then due.

The City is hereby granted the option to terminate this Lease and the Ground
Lease and to release the Leased Property from the Ground Lease and this Lease upon payment
by the City of the then applicable Purchase Option Price. In order to exercise the option granted
by this Article, the City shall give written notice to the Trustee of its intention to terminate this
Lease and the Ground Lease, specifying a closing date for such purchase which shall be no less
than five days after the giving of such written notice (provided, however, that no such notice
shall be required for conveyance, termination and release pursuant to (b) above). Such notice
may be waived by the Trustee. At the City’s option, amounts then on deposit in any fund held
under the Indenture (excluding the Rebate Fund and excluding defeasance escrows established
pursuant to Article VI of the Indenture the terms of which are inconsistent with such application)
may be credited toward the Purchase Option Price.

Section 12.2. Manner of Convevance and Release. At the closing of any
purchase or other conveyance of the Leased Property pursuant to Section 12.1 of this Lease, the

Corporation and the Trustee shall execute and deliver to the City all necessary documents
releasing the Leased Property from the provisions of the Ground Lease and this Lease subject to
the following: (a) Permitted Encumbrances set forth in Exhibit E hereto, other than this Lease,
the Ground Lease and the Indenture; (b) all liens, encumbrances and restrictions created or
suffered to exist by the Corporation or the Trustee as required or permitted by this Lease, the
Ground Lease or the Indenture or arising as a result of any action taken or omitted to be taken by
the Corporation or the Trustee as required or permitted by this Lease, the Ground Lease or the
Indenture; and (c¢) any lien or encumbrance created by action of the City.
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ARTICLE XIII

ASSIGNMENT, SUBLEASING, INDEMNIFICATION, MORTGAGING AND SELLING

Section 13.1. Assignment by the Corporation. The Corporation’s rights under
this Lease, including rights to receive and enforce payments hereunder (except the Corporation’s
rights to payment or reimbursement of certain expenses, indemnification and attorneys’ fees and
expenses pursuant to Sections 6.2, 13.3 and 14.7 hereof), have been assigned to the Trustee
pursuant to the Indenture.

Section 13.2. Assignment and Subleasing by the City. This Lease may not be
assigned by the City for any reason. However, the Leased Property may be subleased, as a
whole or in part, by the City, without the necessity of obtaining the consent of the Corporation,
the Trustee, or any Certificate Owners; subject, however, to each of the following conditions:

(a) The Leased Property may be subleased, in whole or in part, only to
an agency or department or political subdivision of the State or to another entity or
entities if, in the opinion of nationally recognized bond counsel, such sublease will not
adversely affect the exclusion from gross income for Federal income tax purposes of the
interest with respect to the Certificates;

(b) This Lease, and the obligations of the City hereunder, shall at all
times during the Original and any Renewal Terms remain obligations of the City, and the
City shall maintain its direct relationships with the Corporation and the Trustee,
notwithstanding any sublease;

©) The City shall furnish or cause to be furnished to the Corporation
and the Trustee a copy of any sublease agreement; and

(d) No sublease by the City shall cause the Leased Property to be used
for any purpose which would adversely affect the exclusion from gross income for
Federal income tax purposes of the interest on the Certificates.

(e) The terms of any sublease shall match the terms of this Lease.

Section 13.3. Release and Indemnification Covenants. To the extent permitted
by law, the City shall and hereby agrees to indemnify and save the Corporation and the Trustee,
its officers and directors harmless against and from all claims by or on behalf of any Person
arising from the conduct or management of, or from any work or thing done on, the Leased
Property or with respect to the Project during the Lease Term from: (a) any condition of the
Leased Property or on or with respect to the Project; (b) any claim or occurrence in connection
with the sale of the Certificates; (¢) any act of negligence of the City or of any of its agents,
contractors or employees or any violation of law by the City or breach of any covenant or
warranty by the City hereunder, and (d) the incurrence of any cost or expense in connection with
the construction, acquisition, installation and equippmg of the Project in excess of the moneys
available therefor from the proceeds of the Certificates. To the extent permitted by law, the City
shall indemnify and save the Corporation, its officers and directors harmless from any such claim
arising as aforesaid from (a), (b), or (c) above or in connection with any action or proceeding
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brought thereon and, upon notice from the Corporation or such Persons, shall defend the
Corporation, its officers and directors in any such action or proceeding (subject to the availability
of such proceeds to pay costs and expenses of such defense).

Section 13.4. Restrictions on Mortgage or Sale of Leased Property. The City
and the Corporation agree that, except for (a) the Corporation’s assignment of this Lease and the
Ground Lease and the mortgaging of its leasehold interest in the Leased Property to the Trustee
pursuant to the Indenture, (b) any exercise by the Trustee or the Corporation of the remedies
afforded by Section 14.2 of this Lease, (¢) the City’s right to sublease pursuant to Section 13.2 of
this Lease, (d) any conveyance or release of the Leased Property to the City pursuant to Section
12.1 of this Lease, (e) any granting of easements pursuant to Section 11.4 of this Lease, (f) any
release and substitution of portions of the Leased Property pursuant to Section 11.5 of this Lease,
(g) any substimutions or modifications to the Leased Property pursuant to Section 9.2 of this
Lease, and (h) any replacement of the Leased Property pursuant to Section 10.2 of this Lease,
neither the Corporation nor the City will mortgage, sell, assign, transfer or convey the Leased
Property or any portion thereof during the Lease Term.
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ARTICLE XIV

EVENTS OF DEFAULT AND REMEDIES

Section 14.1. Events of Default Defined. Any one of the following shall be
“Lease Events of Default” hereunder:

(a) failure by the City to pay any Base Rentals during the Lease Term
on the dates specified herein and continuance of such failure for a period of 10 days after
the same is due and payable; or

(b) failure by the City to vacate the Leased Property by the first day of
the third month of the Fiscal Year following an Event of Nonappropriation; or

(c) failure by the City to observe and perform any covenant, condition
or agreement (except for the covenant in Section 2.1(j) hereof relating to the City’s
continuing disclosure obligations) on its part to be observed or performed, other than as
referred to in (a) or (b), for a period of 30 days after written notice, specifying such
failure and requesting that it be remedied shall be given to the City by the Trustee, unless
the Trustee shall agree in writing to an extension of such time prior to its expiration;
provided, however, that if the failure stated in the notice cannot be corrected within the
applicable period, the Trustee shall not withhold its consent to an extension of such time
if corrective action shall be instituted by the City within the applicable period and
diligently pursued until the default is corrected; or

(d) failure by the City to comply with the terms of the Ground Lease.

The foregoing provisions of this Section 14.1 are subject to the following limitations: (i) the City
shall be obligated to pay the Base Rentals and Additional Rentals only during the Lease Term,
except as otherwise expressly provided in this Lease; and (ii) if, by reason of Force Majeure, the
City shall be unable in whole or in part to carry out any agreement on its part herein contained,
other than the obligations on the part of the City contained in Article VI of this Lease, the City
shall not be deemed in default during the continuance of such inability. The City agrees,
however, to remedy, as promptly as legally and reasonably possible, the cause or causes
preventing the City from carrying out its agreement; provided that the settlement of strikes,
lockouts and other industrial disturbances shall be entirely within the discretion of the City.

Section 14.2. Remedies on Default. Whenever any Lease Event of Default
referred to in Section 14.1 of this Lease shall have happened and is continuing, the Trustee shall,
at the request of the owners of a majority in aggregate principal amount of the Certificates then
Outstanding and upon indemnification as to costs and expenses as provided in Section 8.01(m)
of the Indenture, without any further demand or notice, take one or any combination of the
following remedial steps:

(a) The Trustee may terminate the Lease Term and give notice to the
City to vacate the Leased Property within 120 days from the date of such notice.
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(b) After the occurrence of a Lease Event of Default, the Trustee may
assign its interest in the Ground Lease, foreclose through the courts on its leasehold
interest in the Leased Property or sell, lease, sublease or otherwise liquidate or dispose of
its leasehold interest in the Leased Property, and exercise all of the rights and remedies of
a secured party under the Colorado Uniform Commercial Code.

(c) In the event that the Trustee deems such action to be in the best
interests of the Certificate Owners, the Trustee may lease or sublease the Leased Property
or any portion thereof for the benefit of the Certificate Owners.

(d) The Trustee, acting for the Corporation, may recover from the

City:

(D The maximum amount legally available for contractual
payments under this Lease under the City’s then current budget and appropriation
measures, plus additional amounts through condemnation or inverse
condemnation proceedings or other non-contractual remedies relating to the right
to occupy or use the Leased Property, to the full extent permitted by law, to a
maximum total of the proportionate share of Base Rentals and any duly budgeted
and appropriated Additional Rentals payable to or for the account of the Trustee,
otherwise payable under this Lease and allocable to any period during which the
City continues to occupy the Leased Property; which proportionate share of Base
Rentals and of any such Additional Rentals is hereby determined and stipulated to
be just compensation for the occupancy or use of the Leased Property for any
such period; and

(I)  Base Rentals and any duly budgeted and appropriated
Additional Rentals payable to or for the account of the Trustee, which would
otherwise have been payable by the City hereunder during the remainder, after the
City vacates the Leased Property, of the Fiscal Year in which such Lease Event of
Default occurs; provided, however, that if the Trustee does not proceed to
foreclose through the courts on and sell, or otherwise liquidate or dispose of its
leasehold interest in the Leased Property reasonably promptly after such Lease
Event of Default, the Trustee shall be obligated to the City to use its best efforts to
lease or sublease the Leased Property for the remainder of such Fiscal Year, as
provided in paragraph (c) of this Section 14.2, and the Net Proceeds of such
leasing or subleasing shall be offset against the amount recoverable from the City
under this paragraph (d){I).

(e) The Trustee, acting for the Corporation, may take whatever action
at law or in equity may appear necessary or desirable to enforce its rights in and to the
Leased Property under this Lease, the Ground Lease and the Tndenture.

The Trustee shall also be entitled, upon any Lease Event of Default, to any
moneys in any funds or accounts created under the Indenture (other than the Rebate Fund or any
escrow accounts established pursuant to Article VI of the Indenture for the benefit of the
Certificate Owners).
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The exercise of any remedies under this Lease shall be subject to the limitations
and requirements of the Indenture.

Section 14.3. Limitations on Remedies. A judgment requiring a payment of
money may be entered against the City by reason of a Lease Event of Default only as to the
City’s liabilities described in paragraph (d) of Section 14.2 of this Lease. A judgment requiring a
payment of money may be entered against the City by reason of an Event of Nonappropriation
only as to the liabilities described in paragraph (d)(I) of Section 14.2 of this Lease. A judgment
requiring a payment of money by the City as described in paragraph (d)(IT) of Section 14.2
hereof shall not be available for a Lease Event of Default consisting of failure by the City to
vacate the Leased Property by the first day of the third month of the Fiscal Year following an
Event of Nonappropriation.

Section 14.4. No Remedy Exclusive. Subject to Section 14.3 hereof, no remedy
herein conferred upon or reserved to the Trustee, on behalf of the Corporation, is intended to be
exclusive, and every such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right and power may be exercised from
time to time and as often as may be deemed expedient. In order to entitle the Trustee, on behalf
of the Corporation, to exercise any remedy reserved in this Article XIV, it shall not be necessary
to give any notice, other than such notice as may be required in this Article XIV.

Section 14.5. Waivers, In the event that any agreement contained herein should
be breached by either party and thereafter waived by the other party, such waiver shall be limited
to the particular breach so waived and shall not be deemed to waive any other breach hereunder.
In view of the assignment of the Corporation’s rights under this Lease to the Trustee pursuant to
the Indenture, the Corporation shall have no right to waive any Lease Event of Default without
the consent of the Trustee; and the waiver of any Lease Event of Default hereunder by the
Trustee shall constitute a waiver of such Lease Event of Default by the Corporation, without the
necessity of any action of or consent by the Corporation. A waiver of an Indenture Event of
Default shall constitute a waiver of the corresponding Lease Event of Default under this Lease;
provided, that no such waiver shall extend to or affect any subsequent or other Lease Event of
Default under this Lease or impair any right consequent thereon.

Section 14.6. Waiver of Appraisement, Valuation, Stay, Exfension and
Redemption Laws. The Corporation and the City agree, to the extent permitted by law, that in

the case of an Event of Nonappropriation or a Lease Event of Default, the Corporation, the City
or anyone claiming through or under either of them shall not set up, claim or seek to take
advantage of any appraisement, valuation, stay, extension or redemption laws now or hereafter in
force in order to prevent or hinder the enforcement of the Indenture; and the Corporation and the
City, for themselves and all who may at any time claim through or under either of them, each
hereby waives, to the full extent that it may lawfully do so, the benefit of all such laws.

Section 14.7. Agreement to Pay Attorneys” Fees and Expenses. In the event that
either party hereto shall default under any of the provisions hereof and the non-defaulting party
shall employ attorneys or incur other expenses for the collection of Base Rentals and Additional
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Rentals, or the enforcement of performance or observance of any obligation or agreement on the
part of the defaulting party herein contained, the defaulting party agrees that it shall pay on
demand therefor to the non-defaulting party the fees of such attorneys and such other expenses
so incurred by the non-defaulting party, to the extent that such attorneys’ fees and expenses may
be determined to be reasonable by a court of competent jurisdiction.
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ARTICLE XV

MISCELLANEOUS

Section 15.1. Notices.  All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by
certified or registered mail, postage prepaid, addressed as follows:

(a) if to the Corporation, Grand Junction Public Fimance Corporation,
, Grand Junction, Colorado , Attention: :

(b) if to the City, City of Grand Junction, 250 North 5th Street, Grand
Junction, Colorado 81501, Attention: Financial Operations Manager; and

(©) if to the Trustee, Zions First National Bank, 1001 178 Street, Suite
1050, Denver, Colorado 80202, Attention: Corporate Trust Department.

The City, the Corporation, and the Trustee may, by written notice, designate any
further or different addresses to which subsequent notices, certificates or other communications
shall be sent.

Section 15.2. Binding Effect. This Lease shall inure to the benefit of and shall
be binding upon the Corporation and the City and their respective successors and assigns,
subject, however, to the limitations contained in Article XIII of this Lease.

Section 15.3. Amendments, Changes and Modifications. Except as otherwise
provided in this Lease, the Ground Lease, or the Indenture, subsequent to the execution and
delivery of the Certificates and prior to the discharge of the Indenture, this Lease may not be
effectively amended, changed, modified or altered without the written consent of the Trustee as
provided in the Indenture.

Section 15.4. Amounts Remaining in Funds. It is agreed by the parties hereto
that any amounts remaining in the Certificate Fund, the Reserve Fund, the Extraordinary
Revenue Fund, the Repair and Replacement Fund, or any other fund or account created under the
Indenture (excluding the Rebate Fund and excluding any escrow accounts established pursuant to
Article VI of the Indenture), upon termination of the Lease Term, and after payment in full of the
Certificates (or provision for payment thereof having been made in accordance with the
provisions of this Lease and the Indenture) and fees and expenses of the Trustee in accordance
with this Lease and the Indenture, shall belong to and be paid to the City by the Trustee as an
overpayment of Base Rentals.

Section 15.5. Net Lease. This Lease shall be deemed and construed to be a “net
lease,” and the City shall pay absolutely net during the Lease Term, the Base Rentals and duly
budgeted and appropriated Additional Rentals, free of any deductions, and without abatement,
deduction or set off (other than credits against Base Rentals and contests of Additional Rentals
expressly provided for in this [ease).
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Section 15.6. Pavments Due on Holidays. If the date for making any payment or
the last day for performance of any act or the exercising of any right, as provided in this Lease,
shall be a legal holiday or a day on which banking institutions in the city in which the principal
operations office of the Trustee is located are authorized by law to remain closed, such payment
may be made or act performed or right exercised on the next succeeding day not a legal holiday
or a day on which such banking institutions are not authorized by law to remain closed, with the
same force and effect as if done on the nominal date provided in this Lease.

Section 15.7. No Individual [Liability. All covenants, stipulations, promises,
agreements and obligations of the City or the Corporation, as the case may be, contained herein
shall be deemed to be the covenants, stipulations, promises, agreements and obligations of the
City or the Corporation, as the case may be and not of any member, director, officer, employee,
servant or other agent of the City or the Corporation in his or her individual capacity, and no
recourse shall be had on account of any such covenant, stipulation, promise, agreement or
obligation (including, without limitation, any obligations relating to payment of principal of,
prepayment premium, if any, or interest with respect to the Certificates), or for any claim based
thereon or hereunder, against any member, director, officer, employee, servant, or other agent of
the City or the Corporation or any natural person executing this Lease, the Ground Lease, the
Indenture, the Certificates, or any related document or instrument.

Section 15.8. Severability. In the event that any provision of this Lease, other
than the requirement of the City to pay Base Rentals and the requirement of the Corporation to
provide quiet enjoyment of the Leased Property and to release the Land from the provisions of
the Ground Lease and the Leased Property from the provisions of this Lease under the conditions
set forth in Article XII of this Lease, shall be held invalid or unenforceable by any court of
competent jurisdiction, such holding shall not invalidate or render unenforceable any other
provision hereof.

Section 15.9. Execution in Counterparts. This Lease may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 15.10. Applicable Law. This Lease shall be governed by and construed in
accordance with the laws of the State.

Section 15.11. Captions. The captions or headings herein are for convenience

only and in no way define, limit or describe the scope or intent of any provisions or sections of
this Lease.
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IN WITNESS WHEREOQF, the Corporation and the City have caused this Lease
to be executed by their respective officers thereunto duly authorized, all as of the day and year
first above written.

GRAND JUNCTION PUBLIC FINANCE

CORPORATION,
as lessee
By:
President
ATTEST:
Secretary
CITY OF GRAND JUNCTION, COLORADQO,
as lessor
By:
President of the City Council
(SEAL)
ATTEST:
City Clerk
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STATE OF COLORADO )

) 88.
COUNTY OF MESA )
The foregoing instrument was acknowledged before me this day of
October, 2010, by and , as President and Secretary of the

Board of Directors of Grand Junction Public Finance Corporation, a Colorado non-profit
corporation.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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STATE OF COLORADO )

) 88.
COUNTY OF MESA )
The foregoing instrument was acknowledged before me this __ day of October,

2010, by Teresa Coons and Stephanie Tuin, as President of the Council and Clerk, respectively
of the City of Grand Junction, Colorado, a Colorado home rule city.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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EXHIBIT A
DEFINITIONS

“2010 Certificates” means the Certificates of Participation, Series 2010, executed
and delivered pursuant to the Indenture and representing assignments of the right to receive
certain revenues pursuant this Lease, in the aggregate principal amount of §

“Additional Certificates” means additional Certificates, if any, executed and
delivered pursuant to Section 2.12 of the Indenture.

“Additional Rentals means the cost of all taxes, insurance premiums, reasonable
expenses and fees of the Trustee, reasonable expenses of the Corporation in connection with the
Leased Property, utility charges, costs of maintenance, upkeep and repair, Reserve Fund
payments, rebate payments as provided in Section 11.8 of this Lease, and all other charges and
costs (together with all interest and penalties that may accrue thereon in the event that the City
shall fail to pay the same, as specifically set forth herein) which the City assumes or agrees to
pay hereunder with respect to the Leased Property. Additional Rentals do not include the Base
Rentals or the Purchase Option Price.

“Approval of Special Counsel” means an opinion of Special Counsel to the effect
that the matter proposed will not adversely affect the excludability from gross income for federal
income tax purposes of the interest component of the Base Rentals paid by the City under this
Lease and attributable to the Certificates.

“Base Rentals” means the payments payable by the City pursuant to Section 6.2
of this Lease and Exhibit D hereto, as it may be amended hereunder, during the Lease Term,
which constitute the payments payable by the City for and in consideration of the right to use the
Leased Property during the Lease Term.

“Buildings™ means the buildings located on the Land set forth in Exhibit C to this
Lease (subject to the provisions of Sections 10.1, 11.4, and 11.5 of this Lease), which are leased
by the City to the Corporation under the Ground Lease and are subleased by the Corporation to
the City under this Lease.

“Business Day” means a day which is not (a) a Saturday, Sunday or legal holiday
on which banking institutions in the State, the State of New York, or the state in which the
Principal Office of the Trustee is located are authorized by law to close or (b) a day on which the
New York Stock Exchange is closed.

“Certificate Fund” means the special fund created under Section 3.02 of the
Indenture for the purpose of holding and disbursing to the Certificate Owners the Base Rentals
paid by the City, and includes both the Principal Account and the Interest Account thereof.

“Certificate of Project Completion” means the Certificate of Project Completion
in substantially the form attached hereto as Exhibit G to be delivered by the City Representative
to the Trustee pursuant to Section 7.3 hereof.




“Certificates” means the 2010 Certificates and any Additional Certificates.

I

City” means the City of Grand Junction, Colorado, or any successor to its
functions.

“City Representative” means the Financial Operations Manager of the City and
any other Person or Persons at the time designated to act on behalf of the City for purposes of
performing any act under this Lease, the Ground Lease or the Indenture by a written certificate
furnished by the City to the Trustee and the Corporation containing the specimen signature of
such Person or Persons and signed on behalf of the City by the President of the Council. The
designation of the City Representative may be changed by the City from time to time by
furnishing a new certificate to the Trustee and the Corporation.

“Closing Date”” means the date of the initial execution and delivery of the 2010
Certificates.

“Code” means the Internal Revenue Code of 1986, as amended to the date of
delivery of the Certificates.

“Completion Date” means the earlier of (a) October __, 2013, or such later date
established by the City with the Approval of Special Counsel, or (b) any date on which the
Certificate of Project Completion is delivered by the City Representative to the Trustee pursuant
to Section 7.3 of this Lease.

“Continuing Disclosure Certificate” means the Continuing Disclosure Certificate,
of even date herewith, executed by the City, which constitutes an undertaking pursuant to
Rule 15¢2-12 promulgated by the Securities and Exchange Commission.

“Corporation” means the Grand Junction Public Finance Corporation, a Colorado
nonprofit corporation, acting as lessee under the Ground Lease, lessor under this Lease and
grantor under the Indenture, or any successor thereto.

“Corporation Representative” means any duly qualified director of the
Corporation and any other person or persons at the time designated to act on behalf of the
Corporation under the Ground Lease, this Lease or the Indenture by a written certificate
furnished to the City and the Trustee containing the specimen signature of such person or
persons and signed on behall of the Corporation by any duly authorized officer of the
Corporation. The designation of the Corporation Representative may be changed by the
Corporation from time to time by furnishing a new certificate to the City and the Trustee.

“Council” means the Council of City.

“Bvent of Nonappropriation” means a termination of this Lease by the City,
determined by the Council’s failure, for any reason, to appropriate by the last day of each Fiscal
Year, (a) sufficient amounts to be used to pay Base Rentals due in the next Fiscal Year and (b)
sufficient amounts to pay such Additional Rentals as are estimated to become due in the next
Fiscal Year, as provided in Section 6.6 of this L.ease. An Event of Nonappropriation may also
occur under certain circumstances described in Section 10.3(c¢) of this Lease.
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“Exfraordinary Revenue Fund” means the special fund created under Section 3.04
of the Indenture into which Extraordinary Revenues are to be deposited.

“Exfraordinary Revenues” means (a) the Purchase Option Price, if paid; (b) all
Net Proceeds, if any, of casualty insurance, title insurance and condemnation awards received in
connection with the Leased Property, not applied to the repair, restoration, modification,
improvement or replacement of the Leased Property; and (c) all Net Proceeds derived from
foreclosure through the courts on and sale, other liquidation or disposition of, the Corporation’s
leasehold interest in the Leased Property or the leasing or subleasing of the Leased Property, if
any, pursuant to Section 7.02 of the Indenture.

“Fiscal Year” means the City’s fiscal year, which begins on January 1 of each
calendar year and ends on December 31 of the same calendar year, or any other twelve month
period which the City or other appropriate authority hereafter may establish as the City’s fiscal
year.

“Fitch” means Fitch, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Fitch” shall be
deemed to refer to any other nationally recognized securities rating agency designated at the
written direction of the City with written notice to the Corporation and the Trustee.

“Force Majeure” means, without limitation, the following: acts of God; strikes,
lockouts or other industrial disturbances; acts of public enemies; orders or restraints of any kind
of the government of the United States of America or of the State or any of their departments,
agencies or officials or any civil or military authority; insurrection; riots; landslides; earthquakes;
fires; storms; droughts; floods; explosions; breakage or accidents to machinery, transmission
pipes or canals; or any other cause or event not within the control of the City.

“Ground Lease” means the Ground and Improvement Lease Agreement, dated as
of October 15, 2010, between the City, as lessor, and the Corporation, as lessee, as from time to
time amended and supplemented.

“Indenture” means the Mortgage and Indenture of Trust, dated as of October 15,
2010, between the Corporation and the Trustee, as from time to time amended and
supplemented.

“Indenture Event of Default” means one or more events of default as defined in
Section 7.01 of the Indenture.

“Independent Counsel” means an attorney duly admitted to the practice of law
before the highest court in the State and who is not an employee of the Corporation, the Trustee,
or the City.

“Land” means the real estate set forth in Exhibit B to this Lease (subject to the
provisions of Sections 10.1, 11.4, and 11.5 of this Lease), which is leased by the City to the
Corporation under the Ground Lease and is subleased by the Corporation to the City under the
Lease.
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“Lease” means this Lease Purchase Agreement, dated as of October 15, 2010,
between the City and the Corporation, and any amendments or supplements thereto, including
the exhibits attached thereto.

“Leased Property” means, collectively, the Land, the Buildings, and the Project.

“Lease Event of Default” means one or more events of default as defined in
Section 14.1 of this Lease.

“Lease Term” means the Original Term and any Renewal Terms as to which the
City may exercise its option to renew this Lease as further provided in Section 4.1 of this Lease,
subject to the terms and provisions of Sections 4.2, 6.1, 6.2 and 6.6 of this Lease. Certain
provisions of this [ease survive the termination of the Lease Term, as further provided in Section
4.2 of this Lease.
“Moody’s” means Moody’s Investor Service, a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency designated at the written direction of the City with written notice to the

Corporation and the Trustee.

“Net Proceeds,” when used with respect to any proceeds of insurance or bonds
required hereby or any condemnation award, or any proceeds resulting from default or breaches
of warranty under a construction contract or otherwise in connection with the Leased Property,
or proceeds derived from foreclosure through the courts on, and sale, other liquidation or
disposition of the Corporation’s leasehold interest in the Leased Property or the leasing or
subleasing of the Leased Property or any portion thereof, means the amount remaining after
deducting from the gross proceeds thereof: (a) all expenses (including, without limitation,
attorneys’ fees and costs) incurred in the collection of such proceeds or award; and (by all other
fees, expenses and indemnity payments due to the Trustee or the Corporation.

“Original Term” means the portion of the Lease Term which terminates on
December 31, 2010.

“Quitstanding” or “Certificates Outstanding™ means all Certificates which have
been executed and delivered, except:

(a) Certificates canceled or which shall have been surrendered to the Trustee
for cancellation;

(b) Certificates in lieu of which other Certificates have been authenticated
under Section 2.09 or 2.10 of the Indenture;

(c) Certificates which shall have been prepaid as provided in Article [V of the
Indenture (including Certificates prepaid on payment of an amount less than the principal
amount thereof and accrued interest thereon as provided in Sections 4.01 and 4.02 of the
Indenture); and



(d) Certificates which are deemed to be paid pursuant to Article VI of the
Indenture,

“Owner” or “registered owner” of a Certificate or “Certificate Owner” means the
registered owner of any Certificate as shown on the registration records of the Trustee.

“Permitted Encumbrances” means, as of any particular time, (a) liens for taxes
and assessments not then delinquent, or liens which may remain unpaid pending contest pursuant
to the provisions of Article VIII and Article X of this Lease; (b) this Lease, the Ground Lease
and the Indenture; (c)utility, access and other easements, rights of way, restrictions and
exceptions and other minor defects, irregularities, encumbrances and clouds on title which the
City Representative certifies will not interfere with or mmpair the Leased Property, including
rights or privileges in the nature of easements as provided in Section 11.4 of this Lease; (d) any
financing statements filed to perfect security interests pursuant to this Lease, the Ground Lease
or the Indenture; (e) any subleases entered into pursuant to Section 13.2 of this Lease; and (f)
those easements, rights of way, encumbrances, restrictions and exceptions set forth in Exhibit E
to this Lease.

“Permitted Investments” means any legal investments of the City.

“Person” means natural persons, firms, associations, corporations and public
bodies.

“Principal Office” means, with respect to the Trustee, the office of the Trustee at
1001 17" Street, Denver, Colorado 80202, or such other or additional offices as may be specified
by the Trustee.

“Project” means the construction, acquisition, installation, and equipping of
certain improvements to the buildings and facilities located on the Land, including certain
improvements to Sam Suplizio Field and Ralph Stocker Stadium.

“Project Confract” means any contract entered into before the Completion Date
by the City regarding the design, acquisition, construction, improvement or installation of any
portion of the Project, including, without limitation, the design contracts between the City and
the design consultants, the construction contracts between the City and the contractors, and any
other contracts between the City and anyone performing work or providing services in
connection with the implementation and completion of the Project.

“Project Documents” means the following: (a) plans, drawings and specifications
for the Project, when and as they are approved by the City, including change orders, if any; (b)
any necessary permits for the Project, including any building permits and certificates of
occupancy; (c¢) the Project Contracts; (d) policies of title insurance, insurance policies required
under the Project Contracts, including general liability, property damage and automobile,
workers” compensation and builders’ risk insurance policies in respect of the general contractor
for construction of the Project and, on and after the Completion Date of the Project, insurance
policies required under Article 9 of this Lease, including commercial general liability and public
liability, property and worker’s compensation insurance policies, or certificates of insurance for
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any of such policies thereof, as required by this Lease; (e) contractor’s performance and payment
bonds with respect to the Project; and (f) any and all other documents executed by or furnished
to the City or the Trustee in connection with the Project.

“Project Costs™ shall be deemed to include payment of or reimbursement for the
following items with respect to the Project:

(a) any costs paid or incurred for the acquisition of any real estate acquired as
part of the Project;

(b) obligations paid or incurred for labor, materials, and equipment in
connection with the construction, acquisition, installation and equipping of the Project;

(c) the cost of performance and payment bonds and of insurance of all kinds
(including, without limitation, title insurance) that may be necessary or appropriate in connection
with the Project;

(d) the costs of engineering and architectural services including obligations
incurred or assumed for preliminary design and development work, test borings, surveys,
estimates and plans and specifications;

(e) administrative costs related to the Project incurred prior to the completion
date, including supervision of the construction, acquisition, installation and equipping as well as
the performance of all of the other duties required by or consequent upon the construction,
acquisition, installation and equipping of the Project, including, without limitation, costs of
preparing and securing all Project confracts, permits, architectural fees, legal fees and expenses,
appraisal fees, independent inspection fees, engineering fees, auditing fees and advertising
expenses in connection with the Project;

) costs incurred in connection with the Certificates, including the initial
compensation and expenses of the Trustee prior to the completion date, any fees and expenses of
the Corporation prior to the completion date, legal fees and expenses, costs incurred in obtaining
ratings from rating agencies, the premium for the Qualified Surety Bond, if any, accounting fees;

(2) all costs which shall be required to be paid under the terms of any contract
relating to the Project; and

(h) all other costs which are considered to be a part of the costs of the Project
in accordance with generally accepted accounting principles and which will not adversely affect
the exclusion from gross income for Federal income tax purposes of the designated interest
component of Base Rentals payable by the City under the Lease and assigned pursuant to the
Indenture.

“Purchase Option Price” means the amount payable, at the option of the City, for
the purpose of terminating the Ground Lease and this Lease and releasing the Leased Property
from the provisions of the Ground Lease and this Lease, which amount shall be the amount
required to discharge the Indenture as provided in Article VI thereof. The Purchase Option Price
shall include all fees, costs and expenses due to the Trustee.
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“Qualified Surety Bond” means any unconditional and irrevocable surety bond or
other insurance policy deposited in the Reserve Fund in lieu of or in partial substitution for
moneys on deposit therein, the Surety Provider of which is rated in one of the two highest rating
categories by each Rating Agency then rating the Certificates.

“Rating Agencies” means one or more of Standard & Poor’s, Moody’s or Fitch.

“Rebate Fund” means the special fund created under Section 3.06 of the
Indenture.

“Renewal Term” means any optional Renewal Term of the Lease Term as
provided in Article IV of this Lease.

“Repair and Replacement Fund” means the special fund created under and to be
disbursed as provided in Section 3.05 of the Indenture.

“Reserve Fund” means the special fund created under and to be disbursed as
provided in Section 3.03 of the Indenture.

“Reserve Fund Requirement” means the least of (a) 10% of the stated principal
amount of the Certificates, unless original issue discount or premium on such Certificates
exceeds 2%, then 10% of the issue price of the Certificates; (b) 100% of the maximum annual
principal of and interest with respect to the Outstanding Certificates; or (¢) 125% of the average
annual principal of and interest with respect to the Outstanding Certificates.

“Revenues” means (a) BExtraordinary Revenues, if any; (b) the Base Rentals;
(c) any portion of the proceeds of the Certificates deposited with the Trustee in the Certificate
Fund to pay accrued or capitalized interest on the Certificates; (d) any portion of the proceeds of
the 2010 Certificates deposited with the Trustee in the Project Fund to pay the costs of the
Project, (d) any earnings on moneys on deposit in the Certificate Fund or the Project Fund; (e) all
other revenues derived from the Lease, excluding Additional Rentals (other than Reserve Fund
payments made to the Trustee pursuant to Section 3.03 of the Indenture), excluding payments
into the Repair and Replacement Fund, and excluding payments constituting compensation to the
Trustee for its services or reimbursement to the Trustee or the Corporation for costs or expenses;
and (f) any other moneys to which the Trustee may be entitled for the benefit of the Certificate
Owners, except for moneys on deposit in the Rebate Fund and any defeasance escrow funds.

“Special Counsel” means any counsel experienced in matters of municipal law
and listed in the list of municipal bond attorneys, as published semiannually by The Bond Buyer,
or any successor publication. So long as the Lease Term is in effect, the City shall have the right
to select Special Counsel, which Special Counsel shall be acceptable to the Trustee.

“Standard & Poor’s” or “S&P” means Standard & Poor’s Ratings Services, a
division of McGraw-Hill, Inc., a corporation organized and existing under the laws of the State
of New York, or its successors and assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Standard &
Poor’s” shall be deemed to refer to any other nationally recognized securities rating agency
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designated at the written direction of the City with written notice to the Corporation and the
Trustee.

“State” means the State of Colorado.

“Tax Certificate” means the federal income tax certificate executed and delivered
by the City concurrently with the execution and delivery of the Certificates concerning
compliance with the requirements of the Code in relation to the City’s covenants under Section
11.8 of the Lease.

“Trustee” means Zions First National Bank, organized under the laws of the
United States of America, with its principal corporate trust office located in Denver, Colorado,
acting in the capacity of trustee for the Certificate Owners pursuant to the Indenture, and any
successor thereto appointed under the Indenture.

“Trustee Representative” means the Person or Persons at the time designated in
writing by the Trustee to act on behalf of the Trustee for purposes of performing any act under
the Indenture.




EXHIBIT B

DESCRIPTION OF THE LAND

Covering the Land in the State of Colorado, County of Mesa

Described as:

Lots 1 thru 26, Inclusive, in Block 13,

Lots 1 thru 26, Inclusive, in Block 14,

Lots 1 thru 26, Inclusive, in Block 15,

Lots 1 thru 26, Inclusive, in Block 16,

Lots 1 thru 24, Inclusive, in Block 17,

Lots 1 thru 24, Inclusive, in Block 18,

Lots 1 thru 24, Inclusive, in Block 19,

Lots 1 thru 24, Inclusive, in Block 20,

Lots 1 thru 24, Inclusive, in Block 21,

Lots 1 thru 24, Inclusive, in Block 22,

Lots 1 thru 24, Inclusive, in Block 23,

Lots 1 thru 24, Inclusive, in Block 24,

Lots 1 thru 22, Inclusive, in Block 25,

Lots 1 thru 22, Inclusive, in Block 26,

Lots 1 thru 22, Inclusive, in Block 27,

Lots 1 thru 22, Inclusive, in Block 28,

Allin SLOCOMB’S ADDITION TO GRAND JUNCTION
EXCEPT that strip of land conveyed to The Grand
Valley Irrigation Company recorded December 18,
1906 in Book 100 at Page 326, Reception No. 64362

And

The Northwest Quarter of the Northwest Quarter of Section
13, Township 1 South, Range 1 West of the Ute Meridian
EXCEPT North Avenue on the North.

And

That portion of the SW1/4 of the NW1/4 of Section 13, Township
1 South, Range 1 West of the Ute Meridian, described as follows:

Beginning at a point on the West line of Section 13 where the South line of Gunnison Avenue in the City
of Grand Junction, Mesa County, Coloradoe, produced and extended East intersects the said West line of
said Section 13;

thence North along the said West line of said Section 13 to the Northwest corner of the SW1/4 of the
NW1/4 of said Section 13, being

a distance of 190 feet, more or less;

thence East to the Northeast corner of the SW1/4 of the NW1/4 of said Section 13;

thence South along the East line of the said SW1/4 of the NW1/4 of said Section 13, a distance of 190 feet,
more or less to a point at the intersection of the South line of said Gunnison Avenue produced and
extended East with the said East line of the SW1/4 of the NW1/4 of said Section 13;

thence West along the said South line of Gunnison Avenue so produced and extended to the point of
beginning.
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EXHIBIT C

DESCRIPTION OF THE BUILDINGS

Sam Suplizio Field, Ralph Stocker Stadium, the Lincoln Park-Moyer Pool and
Waterslide, and a portion of the Lincoln Park Golf Course are located on Parcel I.
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EXHIBIT D

BASE RENTALS SCHEDULE (1}

Base Rentals Base Rentals
Principal Interest Total
Date Component Component Base Rentals
1 There will be credited against Base Rentals amounts available in the Certificate Fund as provided in

Section 6.2 of this Lease.
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EXHIBIT E

SCHEDULE OF PERMITTED ENCUMBRANCES



To:

EXHIBITF
FORM OF REQUISITION

REQUISITION NO.

Zions First National Bank, as Trustee
Attention: Corporate Trust Department

The undersigned City Representative (the “City Representative”) of the City of

Grand Junction, Colorado (the “City”), as the lessee’s representative under the Lease Purchase
Agreement, dated as of October 15, 2010 (the “Lease”), between Grand Junction Public Finance
Corporation (the “Corporation”), as lessor, and the City, as lessee, hereby requisitions the
following sum from the Project Fund established under the Indenture of Trust, dated as of
October 15, 2010 (the “Indenture”), between the Corporation and you, as Trustee, and in
connection with such request, certifies as follows:

Amount: §

Name and Address of Payee:

Describe Nature of Obligation:

Date:

The City Representative further certifies that:

(a) the obligation described above has been properly incurred, is a proper
charge against the Project Fund and has not been the basis of any previous withdrawal or
requisition;

(b) all conditions required by the Lease and the Indenture to be met prior to
the disbursement of the above amount have been satisfied;

(c) the disbursement requested is due and payable and will be used for the
“Costs of the Project” permitied under the Lease and the Indenture;

(d) the City is not in breach of any of the agreements contained in the Lease;

(e) No Event of Default of Event of Nonappropriation has occurred and is
continuing; and

CITY OF GRAND JUNCTION, COLORADO

By:

City Representative



EXHIBIT G

CERTIFICATE OF PROJECT COMPLETION

To: Zions First National Bank, as Trustee
Attention: Corporate Trust Department

The undersigned hereby states and certifies that:

(a) [ am the City Representative (the “City Representative”) of the City of
Grand Junction, Colorado (the “City™), acting as the lessee’s representative under the Lease
Purchase Agreement, dated as of October 15, 2010 (the “Lease™), between Grand Junction Public
Finance Corporation, as lessor, and the City, as lessee. [ am familiar with the facts herein
certified and am authorized and qualified to certify the same.

(b) The Project described in the Lease is substantially complete and all Costs
of the Project as described therein have been paid except for the following amounts to be set
aside by the Trustee to pay remaining Costs of the Project: $ . This Certificate
shall constitute the Certificate of Project Completion for the purposes of the Lease and the
defmition of “Certificate of Project Completion” therein.

(c) Notwithstanding the foregoing, this Certificate shall not prejudice any
rights against third parties which exist at the date hereof or which may subsequently come into
being.

In accordance with Section 7.3 of the Lease and Section 3.07 of the Indenture, the
City hereby directs the Trustee to apply any balance remaining in the Project Fund as follows:

CITY OF GRAND JUNCTION, COLORADO

By:
City Representative

G-1



GRAND JUNCTION PUBLIC FINANCE CORPORATION

AND

ZIONS FIRST NATIONAL BANK, AS TRUSTEE

MORTGAGE AND INDENTURE OF TRUST

Dated as of
October 15, 2010

This is a security agreement with respect to chattels, as well as a mortgage on real estate
and other property.

AFTER THIS INSTRUMENT HAS BEEN RECORDED, PLEASE RETURN TO:

Dee P. Wisor, Esq.
Sherman & Howard L.L.C.
633 17th Street, Suite 3000
Denver, Colorado 83202

Pursuant to Section 39-13-104(1)j} of the Colorado Revised Statutes, as amended, this Mortgage and [ndenture of
Trust is exempt from the documentary fee.
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MORTGAGE AND INDENTURE OF TRUST

This MORTGAGE AND INDENTURE OF TRUST, dated as of October 15,
2010, is by and between GRAND JUNCTION PUBLIC FINANCE CORPORATION, a
nonprofit corporation duly organized, existing and in good standing under the laws of the State
of Colorado (the “Corporation™), and ZIONS FIRST NATIONAL BANK, a national banking
association duly organized and existing under the laws of the United States of America and
having an office and principal place of business in Denver, Colorado, and being authorized to
accept and execute trusts of the character herein set out under and by virtue of the laws of the
United States of America (the “Trustee™).

WITNESSETH:

WHEREAS, the City is a duly and regularly created, organized and existing home
rule city and political subdivision, existing as such under and by virtue of the Constitution and
laws of the State of Colorado (the “State™) and its City Charter (the “Charter™); and

WHEREAS, the City has the power, pursuant to Section 2(f) of the Charter and
Sections 31-1-102 and 31-15-713(c), of the Colorado Revised Statutes, as amended, to lease any
real estate owned by the City, together with any facilities thereon, when deemed by the Council
of the City (the “Council”) to be in the best interest of the City; and

WHEREAS, the Corporation is a nonprofit corporation duly organized, existing
and m good standing under the laws of the State, is duly qualified to do business in the State,
and, under its articles of incorporation and bylaws, is authorized to own and manage its
properties, to conduct its affairs in the State and to act in the manner contemplated herein; and

WHEREAS, the City owns, in fee title, certain real estate commonly referred to as
Lincoln Park (as more specifically described in Exhibit C hereto, the “Land”), together with the
buildings and other improvements located on the Land (collectively, and as more specifically
described in Exhibit C hereto, the “Buildings™); and

WHEREAS, the Council has determined that it is in the best interest of the City
and its inhabitants construct, acquire, install, and equip certain improvements to the buildings
and facilities located on the Land, including certain improvements to Sam Suplizio Field and
Ralph Stocker Stadium (collectively, the “Project”); and

WHEREAS, the Council has further determined to lease the Land, the Buildings,
and the Project (collectively, the “Leased Property”) to the Corporation pursuant to and for the
consideration described in the Ground Lease (defined herein), between the City, as lessor, and
the Corporation, as lessee, and to lease the Leased Property back from the Corporation pursuant
to the Lease; and

WHEREAS, pursuant to the Lease and subject to the right of the City to terminate
the Lease and other limitations as therein provided, the City will pay certain Base Rentals and
Additional Rentals (as such terms are defined in the Lease) in consideration for the right of the
City to use the Leased Property; and



WHEREAS, in order to finance the Project, it is necessary to enter into this
Indenture; and

WHEREAS, pursuant to this Indenture, the Corporation’s right to receive the
Base Rentals, and rights to receive certain other payments as provided herein and in the Lease,
and the Corporation’s duties under the Lease, have been assigned to the Trustee; and

WHEREAS, pursuant to this Indenture, the Corporation has granted to the Trustee
a mortgage on and assignment of the Corporation’s interest in the Ground Lease (as defined
herein); and

WHEREAS, the Trustee is authorized to accept and execute trusts of the character
herein set out under and by virtue of the laws of the United States of America and has an office
and place of business in Denver, Colorado; and

WHEREAS, the Certificates (as hereinafter defined) will be executed and
delivered by the Trustee pursuant to this Indenture, which Certificates represent assignments of
the right to receive Revenues (as defined in the Lease) under the Lease; and

WHEREAS, the net proceeds received from the sale of the 2010 Certificates (as
heremafter defined) will be used to defray the costs of the Project; and

WHEREAS, the Certificates shall be payable solely from the sources provided
heremn and in the Lease, and shall not constitute a general obligation or other indebtedness of the
City or multiple fiscal year direct or indirect debt or other financial obligation whatsoever or a
mandatory charge or requirement against the City in any Fiscal Year (as hereinafter defined)
beyond the then current Fiscal Year; and

WHEREAS, the Trustee has entered into this Indenture for and on behalf of the
Certificate Owners (as hereinafter defined), and will hold its rights hereunder, including its rights
with respect to the Leased Property, except as otherwise specifically provided herein, for the
equal and proportionate benefit of the Certificate Owners, and will disburse moneys received by
it in accordance with this Indenture; and

WHEREAS, the Certificates are to be in substantially the form set forth in Exhibit
B hereto, with such necessary or appropriate variations, omissions and insertions as required by
the circumstances or as permitted or required by this Indenture; and

WHEREAS, all things necessary to make the Certificates, when executed and
delivered by the Trustee as in this Indenture provided, legal, valid and binding assignments of
the right to receive certain Revenues, as herein provided, and to constitute this Indenture a valid,
binding and legal instrument for the security of the Certificates in accordance with its terms,
have been done and performed.

NOW, THEREFORE, THIS MORTGAGE AND INDENTURE OF TRUST
WITNESSETH:



That the Corporation, in consideration of the premises and the mutual covenants
herein contained, and for the benefit of the Certificate Owners, and for other good, valuable and
sufficient consideration, the receipt of which is hereby acknowledged, in order to secure the
payment of the principal of, premium, if any, and interest with respect to all Certificates at any
time Outstanding under this Indenture, according to their tenor and effect, and to secure the
performance and observance of all of the covenants and conditions in the Certificates and herein
contained, and to declare the terms and conditions upon and subject to which the Certificates are
executed, delivered and secured, has executed and delivered this [ndenture and has irrevocably,
unconditionally, and completely granted, bargained, sold, warranted, mortgaged, alienated,
remised, released, conveyed, assigned, pledged, set over and confirmed, and by these presents
does irrevocably and unconditionally grant, bargain, sell, warrant, mortgage, alien, remise,
release, convey, assign, pledge, set over and confirm unto the Trustee, and to its successors and
assigns forever, all and singular of the following described property, franchises and income:

(a) All rights, title and interest of the Corporation in, to and under the
Ground Lease.

(b) Its leasehold interest in the Leased Property, as more specifically
described in Exhibit C attached hereto and by this reference made a part hereof, and all
buildings, additions and real property improvements now or hereafter located thereon and
the tenements, hereditaments, appurtenances, rights, privileges and immunities thereto
belonging or appertaining (subject to Permitted Encumbrances, as defined in the Lease,
and subject to the provisions of Sections 9.2, 10.2, 11.4, and 11.5 of the Lease).

© All rights, title and interest of the Corporation in, to and under the
Lease (except the Corporation’s rights to payment or reimbursement of certain expenses,
indemnification, and attorneys’ fees and expenses pursuant to Sections 6.2, 13.3 and 14.7
of the Lease).

(d) All Revenues and any other receipts receivable by or on behalf of
the Corporation pursuant to the Lease including, without limitation, (i) all Base Rentals
(as defined in the Lease) to be received from the City pursuant to the Lease and pursuant
to the terms of which the Base Rentals are to be paid directly to the Trustee; (ii) all Net
Proceeds received pursuant to the Lease; and (iii) all rights to enforce payments under the
Lease when due or to otherwise enforce rights under the Lease for the benefit of the
Certificate Owners (but excluding the Corporation’s rights to payment or reimbursement
of certain expenses, indemnification and attorneys’ fees and expenses pursuant to
Sections 6.2, 13.3 and 14.7 of the Lease).

(e) All moneys and securities from time to time held by the Trustee
under this Indenture (other than moneys and securities held in the Rebate Fund and in any
defeasance escrow) and any and all other real or personal property of every name and
nature from time to time hereafter by delivery or by writing of any kind specially
mortgaged, pledged, or hypothecated, as and for additional security hereunder, by the
Corporation, or by anyone on its behalf, in favor of the Trustee, which is hereby
authorized to receive any and all such property at any and all times and to hold and apply
the same subject to the terms hereof.



PROVIDED, that with respect to the property, interests and income described in
paragraphs (a), (c), (d), and (e) above, it is the intention of the Corporation that this Indenture
constitutes an absolute present conveyance of the Corporation’s interests therein, including all
legal and equitable title to such interests, and that no debtor-creditor relationship between the
Corporation and the Certificate Owners or the Trustee be created by such conveyance;

PROVIDED FURTHER, that in the event the conveyance of the property,
interests and income described in paragraphs (a), (¢), (d) and (e) above is determined not to be an
absolute present conveyance of the Corporation’s interests therein, or is deemed to create a
debtor-creditor relationship between the Corporation and the Certificate Owners or the Trustee,
the Corporation hereby grants to the Trustee a security interest in the property, interests and
income described in paragraphs (a), (¢), (d) and (e);

TO HAVE AND TO HOLD the same with all privileges and appurtenances
hereby conveyed and assigned, or agreed or intended to be, to the Trustee and its successors in
said trust and assigns forever;

IN TRUST, NEVERTHELESS, upon the terms herein set forth for the equal and
proportionate benefit, security and protection of all Certificate Owners, without privilege,
priority or distinction as to the lien or otherwise of any of the Certificates over any other of the
Certificates;

PROVIDED, HOWEVER, that if the principal of the Certificates and the
premium, if any, and the interest due or to become due with respect thereto, shall be paid at the
times and in the manner mentioned in the Certificates, according to the true intent and meaning
thereof, or if this Indenture is otherwise discharged pursuant to Article VI hereof, and if there are
paid to the Trustee all sums of money due or to become due to the Trustee in accordance with the
terms and provisions hereof, then upon such final payments this Indenture and the rights hereby
granted shall cease, terminate and be void; otherwise this Indenture is to be and remain in full
force and effect.

THIS MORTGAGE AND INDENTURE OF TRUST FURTHER WITNESSETH
and it is expressly declared, that all Certificates executed, delivered and secured hereunder are to
be executed, authenticated and delivered and all said property, rights, interests, revenues and
receipts hereby pledged, assigned and mortgaged are to be dealt with and disposed of under,
upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and
purposes as hereinafter expressed, and the Corporation has agreed and covenanted, and does
hereby agree and covenant, with the Trustee for the benefit of the Certificate Owners as follows:



ARTICLE I
Definitions

Section 1.01 Definitions. All capitalized words and phrases used in this
Indenture shall have the meanings ascribed to them in Exhibit A hereto unless the context
otherwise requires.



ARTICLE IL

Authorization, Terms, Execution and Delivery of Certificates

Section 2.01 Authorized Amount of Certificates. No Certificates may be
executed and delivered hereunder except in accordance with this Article II. The aggregate
principal amount of 2010 Certificates that may be executed and delivered shall be
$ . Additional Certificates may be executed as provided in Section 2.12 of this
Indenture. The Certificates are executed and delivered under the authority of the Supplemental
Act and shall so recite as provided in Section 2.05 of this Indenture. Pursuant to Section 11-57-
210 of the Supplemental Act, such recital shall be conclusive evidence of the validity and the
regularity of the execution and delivery of the Certificates after their delivery for value.

Section 2.02  Execution and Delivery of 2010 Certificates.

(a) In order to provide funds to accomplish the Project, including the
costs of executing and delivering the 2010 Certificates, the 2010 Certificates shall be
executed and delivered in the form attached hereto as Exhibit B and shall constitute
assignments of the right to receive Revenues under the Lease. The 2010 Certificates
shall be executed and delivered solely as fully registered 2010 Certificates without
coupons in Authorized Denominations. The 2010 Certificates shall be numbered in such
manner as shall be determined by the Trustee.

(b) The 2010 Certificates shall be dated as of the date of delivery, and
shall bear interest from such date to maturity or prepayment at the rates per annum shown
below, payable semiannually on and of each year, with the
first interest payment to be made on , 20 ; except that 2010 Certificates
which are executed and delivered upon transfer, exchange or other replacement shall bear
interest from the most recent interest payment date to which interest has been paid, or if
no interest has been paid, from the date of the 2010 Certificates. The 2010 Certificates
shall mature on of the years and in the amounts and shall bear interest at
the rates per annum, set forth below:

Maturity Date Principal Interest
( ) Amount Rate




The principal of and premium, if any, on any 2010 Certificate shall be
payable to the registered owner thereof as shown on the registration records of the
Trustee upon maturity or prepayment thereof and upon presentation and surrender at the
principal operations office of the Trustee. Payment of interest with respect to the 2010
Certificates shall be made to the Registered Owner thereof by check or wire sent by the
Trustee on each Interest Payment Date (or, if such Interest Payment Date is not a
Business Day, on the next succeeding Business Day), to the registered owner thereof at
his or her address as it last appears on the registration records of the Trustee at the close
of business on the Record Date for such Interest Payment Date; but any such interest not
so timely paid shall cease to be payable to the Person who is the registered owner thereof
at the close of business on the Record Date and shall be payable to the Person who is the
registered owner thereof at the close of business on a Special Record Date for the
payment of such defaulted interest. Such Special Record Date shall be fixed by the
Trustee whenever moneys become available for payment of the defaulted interest, and
notice of the Special Record Date shall be given to the registered owners of the 2010
Certificates not less than ten days prior thereto by first-class mail to each such registered
owner as shown on the registration records, stating the date of the Special Record Date
and the date fixed for the payment of such defaulted interest. Alternative means of
payment of interest may be used if mutually agreed to between the registered owner of
any 2010 Certificate and the Trustee.

If the principal of any 2010 Certificate is not paid on the maturity date or
upon prepayment thereof, interest with respect to the unpaid principal shall continue to
accrue at the interest rate borne by said 2010 Certificate until such principal shall have
been paid in full.

All payments of principal, premium and interest with respect to the 2010
Certificates shall be payable in lawful money of the United States of America, without
deduction for exchange or collection charges. Interest with respect to all 2010
Certificates shall be computed based on a year of 360 days, consisting of twelve months
of thirty days each.

Section 2.03 Limited Obligation. Each Certificate shall represent assignments
of the right to receive Revenues under the Lease. The Certificates are payable solely from
Revenues as, when and if the same are received by the Trustee. The Revenues are to be held in
trust by the Trustee for such purposes in the manner and to the extent provided herein. The
Certificates shall not constitute a mandatory charge or requirement of the City in any Fiscal Year
beyond the then current Fiscal Year, and shall not constitute or give rise to a general obligation
or other indebtedness of the City, or a multiple fiscal year direct or indirect City debt or other
multiple fiscal year obligation whatsoever, within the meaning of any Charter, constitutional or
statutory debt limitation. No provision of the Certificates shall be construed or interpreted as
creating a delegation of governmental powers nor as a donation by or a lending of the credit of
the City within the meaning of Sections 1 or 2 of Article XI of the Colorado Constimtion. The
Certificates shall not directly or indirectly obligate the City to make any payments beyond those
specifically appropriated for the City’s then current Fiscal Year. The Certificates shall not
constitute a debt or liability of the Corporation, and the Corporation shall have no obligation with
respect to the Certificates except to the extent of its assignment of the Trust Estate to the Trustee



pursuant to this Indenture; and neither the [ease nor this Indenture shall create any pecuniary
liability on the part of the directors or officers of the Corporation.

NEITHER THE LEASE NOR THE CERTIFICATES CONSTITUTES A
GENERAL OBLIGATION OR OTHER INDEBTEDNESS OR MULTIPLE FISCAL YEAR
FINANCIAL OBLIGATION OF THE CITY WITHIN THE MEANING OF ANY CHARTER,
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION. NONE OF THE LEASE, THIS
INDENTURE OR THE CERTIFICATES HAVE DIRECTLY OR INDIRECTLY OBLIGATED
THE CITY TO MAKE ANY PAYMENTS BEYOND THOSE APPROPRIATED FOR ANY
FISCAL YEAR IN WHICH THE LEASE SHALL BE IN EFFECT. EXCEPT TO THE
EXTENT PAYABLE FROM NET PROCEEDS OF CERTAIN INSURANCE POLICIES,
FROM NET PROCEEDS OF FORECLOSURE THROUGH THE COURTS ON, AND SALE,
LEASE OR OTHER LIQUIDATION OR DISPOSITION OF THE CORPORATION'S
LEASEHOLD INTEREST IN THE LEASED PROPERTY, OR FROM OTHER AMOUNTS
MADE AVAILABLE UNDER THIS INDENTURE, THE CERTIFICATES WILL BE
PAYABLE DURING THE LEASE TERM SOLELY FROM BASE RENTALS TO BE PAID
BY OR ON BEHALF OF THE CITY UNDER THE LEASE AND THE INCOME FROM
CERTAIN INVESTMENTS THEREUNDER. ALL PAYMENT OBLIGATIONS OF THE
CITY UNDER THE LEASE, INCLUDING, WITHOUT LIMITATION, THE OBLIGATION
OF THE CITY TO PAY BASE RENTALS, ARE FROM YEAR TO YEAR ONLY AND DO
NOT CONSTITUTE A MANDATORY PAYMENT OBLIGATION OF THE CITY IN ANY
FISCAL YEAR BEYOND A FISCAL YEAR IN WHICH THE LEASE SHALL BE IN
EFFECT. THE LEASE IS SUBJIECT TO ANNUAL RENEWAL AT THE OPTION OF THE
CITY AND WILL BE TERMINATED UPON THE OCCURRENCE OF AN EVENT OF
NONAPPROPRIATION, IN SUCH EVENT, ALL PAYMENTS FROM THE CITY UNDER
THE LEASE WILL TERMINATE, AND THE CERTIFICATES AND THE INTEREST
THEREON WILL BE PAYABLE FROM CERTAIN MONEYS, IF ANY, HELD BY THE
TRUSTEE UNDER THIS INDENTURE, AND ANY MONEYS MADE AVAILABLE FROM
FORECLOSURE THROUGH THE COURTS ON AND SALE, LEASE OR OTHER
LIQUIDATION OR DISPOSITION OF THE CORPORATION’S LEASEHOLD INTEREST IN
THE LEASED PROPERTY. THE CORPORATION HAS NO OBLIGATION TO MAKE ANY
PAYMENTS ON THE CERTIFICATES.

Section 2.04 Execution of the Certificates. The manual signature of a duly
authorized officer or employee of the Trustee shall appear on each Certificate. Any Certificate
shall be deemed to have been executed by a duly authorized representative of the Trustee if
signed by the Trustee Representative, but it shall not be necessary that the same officer or
employee of the Trustee sign all of the Certificates executed and delivered hereunder. In case
any official or employee of the Trustee whose signature shall appear on the Certificates shall
cease to be such official or employee before delivery of the Certificates, such signature shall
nevertheless be valid and sufficient for all purposes the same as if he or she had remained in
office until delivery.

Section 2.05 Incontestable Recital in Certificates. Each Certificate shall recite
that it is executed and delivered under the authority of the Supplemental Act. Such recital shall
be conclusive evidence of the validity and the regularity of the execution and delivery of the
Certificates after their delivery for value.




Section 2.06 Effect of Execution. No Certificate shall be valid or obligatory for
any purpose or entitled to any security or benefit hereunder unless and until executed in the
manner prescribed by Section 2.04 of this Indenture, and such execution of any Certificate shall
be conclusive evidence that such Certificate has been properly delivered hereunder.

Section 2.07 Form of Certificates. The Certificates shall be substantially in the
form set forth in Exhibit B to this Indenture, with such appropriate variations, omissions and
insertions as may be required by the circumstances, or as may be permitted or required hereby.
Temporary Certificates may be executed and delivered pending the preparation of Certificates in
definitive form.

Section 2.08 Delivery of the 2010 Certificates. Upon the execution and delivery
of this Indenture, the Trustee shall execute and deliver the 2010 Certificates in the aggregate
principal amount of $ to the original purchasers thereof, as hereinafter in this
Section 2.08 provided.

(a) Prior to the delivery by the Trustee of any of the 2010 Certificates,
there shall be filed with the Trustee an originally executed counterpart of the Ground
Lease, the Lease, this Indenture and a certified copy of the ordinance adopted by the
Council approving the Ground Lease, the Lease and the execution and delivery of the
2010 Certificates; and the title insurance commitment or commitments required by
Section 7.1 of the Lease shall be delivered to the Trustee.

(b) Thereupon, the Trustee shall deliver the 2010 Certificates to the
original purchasers thereof, upon payment to the Trustee or the City, as provided in
Section 3.01 hereof, of a sum equal to the agreed purchase price. Such sum shall be
applied pursuant to Article III hereof, concurrently with the delivery of the 2010
Certificates.

Section 2.09 Mutilated, Lost Stolen or Destroyed Certificates. In the event that
any Certificate is mutilated, lost, stolen or destroyed, a new Certificate may be executed on
behalf of the Trustee, of like date, maturity and Authorized Denomination as that mutilated, lost,
stolen or destroyed; provided that the Trustee shall have received such evidence, information or
indemnity from the owner of the Certificate as it and the City may reasonably require, and
provided further, in case of any mutilated Certificate, that such mutilated Certificate shall first be
surrendered to the Trustee. In the event that any such Certificate shall have matured or been
called for prepayment or is about to mature or be called for prepayment, instead of executing and
delivering a duplicate Certificate, the Trustee may pay the same without surrender thereof. The
Trustee may charge the owner of the Certificate with its reasonable fees and expenses in this
connection.

Section 2.10  Registration of Certificates; Persons Treated as Owners; Transfer
and Exchange of Certificates. Records for the registration and transfer of Certificates shall be
kept by the Trustee which is hereby appointed the registrar. Except as otherwise provided in
Section 2.02 hereof with respect to Record Dates and Special Record Dates for the payment of
interest, the principal of, interest with respect to, and any prepayment premium on any
Certificate shall be payable only to or upon the order of the registered owner or his or her legal




representative. Upon surrender for transfer of any Certificate at the principal corporate trust
office of the Trustee, duly endorsed for transfer or accompanied by an assignment satisfactory to
the Trustee duly executed by the registered owner or his or her attorney duly authorized in
writing, the Trustee shall enter such transfer on the registration records and shall execute and
deliver in the name of the transferee or transferees a new fully registered Certificate or
Certificates of a like aggregate principal amount and of the same maturity, bearing a number or
numbers not previously assigned.

Fully registered Certificates may be exchanged at the principal corporate trust
office or principal operations office of the Trustee for an equal aggregate principal amount of
fully registered Certificates of the same maturity of other Authorized Denominations. The
Trustee shall execute and deliver Certificates which the Certificate Owner making the exchange
is entitled to receive, bearing numbers not previously assigned.

The Trustee may require the payment by the owner of any Certificate requesting
exchange or transfer of any reasonable charges as well as any taxes, transfer fees, or other
governmental charge required to be paid with respect to such exchange or transfer, together with
payment of the fees and expenses of the Trustee in connection with such exchange or transfer.

The Trustee shall not be required to transfer or exchange (1) all or any portion of
any Certificate during the period beginning at the opening of business fifteen days before the day
of the mailing by the Trustee of notice calling any Certificates for prepayment and ending at the
close of business on the day of such mailing, or (i1) all or any portion of a Certificate after the
mailing of notice calling such Certificate or any portion thereof for prepayment.

Except as otherwise provided in Section 2.02 hereof with respect to Record Dates
and Special Record Dates for the payment of interest, the Person in whose name any Certificate
shall be registered shall be deemed and regarded as the absolute owner thereof for all purposes
except as otherwise provided herein, and payment of or on account of the principal or interest
with respect to any Certificate shall be made only to or upon the written order of the registered
owner thereof or his or her legal representative, but such registration may be changed as
hereinabove provided. All such payments shall be valid and effectual to satisfy and discharge
such Certificate to the extent of the sum or sums paid.

Section 2.11. Cancellation of Certificates. Whenever any Outstanding
Certificates shall be delivered to the Trustee for cancellation pursuant to this Indenture, upon
payment thereof or for or after replacement pursuant to Section 2.09 or 2.10 of this Indenture,
such Certificates shall be promptly canceled and destroyed by the Trustee, and counterparts of a
certificate of destruction evidencing such destruction shall be furnished by the Trustee to the City
upon the request of the City.

Section 2.12. Execution and Delivery of Additional Certificates. So long as the
Lease Term shall remain in effect and no Event of Nonappropriation or Lease Event of Default
shall have occurred and be continuing, one or more series of Additional Certificates may be
executed and delivered upon the terms and conditions provided herein. Additional Certificates
may be executed and delivered to provide funds to pay the costs of (i) making at any time or
from time to time such substitutions, additions, modifications and improvements in, on or to the

10



Leased Property or of doing other capital projects as the City may deem necessary or desirable;
or (ii) refunding all or any portion of the 2010 Certificates and any Additional Certificates then
Outstanding; and in either case the costs of the execution, delivery, and sale of the Additional
Certificates, deposit to the Reserve Fund, and capitalized interest for such period, and other costs
reasonably related to the financing as shall be agreed upon by the City and the Trustee.

Additional Certificates may be executed and delivered only upon there being
furnished to the Trustee:

(a) Originally executed counterparts of a supplemental [Indenture and
an amendment to the Ground Lease and the Lease adopted in accordance with the
requirements of Article IX hereof, expressly providing that, for all the purposes hereof,
the Leased Property shall include any property, buildings or equipment being financed by
the Additional Certificates and that the Certificates shall mean and include the Additional
Certificates being executed and delivered as well as any Certificates and Additional
Certificates theretofore executed and delivered, except that the date or dates of the
Additional Certificates, the rate or rates of interest with respect to the Additional
Certificates, and provisions for the prepayment thereof, if any, all shall be as provided in
the supplemental Indenture and amendment to the Ground Lease and the Lease rather
than as provided in this Indenture; and further providing for an adjustment in the Base
Rentals to be paid to the Trustee under Exhibit C to the Lease to reflect the execution and
delivery of the Additional Certificates.

(b) A written opinion of nationally recognized municipal bond counsel
mutually acceptable to the City to the effect that the execution and delivery of the
Additional Certificates have been duly authorized, that all conditions precedent to the
delivery thereof have been fulfilled, that the exclusion from gross income for federal
income tax purposes of the interest with respect to the 2010 Certificates and Additional
Certificates theretofore executed and delivered will not be adversely affected by the
execution and delivery of the Additional Certificates, and that the execution, sale and
delivery of the Additional Certificates will not constitute a default under the Ground
Lease, the Lease or this Indenture nor cause any violation of the covenants or
representations therein or herein.

() In the event that the proceeds of such Additional Certificates are to
be expended with respect to real estate, evidence that the amount of the title insurance
required by Section 8.1 of the Lease has been increased (or a commitment reflecting such
increase), if necessary, to reflect the amount of the Outstanding 2010 Certificates and
Outstanding Additional Certificates plus the Additional Certificates being executed and
delivered (or such lesser amount as shall be the maximum insurable value of the Leased

Property).

(d) A Qualified Surety Bond or proceeds of such Additional
Certificates for deposit into the Reserve Fund in an amount sufficient to raise the amount
on deposit in the Reserve Fund to the then applicable Reserve Fund Requirement.
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(e) A written order to the Trustee by the City to deliver the Additional
Certificates to the purchaser or purchasers therein identified upon payment to the Trustee
of a specified sum plus accrued interest.

Each of the Additional Certificates executed and delivered pursuant to this
Section 2.12 shall evidence an assignment of a right to receive Revenues under the Lease, as
amended, proportionately and ratably secured with the Certificates originally executed and
delivered and all other series of Additional Certificates, if any, executed and delivered pursuant
to this Section 2.12, without preference, priority or distinction of any Certificates or Additional
Certificates over any other.

Section 2.13. Uniform Commercial Code. Subject to the registration provisions
hereof, the Certificates shall be fully negotiable and shall have all the qualities of negotiable
paper, and the owner or owners thereof shall possess all rights enjoyed by the holders or owners
of investment securities under the provisions of the Uniform Commercial Code-Investment
Securities. The principal of and interest with respect to the Certificates shall be paid, and the
Certificates shall be transferable, free from and without regard to any equities, set-offs or cross-
claims between or among the City, the Corporation, the Trustee and the original or any
intermediate owner of any Certificates.

Section 2.14. Book Entry. (a) Notwithstanding any contrary provision of this
Indenture, the Certificates shall initially be evidenced by one (or more than one if required by the
Securities Depository) Certificate for each maturity and interest rate in which the Certificates
mature in denominations equal to the aggregate principal amount of the Certificates maturing for
that maturity and interest rate. Such initially delivered Certificates shall be registered in the
name of “Cede & Co.” as nominee for DTC, the initial Securities Depository for the Certificates.
As long as the Certificates are held by DTC, the Trustee and the Corporation may treat DTC (or
its nominee) as the sole and exclusive owner of the Certificates registered in its name for the
purposes of payment of the principal of, premium if any, or interest with respect to the
Certificates, selecting the Certificates or portions thereof of a particular maturity to be prepaid,
and for all other purposes whatsoever, and neither the Trustee nor the Corporation shall be
affected by any notice to the contrary. Neither the Trustee nor the Corporation shall have any
responsibility or obligation to any DTC Participant, any beneficial owner of the Certificates, or
any other person which is not shown on the registration records of the Trustee as being an owner
of Certificates, with respect to the accuracy of any records maintained by DTC or any DTC
Participant; the payment by DTC or any DTC Participant of any amount in respect of the
principal of, premium, if any, or interest with respect to the Certificates; any notice which is
permitted or required to be given to the owners of Certificates under this Indenture; the selection
by DTC or any DTC Participant of any person to receive payment in the event of a partial
prepayment of the Certificates; or any consent given or other action taken by DTC as owners of
the Certificates. The Certificates may not thereafter be transferred or exchanged except:

(N to any successor of DTC or its nominee, which successor
must be a qualified and registered “clearing agency” under Section 17A of the
Securities Exchange Act of 1934, as amended; or
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(2) upon the resignation of DTC or a successor or new
depository under clause (1) or this clause (2) of this paragraph (a), or a
determination by the City that DTC or such successor or new depository is no
longer able to carry out its functions, and the designation by the City of another
depository institution acceptable to the City and to the depository then holding the
Certificates, which new depository institution must be a qualified and registered
“clearing agency” under Section 17A of the Securities Exchange Act of 1934, as
amended, to carry out the functions of DTC or such successor or new depository;
or

3) upon the resignation of DTC or a successor or new
depository under clause (1) or clause (2) of this paragraph (a), or a determination
of the City that DTC or such successor or new depository is no longer able to
carry out its functions, and the failure by the City, after reasonable investigation,
to locate another qualified depository institution under clause (2) to carry out such
depository functions.

by In the case of a transfer to a successor of DTC or its nominee as
referred to in clause (1) of paragraph (a) hereof or designation of a new depository
pursuant to clause (2) of paragraph (a) hereof, upon receipt of the Outstanding
Certificates by the Trustee, together with written instructions for transfer satisfactory to
the Trustee, a new Certificate for each maturity of the Certificates then Outstanding shall
be executed and delivered to such successor or new depository, as the case may be, or its
nominee, as is specified in such written transfer instructions. In the case of a resignation
or determination under clause (3) of paragraph (a) hereof and the failure after reasonable
investigation to locate another qualified depository institution for the Certificates as
provided in clause (3) of paragraph (a) hereof, and upon receipt of the Outstanding
Certificates by the Trustee, together with written instructions for transfer satisfactory to
the Trustee, new Certificates shall be executed and delivered in Authorized
Denominations, as provided in and subject to the limitations of Section 2.08 of this
Indenture, registered in the names of such Persons, and in such Authorized
Denominations as are requested in such written transfer instructions; provided however,
the Trustee shall not be required to deliver such new Certificates within a period of less
than 60 days from the date of receipt of such written transfer mstructions.

(c) The City and the Trustee shall be entitled to treat the registered
owner of any Certificate as the absolute owner thereof for all purposes hereof and any
applicable laws, notwithstanding any notice to the contrary received by them and the City
and the Trustee shall have no responsibility for transmitting payments to the beneficial
owners of the Certificates held by the Securities Depository or any successor or new
depository named pursuant to paragraph (a) hereof.

(d) The City and the Trustee shall endeavor to cooperate with the
Securities Depository or any successor or new depository named pursuant to clause (1) or
(2) of paragraph (a) hereof in effectuating payment of the principal amount of the
Certificates upon maturity or prepayment by arranging for payment in such a manner that
funds representing such payments are available to the depository on the date they are due.
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(e) Upon any partial prepayment of any maturity of the Certificates,
Cede & Co. (or its successor) in its discretion may request the City to execute and deliver
a new Certificate or shall make an appropriate notation on the Certificates indicating the
date and amount of prepayment, except in the case of final maturity, in which case the
Certificates must be presented to the Trustee prior to payment.
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ARTICLE III.
Revenues and Funds

Section 3.01 Source of Payment of Certificates; Disposition of Proceeds of
Certificates. All payments by the City under the Lease shall be currently appropriated
expenditures within and for the City’s then current Fiscal Year, all as provided in Sections 4.1,
4.2,6.1, 6.2 and 6.6 of the Lease. The City’s obligation to make payments under the [ease are
from year to year only and do not constitute a mandatory charge or requirement in any ensuing
Fiscal Year beyond the then current Fiscal Year. The Certificates herein authorized represent
assignments of rights to receive Revenues under the Lease. The Certificates shall be payable
solely from Revenues received by the Trustee, and amounts on deposit in the funds established
hereby (other than the Rebate Fund and any defeasance escrows established pursuant to Article
VI hereof) and do not constitute a general obligation or other indebtedness of the City and shall
not constitute a multiple fiscal year direct or indirect City debt or other financial obligation
whatsoever within the meaning of any Charter, constitutional or statutory debt limitation.
Revenues, when, as, and if received by the Trustee, shall be held hereunder for payment of the
principal of, premium, if any, and interest with respect to the Certificates as provided in this
Indenture.

The proceeds of the Certificates (net of underwriter’s discount) shall be accounted
for as follows:

(a) $ of such moneys shall be deposited into the
Reserve Fund.

(b) $ of such moneys shall be deposited into the Costs
of Execution and Delivery Fund and applied to the Costs of Execution and Delivery of
the 2010 Certificates.

© $ of such moneys shall be deposited into the

Project Fund and be used to finance the Project in accordance with Section 3.07 of this
Indenture, Article 7 of the Lease and the Tax Certificate.

Section 3.02 The Certificate Fund. The Certificate Fund is hereby created and
established with the Trustee, which shall be used to pay the principal of and interest with respect
to the Certificates. Within the Certificate Fund there are hereby created and ordered established
an Interest Account and a Principal Account, as follows:

(a) There shall be deposited into the Interest Account of the Certificate
Fund (i) all capitalized interest received at the time of delivery of the Certificates; (ii) that
portion of each payment of Base Rentals which is designated in Exhibit C to the Lease, as
it may be amended, and paid by the City as interest; (iii) any moneys transferred to the
Interest Account of the Certificate Fund from the Reserve Fund, the Extraordinary
Revenue Fund, the Repair and Replacement Fund, or the Project Fund pursuant to
Sections 3.03, 3.04 and 3.05, and 3.08 hereof; and (iv) all other moneys received by the
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Trustee under this Indenture accompanied by directions from the City that such moneys
are to be deposited into the Interest Account of the Certificate Fund.

(b) There shall be deposited into the Principal Account of the
Certificate Fund (i) that portion of each payment of Base Rentals which is designated in
Exhibit C to the Lease, as it may be amended, and paid by the City as principal; (ii) any
moneys transferred to the Principal Account of the Certificate Fund from the Reserve
Fund, the Extraordinary Revenue Fund or the Repair and Replacement Fund pursuant to
Sections 3.03, 3.04, and 3.03, and 3.08 hereof; and (iii) all other moneys received by the
Trustee under this Indenture accompanied by directions from the City that such moneys
are to be deposited into the Principal Account of the Certificate Fund.

Moneys held in the Certificate Fund shall be invested and reinvested in
accordance with Article V of this Indenture. Moneys in the Interest Account of the Certificate
Fund shall be used solely for the payment of the interest with respect to the Certificates. Moneys
in the Principal Account of the Certificate Fund shall be used solely for the payment of the
principal of the Certificates. In the event the Certificates are to be prepaid in whole pursuant to
Section 4.01 of this Indenture, any moneys remaining in the Certificate Fund shall be applied to
such prepayment along with other moneys held by the Trustee for such purpose.

The Certificate Fund shall be in the custody of the Trustee. The Trustee shall
withdraw sufficient funds from the Certificate Fund to pay the principal of and interest with
respect to the Certificates as the same become due and payable, which responsibility, to the
extent of the moneys therein, the Trustee hereby accepts.

Section 3.03 The Reserve Fund. The Reserve Fund is hereby created and
established with the Trustee, into which fund there shall be deposited the amount of the Reserve
Fund Requirement from the proceeds of the sale of the Certificates or other amounts provided by
the City or a Qualified Surety Bond, in lieu thereof, and any moneys paid by the City pursuant to
the last paragraph of this Section 3.03. Moneys held in the Reserve Fund shall be invested and
reinvested by the Trustee in accordance with Article V of this Indenture. Except as provided in
Section 3.06 hereof, income derived from the investment of the moneys in the Reserve Fund
shall be retained in the Reserve Fund to the extent the amount on deposit therein is less than the
Reserve Fund Requirement. If the amount in the Reserve Fund exceeds the Reserve Fund
Requirement for any reason, such excess shall be deposited in the Principal Account or Interest
Account of the Certificate Fund, as directed by the City, for use as provided in Section 3.02
hereof. Moneys held in the Reserve Fund, excluding income derived from the investment
thereof, shall be applied to any of the following purposes:

(a) To the payment of the principal amount of the Certificates and
interest with respect thereto, as the same shall become due, to the extent of any
deficiency in either the Interest Account or the Principal Account of the Certificate Fund
for such purpose;

(b) At the option of the Trustee and upon receipt of an opinion of

nationally recognized bond counsel that such payment will not adversely affect the
exclusion from gross income for federal income tax purposes of interest with respect to
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the Certificates, to the payment of any Additional Rentals in the event the City shall fail
to make payment thereof;

© At the option of the Trustee, subsequent to the occurrence of an
Event of Nonappropriation or a Lease Event of Default, to the payment of any cost or
expense necessary to preserve or protect the Leased Property or the interest of the Trustee
or the Certificate Owners therein, or necessary to make any repairs or modifications to
the Leased Property in preparation for sale or other disposition thereof, as the Trustee
may deem to be in the best interests of the Certificate Owners;

(d) Except to the extent applied pursuant to (c) above, upon the
termination of the Lease Term by reason of the occurrence of an Event of
Nonappropriation or a Lease Event of Default, proportionately to the prepayment or
payment of the Certificates then Outstanding and the payment of interest with respect
thereto; or

(e) In the event that the City shall exercise its option to terminate the
Lease Term upon payment of the Purchase Option Price, to the City, or, at the option of
the City, as a reduction of such Purchase Option Price.

Cash or Permitted [nvestments in the Reserve Fund shall be used for the purposes
specified above before any Qualified Surety Bond therein is so used. The City may at any time,
substitute (i) cash or Permitted Investments for a Qualified Surety Bond, (ii) a Qualified Surety
Bond for cash or Permitted Investments, or (iii) a Qualified Surety Bond for another Qualified
Surety Bond so long as the amount on deposit in the Reserve Fund after any such substitution is
at least equal to the Reserve Fund Requirement. Notwithstanding the foregoing, no Qualified
Surety Bond shall be accepted by the Trustee for substitution for cash or Permitted Investments
unless the Trustee has received an opinion of nationally recognized municipal bond counsel to
the effect that such substitution and the intended use by the City of the cash or Permitted
Investments to be released from the Reserve Fund will not adversely affect the exclusion from
gross income for federal income tax purposes of interest with respect to the Certificates. For the
purposes of determining the amount on deposit in the Reserve Fund, a Qualified Surety Bond
shall be valued at the amount available to be drawn thereunder.

To the extent that Reserve Fund moneys are applied pursuant to paragraph (a) or
(b) of this Section 3.03, the City has agreed to pay to the Trustee for deposit in the Reserve Fund
as Additional Rentals such amounts as are required to restore the amount on deposit in the
Reserve Fund to the Reserve Fund Requirement by the first day of the fourth month of the Fiscal
Year following such withdrawal of moneys from the Reserve Fund. The City has further agreed
that failure to budget and appropriate moneys for such payment by the last day of the Fiscal Year
during which such withdrawal occurs shall constitute an Event of Nonappropriation.

Section 3.04 The Extraordinary Revenue Fund. There is hereby created and
established with the Trustee the Extraordinary Revenue Fund, into which shall be deposited all
Extraordinary Revenues. Moneys on deposit in the Extraordinary Revenue Fund shall be applied
as provided in Section 4.02 of this Indenture. Moneys on deposit in the Extraordinary Revenue
Fund, other than the Purchase Option Price, if paid, shall be transferred to the Certificate Fund as
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necessary to pay principal of or interest with respect to the Certificates on the normal maturity
and interest payment dates, to the extent of moneys available therefor, and subject to the
provisions of Section 4.02 hereof. Pending such application, the Trustee shall, at the written
direction of the City, invest such Extraordinary Revenues (upon the advice of nationally
recognized bond counsel selected by the City, the fees of which counsel shall be paid by the City
as Additional Rentals provided no Event of Nonappropriation has occurred, otherwise such fees
may be paid from Extraordinary Revenues), in such a manner that the federal tax exemption of
interest with respect to the Certificates is preserved. The Extraordinary Revenue Fund (including
moneys other than Extraordinary Revenues which may be available to the Trustee) may be
maintained as an escrow for the payment of the Certificates to effect a discharge of this Indenture
pursuant to Article VI hereof.

Section 3.05 The Repair and Replacement Fund. There is hereby created and
established with the Trustee the Repair and Replacement Fund. Amounts shall be deposited
therein pursuant to Section 10.2 of the Lease. Any moneys held in the Repair and Replacement
Fund shall be invested and reinvested by the Trustee in accordance with Article V of this
Indenture, and the income derived from such investment shall be retained in the Repair and
Replacement Fund.

Except as provided in Section 10.3 of the Lease, so long as no Event of
Nonappropriation or Lease Event of Default shall have occurred and be continuing, the Trustee
shall make disbursements from the Repair and Replacement Fund for the prompt repair,
restoration, modification, improvement or replacement of the Leased Property in accordance
with Section 10.2 of the Lease. Upon completion of any such repair, restoration, modification,
improvement or replacement, any money remaining on deposit in the Repair and Replacement
Fund shall be transferred to the Certificate Fund and used as set forth in Section 3.02 hereof.

If an Event of Nonappropriation or Lease Event of Default shall have occurred
and be continuing, the Repair and Replacement Fund shall be applied as provided in Section 4.02
of this Indenture.

Section 3.06 The Rebate Fund. There is hereby created and established with the
Trustee the Rebate Fund. There shall be deposited into the Rebate Fund investment income on
moneys in any fund created hereunder (except defeasance escrows pursuant to Article VI
hereof), to the extent provided in the direction of the City pursuant to Section 11.8 of the Lease
and subject to the limitations in Section 5.01 hereof, moneys received from the City pursuant to
Section 11.8 of the Lease, moneys transferred to the Rebate Fund from any other fund created
hereunder pursuant to the provisions of this Section 3.06, and all other moneys received by the
Trustee when accompanied by directions not inconsistent with the Lease or this Indenture that
such moneys are to be paid into the Rebate Fund. The Trustee shall cause amounts on deposit in
the Rebate Fund to be forwarded to the United States Treasury (at the address provided in the
Tax Certificate) at the times and in the amounts set forth in the City direction pursuant to Section
11.8 of the Lease.

If, upon receipt of the certification pursuant to Section 11.8 of the Lease, the

moneys on deposit in the Rebate Fund are insufficient for the purposes thereof, the Trustee may
transfer moneys to the Rebate Fund from the following funds in the following order of priority:
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the Extraordinary Revenue Fund, the Repair and Replacement Fund, the Reserve Fund, the
Project Fund, the Principal Account of the Certificate Fund and the Interest Account of the
Certificate Fund. Any moneys so advanced shall be included in the Trustee’s estimates of
Additional Rentals for the ensuing Fiscal Year pursuant to Section 6.2(b) of the Lease. Upon
receipt by the Trustee of an opinion of nationally recognized municipal bond counsel to the
effect that the amount in the Rebate Fund is mn excess of the amount required to be therein
pursuant to the provisions of the Tax Certificate, such excess shall be transferred to the Interest
Account of the Certificate Fund.

Section 3.07 The Costs of Execution and Delivery Fund. There is hereby
created and established with the Trustee the Costs of Execution and Delivery Fund. Amounts
deposited therein shall be held in Permitted Investments by the Trustee and used to pay the costs
of execution and delivery of the Certificates in accordance with written instructions received by
the Trustee from the City. If any moneys remain on deposit in the Costs of Execution and
Delivery Fund after the payment of all the costs of issuance of the Certificates, the Trustee shall
transfer any such remaining amounts to the Certificate Fund.

Section 3.08 Project Fund. There is hereby created and established with the
Trustee the Project Fund. Moneys on deposit in the Construction Fund shall be disbursed, upon
the written direction of the City Representative, to pay the Costs of the Project (as defined in the
Lease) as set forth in Article 7 of the Lease. Prior to the Completion Date (as defined in the
Lease), (a) all income earned from the investment of moneys in the Construction Fund shall be
retained in the Construction Fund; provided, however, income from the Construction Fund may
be transferred to the Rebate Fund if required by Section 3.06 hereof, and (b) all such income
shall be reinvested or used for purposes of the applicable account of the Construction Fund until
transferred. Any moneys remaining in the Construction Fund on the Completion Date, except
for amounts set aside by the Trustee to pay remaining Costs of the Project as provided in the
Certificate of Project Completion (in form as provided in Exhibit G to the Lease) filed with the
Trustee by the City Representative, shall be transferred to the Base Rentals Fund and used for the
purposes of such Fund. Any moneys held in the Construction Fund shall be invested by the
Trustee in accordance with Article 5 hereof.

Section 3.09 Nonpresentment of Certificates. In the event any Certificate shall
not be presented for payment when due, if funds sufficient to pay such Certificate shall have
been made available to the Trustee for the benefit of the owner thereof, it shall be the duty of the
Trustee to hold such funds without liability for interest with respect thereto for the benefit of the
owner of such Certificate, who shall be restricted exclusively to such funds for any claim of
whatever nature on his or her part under the Lease or this Indenture or on or with respect to such
Certificate. If any Certificate shall not be presented for payment within the period of three years
following the date when such Certificate becomes due, whether by maturity or otherwise, the
Trustee shall return to the City the funds theretofore held by it for payment of such Certificate
and such Certificate shall, subject to the defense of any applicable statute of limitation, thereafter
be an unsecured obligation of the City.

Section 3.10 Moneys to be Held in Trust. The ownership of the Certificate
Fund, the Reserve Fund, the Extraordinary Revenue Fund, the Repair and Replacement Fund,
and any other fund or account created hereunder shall be in the Trustee for the benefit of the
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Certificate Owners as specified in this Indenture; provided, however, that, (1) during the Lease
Term, the Repair and Replacement Fund shall also be subject to the beneficial interest of the
City, as provided herein and in the Lease and (ii) moneys in the Rebate Fund and in any
defeasance escrows established pursuant to Article VI hereof shall be used only for the specific
purposes provided in this [ndenture in connection therewith.

Section 3.11 Repayment to the City from the Trustee. After payment in full of
the Certificates, the interest with respect thereto, any premium thereon, the fees, charges and
expenses of the Trustee and all other amounts required to be paid hereunder, any amounts
remaining in the Certificate Fund, the Reserve Fund, the Extraordinary Revenue Fund, the
Repair and Replacement Fund, the Project Fund or otherwise held by the Trustee pursuant hereto
{but excluding the Rebate Fund and defeasance escrows established pursuant to Article VI
hereof) shall be paid to the City as a return of an overpayment of Base Rentals.
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ARTICLE IV.

Prepayment of Certificates
Section 4.01 Prepayment.

(a) The 2010 Certificates maturing on and before December 1, 20___ are not
subject to prepayment prior to maturity. The 2010 Certificates maturing on and after December
1,20___ are subject to prepayment prior to maturity, at the option of the City, in whole or in part
from any maturity, and by lot (giving proportionate weight to 2010 Certificates in denominations
larger than $5,000) within a maturity in such manner as the Trustee may determine, on
December 1, 20___, and on any date thereafter, at a prepayment price equal to the principal
amount so redeemed plus accrued interest to the prepayment date without a prepayment
premium.

(b) The Certificates shall be called for prepayment in the event that the Lease
Term is terminated by reason of the occurrence of an Event of Nonappropriation or a Lease
Event of Default, as further provided in Section 4.02 hereof. If called for prepayment pursuant
to this paragraph (b), the Certificates shall be prepaid in whole on such date or dates as the
Trustee may determine to be in the best interests of the Certificate Owners for a prepayment
price equal to the principal amount thereof plus accrued interest to the prepayment date (subject
to the availability of funds therefor as herein provided).

Section 4.02  Application of Moneys Upon Termination of the [.ease Term by
Reason of Certain Events. The Certificates shall be called for prepayment as provided in

Section 4.01(b) hereof in the event that the Lease Term shall be terminated by reason of the
occurrence of an Event of Nonappropriation or a Lease Event of Default. If the Certificates are
to be prepaid by reason of any such event, the Certificate Owners shall have no right to payment
from the City, the Corporation or the Trustee in prepayment of their Certificates or otherwise,
except as expressly set forth in this Section 4.02.

Upon the termination of the Lease Term by reason of the occurrence of an Event
of Nonappropriation or a Lease Event of Default (if Net Proceeds otherwise received and other
moneys available under this Indenture are insufficient to provide for the payment in full of all
Outstanding Certificates and Additional Certificates and interest with respect thereto), the
Trustee shall commence proceedings for the foreclosure through the courts on and sale, leasing,
subleasing, or other liquidation or disposition of, the Corporation’s leasehold interest in the
Leased Property as provided in Section 7.02 of this Indenture. The Certificates then Outstanding
shall be prepaid by the Trustee from any Net Proceeds of such foreclosure through the courts on
and sale, leasing, subleasing, or other liquidation or disposition of, the Corporation’s leasehold
interest in the Leased Property and all other moneys, if any, then on hand and being held by the
Trustee for the Certificate Owners, including any moneys in the Extraordinary Revenue Fund,
the Repair and Replacement Fund and the Project Fund (but excluding moneys in the Rebate
Fund or in any escrows established pursuant to Article VI hereof).

In the event that such Net Proceeds and other moneys shall be insufficient to
prepay the Certificates at 100% of the principal amount thereof Qutstanding plus accrued interest
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to the prepayment date, then such Net Proceeds and other moneys shall be allocated
proportionately among the Certificates, according to the principal amount thereof Outstanding.
In the event that such Net Proceeds and other moneys are in excess of the amount required to
prepay the Certificates then Outstanding at 100% of the principal amount thereof Outstanding
plus accrued interest to the prepayment date, then such excess moneys shall be paid to the City.

Prior to any distribution of the Net Proceeds or other moneys in prepayment of the
Certificates pursuant to this Section 4.02, the Trustee shall be entitled to payment of its
reasonable and customary fees for all services rendered in connection with any foreclosure
through the courts on and sale, leasing, subleasing, or other liquidation or disposition, as well as
reimbursement for all reasonable costs and expenses incurred thereby, from proceeds of such
foreclosure through the courts on and sale, leasing, subleasing, or other liquidation or
disposition. If the Certificates are to be prepaid for an amount less than the aggregate principal
amount thereof Outstanding plus accrued interest to the prepayment date, such payment shall be
deemed to constitute a prepayment in full of the Certificates, and upon such payment no
Certificate Owner shall have any further claim for payment against the City, the Corporation or
the Trustee. Nothing herein shall prevent the Trustee from applying any moneys available
therefor hereunder to partial payments in prepayment of Certificates, ratably according to the
amounts of principal Outstanding, on more than one date, if the Trustee shall deem such
application of moneys to be in the best interests of the Certificate Owners.

Section 4.03 Notice of Prepayment. Notice of the call for any prepayment,
identifying the Certificates or portions thereof to be prepaid and specifying the terms of such
prepayment, shall be given by the Trustee, upon being satisfactorily indemnified as to expenses,
by mailing a copy of the prepayment notice by first class mail at least 30 days and not more than
60 days prior to the date fixed for prepayment to the registered owner of each Certificate to be
prepaid at the address shown on the registration records; provided however, that failure to give
such notice by mailing, or any defect therein, shall not affect the validity of any proceedings for
the prepayment of Certificates as to which no such failure has occurred. Any notice mailed as
provided in this Section 4.03 shall be conclusively presumed to have been duly given, whether or
not the registered owner receives the notice.

Such notice shall identify the Certificates or portions thereof to be prepaid (if less
than all are to be prepaid) and the date fixed for prepayment, and shall further state that on such
prepayment date the principal amount thereof and the designated premium thereon, if any, will
become due and payable at the principal corporate trust office of the Trustee, and that from and
after such date interest will cease to accrue. Accrued interest to the prepayment date will be paid
by check, draft or wire sent to the Certificate Owner (or by alternative means if so agreed to by
the Trustee and the Certificate Owner). Notice having been given in the manner hereinbefore
provided, the Certificate or Certificates so called for prepayment shall become due and payable
on the prepayment date so designated; and upon presentation thereof at the Trustee, payment of
the Certificate or Certificates so called for prepayment shall be made as herein provided.

Notwithstanding the provisions of this section, any notice of prepayment may
contain a statement that the prepayment is conditioned upon the receipt by the Trustee of funds
on or before the date fixed for prepayment sufficient to pay the prepayment price of the
Certificates so called for prepayment, and that if such funds are not available, such prepayment
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shall be canceled by written notice to the owners of the Certificates called for prepayment in the
same manner as the original prepayment notice was mailed.

Section 4.04 Prepayments. On or prior to the date fixed for prepayment, funds
shall be deposited with the Trustee to pay, and the Trustee is hereby authorized and directed to
apply such funds to the payment of, the Certificates called, together with accrued interest with
respect thereto to the prepayment date, and any required premium. Upon the giving of notice
and the deposit of such funds as may be available for prepayment pursuant to this [ndenture
(which, in the case of prepayment pursuant to Section 4.01(b) above, may be less than the full
principal amount of the Outstanding Certificates and accrued interest with respect thereto to the
prepayment date), interest with respect to the Certificates or portions thereof thus called shall no
longer accrue after the date fixed for prepayment.

Section 4.05 Cancellation. All Certificates which have been prepaid shall not
be executed and delivered again but shall be canceled and destroyed by the Trustee in
accordance with Section 2,11 hereof.
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ARTICLE V.
Investments

Section 5.01 Investment of Moneys. All moneys held as part of the Certificate
Fund, the Reserve Fund, the Extraordinary Revenue Fund, the Repair and Replacement Fund, the
Project Fund or any other fund or account created hereunder (except the Escrow Account and
any defeasance escrow pursuant to Article VI hereof) shall be deposited or invested and
reinvested by the Trustee, at the written direction of the City, in Permitted Investments;
provided, however, that such written directions shall not require the Trustee to make deposits or
mnvestments of any fund or account created hereunder which shall interfere with or prevent
withdrawals for payment of the Certificates at or before maturity or interest with respect thereto
as required hereunder. Any and all deposits or investments shall be held by or under the control
of the Trustee. The Trustee may make any and all such deposits or investments through its own
bond department or the bond department of any bank or trust company under common control
with the Trustee. Income from deposits or investments of moneys in the Reserve Fund shall be
deposited in the Certificate Fund to the extent provided in Section 3.03 of this Indenture;
otherwise deposits or investments shall at all times be a part of the fund or account from which
the moneys used to acquire such deposits or investments shall have come, and all income and
profits on such deposits or investments shall be credited to, and losses thereon shall be charged
against, such fund or account. Pursuant to Section 3.06 hereof, any interest or other gain from
any fund created hereunder (except the Escrow Account and any defeasance escrows pursuant to
Article VI hereof) shall be deposited in the Rebate Fund to the extent directed by the City
pursuant to Section 11.8 of the Lease; but no such transfer shall be made if such transfer would
cause the amount then on deposit in such fund to be less than required by the provisions of this
Indenture or the Lease, unless the Trustee consents to such transfer. The Trustee shall sell and
reduce to cash a sufficient amount of such deposits or investments whenever the cash balance in
the Certificate Fund is insufficient to pay the principal of and interest with respect to the
Certificates when due, or whenever the cash balance in any fund or account created hereunder is
insufficient to satisfy the purposes of such fund or account.

Furthermore, cash investments in the Reserve Fund must be valued at fair market
value and marked to market annually by the Trustee as of December 15. Reserve Fund
investments may not have maturities extending beyond five years.
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ARTICLE VL

Discharge of Indenture

Section 6.01 Discharge of this Indenture. If, when the Certificates shall become
due and payable in accordance with their terms or otherwise as provided in this Indenture, the
whole amount of the principal of, premium, if any, and interest due and payable upon all of the
Certificates shall be paid (or, in the case of prepayment of the Certificates pursuant to Section
4.01(b) of this Indenture, if payment of an amount less than the aggregate principal amount of
the Certificates Outstanding plus accrued interest with respect thereto to the prepayment date is
made as provided in Section 4.02 of this Indenture), or provision shall have been made for the
payment of the same, together with all other sums payable hereunder, then the right, title and
interest of the Trustee in and to the Trust Estate and all covenants, agreements and other
obligations of the Corporation to the Trustee and the Certificate Owners shall thereupon cease,
terminate and become void and be discharged and satisfied. In such event, the Trustee and the
Corporation shall transfer, convey and release to the City or to its order all property assigned,
pledged or mortgaged to the Trustee by the Corporation then held by the Corporation or by the
Trustee pursuant to the Ground Lease, the Lease and this Indenture, and the Corporation and the
Trustee shall execute such documents as may be reasonably required by the City and shall turn
over to the City any surplus in any fund created under this Indenture (except the Escrow
Account).

Any Outstanding Certificate shall prior to the maturity or prepayment date thereof
be deemed to have been paid within the meaning and with the effect expressed in this Section
6.01 if (1) in case said Certificate is to be prepaid on any date prior to its maturity, the City shall
have given to the Trustee in form satisfactory to the Trustee irrevocable instructions to give
notice of prepayment of such Certificate on said prepayment date, such notice to be given on a
date and otherwise in accordance with the provisions of Section 4.03 hereof, (ii) there shall have
been deposited in trust either moneys in an amount which shall be sufficient, or Federal
Securities the principal of and the interest with respect to which when due, and without any
reinvestment thereof, will provide moneys which, together with the moneys, if any, deposited
with or held in trust at the same time, shall be sufficient to pay when due the principal of,
premium, if any, and interest due and to become due on said Certificate on and prior to the
prepayment date or maturity date thereof, as the case may be, and (iil) in the event said
Certificate is not by its terms subject to prepayment within the next 60 days, the City shall have
given the Trustee in form satisfactory to it irrevocable instructions to give, as soon as practicable
in the same manner as the notice of prepayment is given pursuant to Section 4.03 hereof, a notice
to the owner of such Certificate that the deposit required by (ii) above has been made in trust and
that said Certificate is deemed to have been paid in accordance with this Section and stating such
maturity or prepayment date upon which moneys are to be available for the payment of the
principal of, premium, if any, and interest with respect to said Certificate. Neither the Federal
Securities nor moneys deposited in trust pursuant to this Section 6.01 or principal or interest
payments on any such Federal Securities shall be withdrawn or used for any purpose other than,
and shall be held in trust for, the payment of the principal of, premium, if any, and interest with
respect to said Certificate; provided that any cash received from such principal or interest
payments on such Federal Securities deposited with the Trustee, if not then needed for such
purpose, may be reinvested in Federal Securities maturing at the times and in amounts sufficient
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to pay when due the principal of, premium, if any, and interest to become due on the Certificate
on or prior to such prepayment date or maturity date thereof, as the case may be. At such time as
any Certificate shall be deemed paid as aforesaid, such Certificate shall no longer be secured by
or entitled to the benefits of this Indenture or the Lease, except for the purpose of exchange and
transfer and any payment from such moneys or Federal Securities deposited in trust.

Prior to any discharge of this Indenture becoming effective, there shall be
delivered to the City and the Trustee an opinion of bond counsel addressed to the City and the
Trustee to the effect that such defeasance will not constitute a violation by the Council of its tax
covenant in Section 11.8 of the Lease.

The discharge of this Indenture pursuant to this Section shall be without prejudice
to the rights of the Trustee to be paid reasonable compensation for all services rendered by it
hereunder and all its reasonable expenses, charges and other disbursements incurred with respect
to the administration of the trust hereby created and the performance of its powers and duties
hereunder.

In the event that there is a defeasance of only part of the Certificates of any
maturity, the Trustee shall, if requested by the City, institute a system to preserve the identity of
the individual Certificates or portions thereof so defeased, regardless of changes in Certificate
numbers attributable to transfers and exchanges of Certificates; and the Trustee shall be entitled
to reasonable compensation and reimbursement of expenses from the City in connection with
such system as Additional Rentals under the Lease.
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ARTICLE VII.

Defaults and Remedies

Section 7.01 Events of Default. If any of the following events occur it is hereby
defined as and shall be deemed an “Indenture Event of Default” under this Indenture:

(a) Default in the payment of the principal of or premium, if any, on
any Certificate when the same shall become due and payable, whether at the stated
maturity thereof or upon proceedings for prepayment.

(b) Default in the payment of any installment of interest with respect
to any Certificate when the same shall become due and payable.

(c) The occurrence of an Event of Nonappropriation as provided in
Sections 6.2, 6.6 or 10.3(c) of the Lease or the occurrence of a Lease Event of Default as
provided in Section 14.1 of the Lease.

Upon the failure of the City to pay any Base Rental or Additional Rental during
the Lease Term, the Trustee shall give notice of such occurrence to the City at least three
Business Days prior to the date upon which such failure would, if continuing, become a Lease
Event of Default under Section 14.1(a) of the Lease.

Section 7.02 Remedies on Default. Upon the occurrence of an [ndenture Event
of Default described in Section 7.01 of this Indenture, and if such Indenture Event of Default
consists of the occurrence of an Event of Nonappropriation under Section 6.6 of the Lease, after
any applicable cure period pursuant to Section 6.6 of the Lease, the Trustee shall, at the request
of the owners of a majority in aggregate principal amount of the Certificates then Outstanding,
and, in any case, upon indemnification as to costs and expenses as provided in Section 8.01(m)
hereof, without any further demand or notice, take one or any combination of the following
remedial steps:

(a) The Trustee may terminate the Lease Term and give notice to the
City to vacate the Leased Property as provided in Sections 6.6, 10.3(c) and 14.2 of the
Lease, as the case may be.

(b) After the occurrence of an Indenture Event of Default, the Trustee
may assign its interest in the Ground Lease, or foreclose through the courts on the
Corporation’s leasehold interest in the Leased Property or sell, lease, sublease or
otherwise liquidate or dispose of the Corporation’s leasehold interest in the Leased
Property, and exercise all the rights and remedies of a secured party under the Colorado
Uniform Commercial Code.,

(©) In the event that the Trustee deems such action to be in the best

interests of the Certificate Owners, the Trustee may lease or sublease the Leased Property
or any portion thereof for the benefit of the Certificate Owners.
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City:

(d) The Trustee, acting for the Corporation, may recover from the

D The maximum amount legally available for
contractual payments under the Lease under the City’s then current budget
and appropriation measures, plus additional amounts through
condemnation or inverse condemnation proceedings or other
noncontractual remedies relating to the right to occupy or use the Leased
Property, to the full extent permitted by law, to a maximum total of the
proportionate share of Base Rentals and any duly budgeted and
appropriated Additional Rentals payable to or for the account of the
Trustee, otherwise payable under the Lease and allocable to any period
during which the City continues to occupy the Leased Property; which
proportionate share of Base Rentals and of any such Additional Rentals is
hereby determined and stipulated to be just compensation for the
occupancy or use of the Leased Property for any such period; and

(Il Base Rentals and any duly budgeted and
appropriated Additional Rentals payable to or for the account of the
Trustee, which would otherwise have been payable by the City under the
Lease during the remainder, after the City vacates the Leased Property, of
the Fiscal Year in which such Indenture Event of Default occurs;
provided, however, that if the Trustee does not proceed to foreclose
through the courts on and sell, or otherwise liquidate or dispose of the
Corporation’s leasehold interest in the Leased Property reasonably
promptly after such Indenture Event of Default, the Trustee shall be
obligated to the City to use its best efforts to lease or sublease the Leased
Property for the remainder of such Fiscal Year, as provided in paragraph
(c) of this Section 7.02, and the Net Proceeds of such leasing or subleasing
shall be offset against the amount recoverable from the City under this
paragraph (d)(IT).

(e) The Trustee, acting for the Corporation, may take whatever action

at law or in equity may appear necessary or desirable to enforce its rights in and to the
Leased Property under the Ground Lease, the Lease and this [ndenture.

The Trustee shall also be entitled, upon any Indenture Event of Default described
in Section 7.01 above, to any moneys in any funds or accounts created hereunder (other than the
Rebate Fund or any escrow accounts established pursuant to Article VI hereof for the benefit of
the Certificate Owners).

No right or remedy is intended to be exclusive of any other right or remedy, but
each and every such right or remedy shall be cumulative and in addition to any other remedy
given hereunder or now or hereafter existing at law or in equity or by statute. However,
notwithstanding any other provision of the Lease, the Ground Lease or this Indenture, any and all
remedies against the City under the Lease, the Ground Lease or this Indenture shall be limited as
provided in Section 14.3 of the Lease.
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If any Indenture Event of Default shall have occurred and if requested by the
owners of at least a majority in aggregate principal amount of Certificates then Outstanding and
if the Trustee is indemnified as provided in Section 8.01(m) hereof, the Trustee shall be
obligated to exercise such one or more of the rights and powers conferred by this Section as the
Trustee, being advised by counsel, shall deem most expedient in the interests of the Certificate
Owners.

Section 7.03 Majority of Certificate Owners May Control Proceedings.
Anything in this Indenture to the contrary notwithstanding, the owners of a majority in aggregate
principal amount of the Certificates then Outstanding, shall have the right, at any time, to the
extent permitted by law, by an instrument or instruments in writing executed and delivered to the
Trustee, to direct the time, method and place of conducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of this Indenture, or for the
appointment of a receiver, and any other proceedings hereunder; provided that such direction
shall not be otherwise than in accordance with the provisions hereof. The Trustee shall not be
required to act on any direction given to it pursuant to this Section until the indemnity described
in Section 8.01(m) of this Indenture is furnished to it by such Certificate Owners.

Section 7.04 Rights and Remedies of Certificate Owners. No Certificate Owner
shall have any right to institute any suit, action or proceeding in equity or at law for the
enforcement of this Indenture or for the execution of any trust hereof or for the appointment of a
receiver or any other remedy hereunder, unless a default has occurred of which the Trustee has
been notified as provided in Section 8.01(h) hereof, or of which by said Section it is deemed to
have notice, nor unless such default shall have become an Indenture Event of Default as defined
in Section 7.01 hereof, and the owners of a majority in aggregate principal amount of Certificates
then Outstanding shall have made written request to the Trustee and shall have offered
reasonable opportunity either to proceed to exercise the powers hereinbefore granted or to
institute such action, suit or proceedings in its own name, nor unless they have also offered to the
Trustee indemnity as provided in Section 8.01¢m) hereof nor unless the Trustee shall thereafter
fail or refuse to exercise the powers hereinbefore granted, or to institute such action, suit or
proceeding in its own name; and such notification, request, offer of indemnity and consent or
default are hereby declared in every case at the option of the Trustee to be conditions precedent
to the execution of the powers and trusts of this [ndenture, and to any action or cause of action
for the enforcement of this Indenture, or for the appointment of a receiver or for any other
remedy hereunder; it being understood and intended that no one or more Certificate Owners shall
have any right in any manner whatsoever to affect, disturb or prejudice the lien of this Indenture
by his, her, its or their action or to enforce any right hereunder except in the manner herein
provided and that all proceedings at law or in equity shall be instituted, had and maintained in the
mamner herein provided and for the equal benefit of the owners of all Certificates then
Outstanding. Nothing contained in this Indenture shall, however, affect or impair the right of
any Certificate Owner to enforce the payment of the principal of, premium, if any, or interest
with respect to any Certificate at and after the maturity thereof.

Section 7.05 Purchase of Corporation’s Interest in the Leased Property by
Certificate Owners or Trustee: Application of Certificates Toward Purchase Price. Upon the
occurrence of an Indenture Event of Default, the lien on the Corporation’s interest in the Leased
Property created and vested in the Trustee hereunder may be foreclosed either by sale at public
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auction or by proceedings in equity. Upon any such sale, any Certificate Owner or the Trustee
may bid for and purchase the Corporation’s leasehold interest in the Leased Property and, upon
compliance with the terms of sale, may hold, retain and possess and dispose of such property in
his, her or their own absolute right without further accountability; and any purchaser at any such
sale may, if permitted by law, after allowing for the proportion of the total purchase price
required to be paid in cash for the costs and expenses of the sale, compensation and other
charges, in paying purchase money, turm in Certificates then Outstanding in lieu of cash, to the
amount which shall, upon distribution of the Net Proceeds of such sale, be payable thereon. If
the Trustee shall acquire the Corporation’s leasehold interest in the Leased Property as a result of
any such foreclosure sale, or any proceeding or transaction in lieu of foreclosure, the Trustee
shall thereafter sell the Corporation’s leasehold interest in the Leased Property (except to the
extent otherwise provided in paragraph (c) of Section 7.02 of this Indenture); and may take any
further lawful action with respect to the Leased Property which it, being advised by counsel,
shall deem to be in the best interest of the Certificate Owners, including but not limited to the
enforcement of all rights and remedies set forth in the Lease, the Ground Lease and this
Indenture and the taking of all other courses of action permitted herein or therein.

Section 7.06 Waiver of Appraisement, Valuation, Stay, Execution and
Redemption Laws. The Corporation agrees, to the extent permitted by law, that in case of the
occurrence of an Indenture Event of Default, neither the Corporation nor anyone claiming
through or under it shall or will set up, claim or seek to take advantage of any appraisement,
valuation, stay, extension or redemption laws now or hereafter in force in order to prevent or
hinder the enforcement or foreclosure of this Indenture, or the absolute sale of the Trust Estate,
or the final and absolute putting into possession thereof, immediately after such sale, of the
purchasers thereat; and the Corporation, for itself and all who may at any time claim through or
under it, hereby waives, to the full extent that it may lawfully do so, the benefit of all such laws,
and any and all right to have the estates comprised in the security intended to be hereby created
marshaled upon any foreclosure of the lien hereof and agrees that the Trustee or any court having
jurisdiction to foreclose such lien may sell the Leased Property as an entirety.

Section 7.07 Trustee Mav Enforce Rights Without Certificates. All rights of
action and claims under this Indenture or any of the Certificates Outstanding hereunder may be
enforced by the Trustee without the possession of any of the Certificates or the production
thereof in any frial or proceedings relative thereto; and any suit or proceeding mstituted by the
Trustee shall be brought in its name as Trustee, without the necessity of joining as plaintiffs or
defendants any Certificate Owners, and any recovery of judgment shall be for the ratable benefit
of the Certificate Owners, subject to the provisions of this Indenture.

Section 7.08 Trustee to File Proofs of Claim in Receivership, Ete. In the case of
any receivership, insolvency, bankruptcy, reorganization, arrangement, adjustment, composition
or other judicial proceedings affecting the Leased Property, the Trustee shall, to the extent
permitted by law, be entitled to file such proofs of claims and other documents as may be
necessary or advisable in order to have claims of the Trustee and of the Certificate Owners
allowed in such proceedings for the entire amount due and payable on the Certificates under this
Indenture, at the date of the institution of such proceedings and for any additional amounts which
may become due and payable by it after such date, without prejudice, however, to the right of
any Certificate Owner to file a claim in his or her own behalf.
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Section 7.09 Delay or Omission No Waiver. No delay or omission of the
Trustee or of any Certificate Owner to exercise any right or power accruing upon any default
shall exhaust or impair any such right or power or shall be construed to be a waiver of any such
default, or acquiescence therein; and every power and remedy given by this Indenture may be
exercised from time to time and as often as may be deemed expedient.

Section 7.10. No Waiver of One Default to Affect Another. No waiver of any
default hereunder, whether by the Trustee or the Certificate Owners, shall extend to or affect any
subsequent or any other then existing default or shall impair any rights or remedies consequent
thereon.

Section 7.11. Discontinuance of Proceedings on Default; Position of Parties
Restored. In case the Trustee shall have proceeded to enforce any right under this Indenture and
such proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to the Trustee, then and m every such case the Corporation, the City, the
Trustee and the Certificate Owners shall be restored to their former positions and rights
hereunder with respect to the Trust Estate, and all rights, remedies and powers of the Trustee
shall continue as if no such proceedings had been taken.

Section 7.12. Waivers of Events of Default. The Trustee may in its discretion
waive any Indenture Event of Default hereunder and its consequences, and notwithstanding
anything else to the contrary contained in this Indenture shall do so upon the written request of
the owners of not less than two-thirds in aggregate principal amount of all the Certificates then
Outstanding; provided, however, that there shall not be waived without the consent of the owners
of 100% of the Certificates then Outstanding as to which the [ndenture Event of Default exists (1)
any Indenture Event of Default in the payment of the principal of or premium on any
Outstanding Certificates at the date of maturity specified therein or (i) any default in the
payment when due of the interest with respect to any such Certificates, unless prior to such
waiver or rescission, all arrears of interest and all arrears of payments of principal and premium,
if any, then due, as the case may be (both with interest at a rate which shall be, to the maximum
extent permitted by law, equal to the rate of interest then charged by the Trustee on 90-day
unsecured commercial loans to its prime commercial borrowers or at the highest rate of interest
per annum then borne by any Outstanding Certificate, whichever is higher, on all overdue
installments), and all expenses of the Trustee in connection with such default shall have been
paid or provided for. In case of any such waiver, or in case any proceedings taken by the Trustee
on account of any such default shall have been discontinued or abandoned or determined
adversely to the Trustee, then and in every such case the Corporation, the City, the Trustee and
the Certificate Owners shall be restored to their former positions and rights hereunder
respectively, but no such waiver or rescission shall extend to any subsequent or other default, or
impair any right consequent thereon.
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ARTICLE VIIL

Concerning the Trustee

Section 8.01 Duties of the Trustee. The Trustee hereby accepts the tusts
imposed upon it by this Indenture and agrees to perform said trusts, but only upon and subject to
the following express terms and conditions, and no implied covenants or obligations shall be
read into this [ndenture against the Trustee:

(a) The Trustee, prior to the occurrence of an Indenture Event of
Default and after the curing of all events of default which may have occurred under this
Indenture, undertakes to perform such duties and only such duties as are specifically set
forth in this Indenture. In case an Indenture Event of Default has occurred (which has not
been cured or waived) the Trustee shall exercise such of the rights and powers vested in it
by this Indenture, and use the same degree of care and skill in their exercise as a
reasonable and prudent Person would exercise or use under the circumstances in the
conduct the affairs of others.

(b) The Trustee may execute any of the trusts or powers hereof and
perform any of its duties by or through attorneys, agents, receivers or employees but shall
be answerable for the conduct of the same in accordance with the standard specified
above, and shall be entitled to act upon an Opinion of Counsel concerning all matters of
trust hereof and the duties hereunder, and may in all cases pay such reasonable
compensation to all such attorneys, agents, receivers and employees as may reasonably
be employed in connection with the trusts hereof. The Trustee may act upon an Opinion
of Counsel and shall not be responsible for any loss or damage resulting from any action
or nonaction taken by or omitted to be taken in good faith in reliance upon such Opinion
of Counsel.

© The Trustee shall not be responsible for any recital hereimn or in the
Certificates (except in respect to the execution of the Certificates on behalf of the
Trustee), or for the recording or rerecording, filing or refiling of the Ground Lease, the
Lease or this Indenture or of any supplements thereto or hereto or instruments of further
assurance, or collecting any insurance moneys or for the validity of the execution by the
Corporation of this Indenture or of any supplements hereto or instruments of further
assurance, or for the sufficiency of the security for the Certificates executed and delivered
hereunder or intended to be secured hereby, or for the value of or title to the Leased
Property, and the Trustee shall not be bound to ascertain or inquire as to the performance
or observance of any covenants, conditions or agreements on the part of the Corporation
or the City, except as provided herein; but the Trustee may require of the Corporation or
the City full information and advice as to the performance of the covenants, conditions
and agreements aforesaid. The Trustee shall have no obligation to perform any of the
duties of the City under the Ground Lease or the Lease; and the Trustee shall not be
responsible or liable for any loss suffered in connection with any investment of funds
made by it in accordance with Article V hereof.
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(d) The Trustee shall not be accountable for the use of any Certificates
authenticated and delivered hereunder. The Trustee may become the owner of
Certificates with the same rights which it would have if not Trustee.

(e) The Trustee shall be protected in acting upon any notice, request,
consent, certificate, order, affidavit, letter, telegram or other paper or document believed
to be genuine and correct and to have been signed or sent by the proper Person or
Persons. Any action taken by the Trustee pursuant to this Indenture upon the request or
authority or consent of any Person who at the time of making such request or giving such
authority or consent is the owner of any Certificate shall be conclusive and binding upon
any Certificates executed and delivered in place thereof.

3] As to the existence or nonexistence of any fact or as to the
sufficiency or validity of any instrument, paper or proceeding, the Trustee shall be
entitled to rely upon a certificate signed on behalf of the Corporation by the Corporation
Representative, or on behalf of the City by the City Representative or such other Person
as may be designated for such purpose by resolution of the Council, as sufficient
evidence of the facts therein contained, and, prior to the occurrence of a default of which
the Trustee has been notified as provided in subsection (h) of this Section or of which by
said subsection it is deemed to have notice, shall also be at liberty to accept a similar
certificate to the effect that any particular dealing, transaction or action is necessary or
expedient, but may at its discretion secure such further evidence deemed necessary or
advisable, but shall in no case be bound to secure the same.

(2) The permissive right of the Trustee to do things enumerated in this
Indenture shall not be construed as a duty and the Trustee shall not be answerable for
other than its negligence or willful default.

(h) The Trustee shall not be required to take notice or be deemed to
have notice of any default hereunder except failure by the City to cause to be made any of
the payments to the Trustee required to be made by Article III hereof and Article VI of
the Lease, unless the Trustee shall be specifically notified in writing of such default by
the Corporation, or the City, or by any Certificate Owner, and all notices or other
instruments required by this Indenture to be delivered to the Trustee, must, in order to be
effective, be delivered at the principal operations office of the Trustee, and in the absence
of such notice so delivered, the Trustee may conclusively assume there is no default
except as aforesaid.

1) All moneys received by the Trustee shall, until used or applied or
invested as herein provided, be held in trust in the manner and for the purposes for which
they were received but need not be segregated from other funds except to the extent
required by this Indenture or law. The Trustee shall not be under any liability for interest
on any moneys received hereunder except that the Trustee is responsible for complying
with the written investment directions of the City.

) At any and all reasonable times the Trustee, and its duly authorized
agents, attorneys, experts, engineers, accountants and representatives, shall have the right,
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but shall not be required, to inspect any and all of the property pledged herein, including
all books, papers and records of the Corporation or the City pertaining to the Leased
Property.

&) The Trustee shall not be required to give any bond or surety in
respect of the execution of the said trusts and powers or otherwise in respect of the
premises.

) Notwithstanding anything in this [ndenture contained, the Trustee
shall have the right, but shall not be required, to demand in respect of the execution and
delivery of any Certificates, the withdrawal of any cash, or any action whatsoever within
the purview of this Indenture, any showings, certificates, opinions, appraisals or other
information, or corporate action or evidence thereof, in addition to that by the terms
hereof required, as a condition of such action by the Trustee deemed desirable for the
purpose of establishing the right of the Corporation or the City to the execution and
delivery of any Certificates, the withdrawal of any cash, or the taking of any other action
by the Trustee.

(m) Before taking any action hereunder the Trustee may require that
satisfactory indemnity be furnished to it by the Certificate Owners for the reimbursement
of all costs and expenses which it may incur and to protect it against all liability, except
liability which may result from its negligence or willful default, by reason of any action
so taken.

No provision of this Indenture shall require the Trustee to expend or risk its own
funds or otherwise incur any financial liability in the performance of any of its duties hereunder,
or in the exercise of any of its rights or powers, if it shall have reasonable grounds for believing
that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it.

Section 8.02 Fees and Expenses of Trustee. During the Lease Term, the Trustee
shall be entitled to payment and reimbursement for its reasonable fees for its services rendered
hereunder as and when the same become due and all expenses, including attorney’s fees,
reasonably and necessarily made or incurred by the Trustee in connection with such services as
and when the same become due, as provided in Section 6.2 of the Lease.

Section 8.03 Resignation or Replacement of Trustee. The present or any future
Trustee may resign by giving written notice to the City and to the Corporation not less than 60
days before such resignation is to take effect. Such resignation shall take effect only upon the
appointment of a successor qualified as provided in the third paragraph of this Section 8.03;
provided, however, that if no successor is appointed within 60 days following the date designated
in the notice for the Trustee’s resignation to take effect, the resigning Trustee may petition a
court of competent jurisdiction for the appointment of a successor. The present or any future
Trustee may be removed at any time by an instrument in writing, executed by the City or by the
owners of at least a majority in aggregate principal amount of the Certificates then Outstanding.
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In case the present or any future Trustee shall at any time resign or be removed or
otherwise become incapable of acting, a successor may be appointed by the owners of a majority
in aggregate principal amount of the Certificates Outstanding by an instrument or concurrent
instruments signed by such Certificate Owners, or their attorneys in fact duly appointed;
provided that the City may, by an instrument executed by order of the Council, appoint a
successor until a new successor shall be appointed by the Certificate Owners as herein
authorized. The City upon making such appointment shall forthwith give notice thereof to each
Certificate Owner and to the Corporation, which notice may be given concurrently with the
notice of resignation given by any resigning Trustee. Any successor so appointed by the City
shall immediately and without further act be superseded by a successor appointed in the manner
above provided by the owners of a majority in aggregate principal amount of the Certificates
Outstanding.

Every successor shall always be a bank or trust company in good standing, duly
authorized to exercise trust powers and subject to examination by federal or state authority,
qualified to act hereunder, having a reported capital and surplus of not less than $50,000,000.
Any successor appointed hereunder shall execute, acknowledge and deliver to the City and to the
Corporation an instrument accepting such appointment hereunder, and thereupon such successor
shall, without any further act, deed or conveyance, become vested with all the estates, properties,
rights, powers and trusts of its predecessor in the trust hereunder with like effect as if originally
named as Trustee herein; but the Trustee retiring shall, nevertheless, on the written demand of its
successor, execute and deliver an instrument conveying and transferring to such successor, upon
the trusts herein expressed, all the estates, properties, rights, powers and trusts of the
predecessor, which shall duly assign, transfer and deliver to the successor all properties and
moneys held by it under this Indenture. Should any instrument in writing from the City or the
Corporation be required by any successor for more fully and certainly vesting in and confirming
to it, the said deeds, conveyances and instruments in writing shall be made, executed,
acknowledged and delivered by the City or the Corporation on request of such successor.

The mstruments evidencing the resignation or removal of the Trustee and the
appointment of a successor hereunder, together with all other instruments provided for in this
Section shall be filed and/or recorded by the successor Trustee in each recording office, if any,
where this Indenture shall have been filed and/or recorded.

Section 8.04 Conversion, Consolidation or Merger of Trustee. Any bank or
trust company into which the Trustee or its successor may be converted or merged, or with
which it may be consolidated, or to which it may sell or transfer its corporate trust business as a
whole shall be the successor of the Trustee under this Indenture with the same rights, powers,
duties and obligations and subject to the same restrictions, limitations and liabilities as its
predecessor, all without the execution or filing of any papers or any further act on the part of any
of the parties hereto or thereto, anything herein or therein to the contrary notwithstanding. In
case any of the Certificates to be executed and delivered hereunder shall have been executed, but
not delivered, any successor Trustee may adopt the signature of any predecessor Trustee, and
deliver the same as executed; and, in case any of such Certificates shall not have been executed,
any successor Trustee may execute such Certificates in the name of such successor Trustee.
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Section 8.05 [ntervention by Trustee. In any judicial proceeding to which the
Corporation or the City is a party and which in the opinion of the Trustee and its counsel has a
substantial bearing on the interests of Certificate Owners, the Trustee may intervene on behalf of
Certificate Owners and shall do so if requested in writing by the owners of at least 25% in
aggregate principal amount in Certificates then Outstanding.

Section 8.06 Undertakings to Provide Ongoing Disclosure. The City has
undertaken to provide ongoing disclosure for the benefit of the Certificate Owners in Section

11.9 of the Lease. Notwithstanding any other provision of this Indenture, failure of the City to
comply with Section 11.9 of the Lease shall not be considered an Indenture Event of Default and
the rights and remedies provided by this [ndenture upon the occurrence of an Indenture Event of
Default shall not apply to any such failure. Section 11.9 of the Lease shall be enforceable only
by specific performance by any Certificate Owner as further described in therein. However,
neither the Corporation nor the Trustee shall have any power or duty to enforce the obligations of
the City under Section 11.9 of the Lease.
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ARTICLE IX.

Supplemental Indentures and
Amendments of the Ground Lease and the Lease

Section 9.01 Supplemental Indentures Not Requiring Consent of Certificate
Owners. The Trustee and the Corporation may, with the written consent of the City, but without

the consent of, or notice to, the Certificate Owners, enter into such indentures or agreements
supplemental hereto for any one or more or all of the following purposes:

(a) To add to the covenants and agreements of the Corporation
contained in this Indenture other covenants and agreements to be thereafter observed by
the Corporation;

(b) To cure any ambiguity, or to cure, correct or supplement any
defect or omission or inconsistent provision contained in this Indenture, or to make any
provisions with respect to matters arising under this Indenture or for any other purpose if
such provisions are necessary or desirable and do not adversely affect the interests of the
Certificate Owners;

© To subject to this Indenture additional revenues, properties or
collateral (including the release and substitution of the Leased Property or portions
thereof pursuant to Section 11.5 of the Lease); or

(d) To set forth the terms and conditions and other matters in
connection with the issuance of Additional Certificates for certain purposes pursuant to
Section 2.12 hereof; or

(e) To effect, in connection with the preservation of the exclusion
from gross income and alternative minimum taxable income for federal income tax
purposes of the interest with respect to the Certificates, any other changes in this
Indenture which, in the opinion of nationally recognized municipal bond counsel, do not
materially and prejudicially affect the rights of the owners of any Certificates.

Section 9.02  Supplemental Indentures Requiring Consent of Certificate Owners.
Exclusive of supplemental indentures permitted by Section 9.01 hereof, the written consent of
the City, and the owners of not less than two-thirds in aggregate principal amount of the
Certificates then Outstanding, shall be required for the execution by the Corporation and the
Trustee of any indenture or indentures supplemental hereto; provided, however, that without the
consent of the owners of all the Certificates at the time Outstanding or of all of the Certificates
adversely affected thereby, as the case may be, nothing herein contained shall permit or be
construed as permitting:

(a) A change in the terms of prepayment or maturity of the principal
amount of or the interest with respect to any Outstanding Certificate, or a reduction m the
principal amount of or premium payable upon any prepayment of any Outstanding
Certificate or the rate of interest with respect thereto, without the consent of the owner of
such Certificate;
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(b) The deprivation of the owner of any Certificate then Outstanding
of the lien created by this Indenture (other than as originally permitted hereby), without
the consent of the owner of such Certificate;

(c) A privilege or priority of any Certificate or Certificates over any
other Certificate or Certificates; or

(d) A reduction in the aggregate principal amount of the Certificates
required for consent to such supplemental indenture.

If at any time the City or the Corporation shall request the Trustee to enter into
such supplemental indenture for any of the purposes of this Section and the consent of Certificate
Owners is required, the Trustee shall, upon being satisfactorily indemnified with respect to
expenses, cause notice of the proposed execution of such supplemental indenture to be mailed to
the registered owners of the Certificates at the addresses last shown on the registration records of
the Trustee. Such notice shall briefly set forth the nature of the proposed supplemental indenture
and shall state that copies thereof are on file at the principal corporate trust office of the Trustee
for inspection by all Certificate Owners. If, within 60 days or such longer period as shall be
prescribed by the City following the mailing of such notice, the owners of not less than the
requisite aggregate principal amount of the Certificates then Outstanding at the time of the
execution of any such supplemental indenture shall have consented to and approved the
execution thereof as herein provided, no Certificate Owner shall have any right to object to any
of the terms and provisions contained therein, or the operation thereof, or in any manner to
question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the
Corporation from executing the same or from taking any action pursuant to the provisions
thereof.

Section 9.03  Execution of Supplemental Indenture. The Trustee is authorized to
join with the Corporation in the execution of any such supplemental indenture and to make
further agreements and stipulations which may be contained therein, but the Trustee shall not be
obligated to enter into any such supplemental indenture which affects its rights, duties or
immunities under this Indenture. Any supplemental indenture executed in accordance with the
provisions of this Article shall thereafter form a part of this Indenture; and all the terms and
conditions contained in any such supplemental indenture as to any provision authorized to be
contained therein shall be deemed to be part of this [ndenture for any and all purposes. In case of
the execution and delivery of any supplemental indenture, express reference may be made
thereto in the text of the Certificates executed and delivered thereafter, if any, if deemed
necessary or desirable by the Trustee.

Section 9.04 Amendments, Etc., of the Ground Lease and the Lease Not
Requiring Consent of Certificate Owners. The Corporation and the City may, with the written
consent of the Trustee, but without the consent of or notice to the Certificate Owners, enter into
any amendment, change or modification of the Ground Lease or the Lease as may be required
(1) by the provisions of the Ground Lease, the Lease or this Indenture, (ii) for the purpose of
curing any ambiguity or to cure, correct or amend any formal defect or omission in the Ground
Lease or the Lease or inconsistent provision contained in the Ground Lease or the Lease, or for
any other purpose if such provisions are necessary or desirable and do not adversely affect the
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interests of the Certificate Owners, (iii) in order to more precisely identify the Leased Property or
to add additional or substituted improvements or properties acquired in accordance with the
Ground Lease, the Lease and this Indenture; (iv) in connection with the issuance of Additional
Certificates for certain purposes as provided in Section 2.12 hereof; or (v)to effect, in
connection with the preservation of the exclusion from gross income for federal income tax
purposes of the interest with respect to the Certificates, any other changes in the Ground Lease or
the Lease which, in the opinion of nationally recognized municipal bond counsel, do not
materially and prejudicially affect the rights of the owners of any Certificates.

Section 9.05 Amendments, Etc. of the Ground [ease and the [.ease Requiring

Consent of Certificate Owners. Except for the amendments, changes or modifications permitted
by Section 9.04 hereof, neither the Corporation nor the Trustee shall consent to any other
amendment, change or modification of the Ground Lease or the Lease without the giving of
notice, the written approval or consent of the owners of not less than two-thirds in aggregate
principal amount of the Certificates at the time Outstanding given and procured as provided in
Section 9.02 hereof. If at any time the City and the Corporation shall request the consent of the
Trustee to any such proposed amendment, change or modification of the Ground Lease or the
Lease and the consent of Certificate Owners is necessary, the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, cause notice of such proposed amendment,
change or modification to be given in the same manner as provided in Section 9.02 hereof. Such
notice shall briefly set forth the nature of such proposed amendment, change or modification and
shall state that copies of the instrument embodying the same are on file at the principal corporate
trust office of the Trustee for inspection by all Certificate Owners.
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ARTICLE X.

Miscellaneous

Section 10.01 Evidence of Signature of Certificate Owners and Ownership of
Certificates. Any request, consent or other instrument which this Indenture may require or
permit to be signed and executed by the Certificate Owners may be in one or more instruments
of similar tenor, and shall be signed or executed by such Certificate Owners in person or by their
attorneys appointed in writing. Proof of the execution of any such instrument or of an instrument
appointing any such attorney, or the ownership of Certificates shall be sufficient (except as
otherwise herein expressly provided) if made in the following manner, but the Trustee may,
nevertheless, in its discretion require further or other proof in cases where it deems the same
desirable:

(a) The fact and date of the execution by any Certificate Owner or his
attorney of such instrument may be proved by the certificate of any officer authorized to
take acknowledgments in the jurisdiction in which he purports to act that the Person
signing such request or other instrument acknowledged to him the execution thereof, or
by an affidavit of a witness of such execution, duly sworn to before a notary public.

(b) The fact of the owning by any Person of Certificates, the amounts
and numbers of such Certificates and the date of the owning of the same may be proved
by the registration records of the Trustee.

Any request or consent of the owner of any Certificate shall bind all transferees of
such Certificate in respect of anything done or suffered to be done by the City or the Trustee in
accordance therewith.

Section 10.02 Covenants of the Corporation. The Corporation hereby covenants
to the Trustee for the benefit of the Certificate Owners that the Corporation will observe and
comply with the covenant of quiet enjoyment contained in Article V of the Lease, and with all of
its representations and warranties under the Ground Lease and the Lease. The Corporation
agrees that wherever in the Ground Lease or the Lease it is stated that the Corporation will notify
the Trustee, or whenever the Ground Lease or the Lease gives the Trustee some right or privilege
or in any way attempts to confer upon the Trustee the ability to protect the security for payment
of the Certificates, such part of the Ground Lease or the Lease shall be as if it were set forth in
full in this Indenture. The Corporation agrees that the Trustee as assignee of the Corporation
under the Ground Lease and the Lease may enforce, in its name or in the name of the
Corporation, all rights of the Corporation and all obligations of the City under the Ground Lease
and the Lease, for and on behalf of the Certificate Owners, whether or not the Corporation is in
default under this Indenture. The Trustee and the Corporation hereby agree that the Corporation
shall not be obligated to, and shall not, make any payments with respect to the Leased Property
under the Ground Lease or the Lease.
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Section 10.03 Inspection of the [eased Property. The Trustee and its duly
authorized agents shall have the right, on reasonable notice to the City, at all reasonable times, to
examine and inspect the Leased Property (subject to such reasonable regulations as may be
imposed by the City). The Trustee and its duly authorized agents shall also be permitted, at all
reasonable times, to examine the books, records, reports and other papers of the City with respect
to the Leased Property.

Section 10.04 Parties Interested Herein. Nothing in this Indenture expressed or
implied is intended or shall be construed to confer upon, or to give to, any Person other than the
City, the Corporation, the Trustee, the Surety Provider, if any, and the Certificate Owners, any
right, remedy or claim under or by reason of this Indenture or any covenant, condition or
stipulation hereof; and all the covenants, stipulations, promises and agreements in this Indenture
contained by and on behalf of the Corporation or the Trustee shall be for the sole and exclusive
benefit of the City, the Corporation, the Trustee, the Surety Provider, if any, and the Certificate
Owners.

Section 10.05 Pledge of Revenues. The creation, perfection, enforcement and
priority of the pledge of revenues to secure or pay the Certificates as provided herein shall be
governed by Section 11-57-208 of the Supplemental Act and this Indenture. The revenues
pledged for the payment of the Certificates, as received by or otherwise credited to the
Corporation or the Trustee, shall immediately be subject to the lien of such pledge without any
physical delivery, filing or further act. The lien of such pledge on the revenues pledged for
payment of the Certificates and the obligation to perform the contractual provisions made herein
shall have priority over any or all other obligations and liabilities of the Corporation or the
Trustee. The lien of such pledge shall be valid, binding and enforceable as against all persons
having claims of any kind in tort, contract or otherwise against the Corporation or the Trustee
nrrespective of whether such persons have notice of such liens.

Section 10.06 No Recourse against Officers and Agents. Pursuant to Section 11-
57-209 of the Supplemental Act, if a member of the Board of Directors of the Corporation, or
any officer or agent of the Corporation acts in good faith, no civil recourse shall be available
against such member, officer, or agent for payment of the principal, interest or prepayment
premiums on the Certificates. Such recourse shall not be available either directly or indirectly
through the Board of Directors of the Corporation, or otherwise, whether by virtue of any
constitution, statute, rule of law, enforcement of penalty, or otherwise. By the acceptance of the
Certificates and as a part of the consideration of their sale or purchase, any person purchasing or
selling such Certificate specifically waives any such recourse.

Section 10.07 Full Integration. This Indenture constitutes the entire agreement
and understanding among the parties relating to the subject matter hereof and supersedes all prior
agreements, negotiations, representations, and understandings of any and every kind relating to
such subject matter.

Section 10.08 Titles, Headings, Etc. The titles and headings of the articles,
sections and subdivisions of this Indenture have been inserted for convenience of reference only
and shall in no way modify or restrict any of the terms or provisions hereof.
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Section 10.09 Severability. In the event any provision of this Indenture shall be
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 10.10 Goverming Law. This Indenture shall be govemed and construed
in accordance with the law of the State of Colorado.

Section 10.11 Execution in Counterparts. This Indenture may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 10.12 Notices.  All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by
certified or registered mail, postage prepaid, addressed as follows:

if to the City: City of Grand Junction
250 North 5" Street
Grand Junction, Colorado 81501
Attention: Financial Operations Manager

if to the Corporation: Grand Junction Public Finance Corporation

Grand Junction, Colorado
Attention: President

if to the Trustee: Zions First National Bank

Denver, Colorado
Attention: Corporate Trust Services

The City, the Corporation, and the Trustee may, by written notice, designate any
further or different addresses to which subsequent notices, certificates or other communications
shall be sent.

Section 10.13. Payments Due on Non-Business Days. If the date for making any
payment or the last day for performance of any act or the exercising of any right, as provided in
this Indenture, shall not be a Business Day, such payment may be made or act performed or right
exercised on the next succeeding Business Day with the same force and effect as if done on the
nominal date provided in this [ndenture.
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IN WITNESS WHEREOF, the Corporation and the Trustee have caused this
Indenture to be executed in their respective corporate names and attested by their duly authorized
officials or officers, all as of the date first above written.

GRAND JUNCTION PUBLIC FINANCE
CORPORATION

President
Attest:

Secretary
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ZIONS FIRST NATIONAL BANK,
as Trustee

By:

Title:
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STATE OF COLORADO )

) 88,
CITY OF MESA )
The foregoing instrument was acknowledged before me this day of
October, 2010, by and , as President of the Board of

Directors and Secretary of the Grand Junction Public Finance Corporation, a nonprofit
corporation in good standing and organized under the laws of the State of Colorado.

WITNESS my hand and official seal the day and year above written.

My commission expires

(SEAL)

Notary Public
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STATE OF COLORADO )

) SS.
CITY AND CITY OF DENVER )
The foregoing instrument was acknowledged before me this day of
October, 2010 by , as of Zions First National Bank,

Denver, Colorado, a national banking association.

WITNESS my hand and official seal.

Notary Public for the State of Colorado
(SEAL)

My commission expires:
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EXHIBIT A
DEFINITIONS

“2010 Certificates” means the Certificates of Participation, Series 20010, dated as
of October __, 2010, representing assignments of the right to receive certain Revenues pursuant
to the Lease.

“Authorized Denominations” means denominations of $5,000 or integral
multiples thereof; provided that no Certificate may be executed and delivered in a denomination
which exceeds the aggregate principal amount of Certificates coming due on any maturity date,
and no individual Certificate will be executed and delivered for more than one maturity.

“Additional Certificates” means additional Certificates, if any, executed and
delivered pursuant to Section 2.12 of this Indenture.

“Additional Rentals” means the cost of all taxes, insurance premiums, reasonable
expenses and fees of the Trustee, reasonable expenses of the Corporation in connection with the
Leased Property, utility charges, costs of maintenance, upkeep and repair, Reserve Fund
payments, rebate payments as provided in Section 11.8 of the Lease, and all other charges and
costs (together with all interest and penalties that may accrue thereon in the event that the City
shall fail to pay the same, as specifically set forth herein) which the City assumes or agrees to
pay hereunder with respect to the Leased Property. Additional Rentals do not include the Base
Rentals or the Purchase Option Price.

“Base Rentals” means the payments payable by the City pursuant to Section 6.2
of the Lease and Exhibit D thereto, as it may be amended thereunder, during the Lease Term,
which constitute the payments payable by the City for and in consideration of the right to use the
Leased Property during the Lease Term.

“Buildings” means the buildings located on the Land set forth in Exhibit C to the
Lease (subject to the provisions of Sections 10.1, 11.4, and 11.5 of the Lease), which are leased
by the City to the Corporation under the Ground Lease and are subleased by the Corporation to
the City under the Lease.

“Business Day” means a day which is not (a) a Saturday, Sunday or legal holiday
on which banking institutions in the State, the State of New York, or the state in which the
Principal Office of the Trustee is located are authorized by law to close or (b) a day on which the
New York Stock Exchange is closed.

“Certificate Fund” means the special fund created under Section 3.02 of this
Indenture for the purpose of holding and disbursing to the Certificate Owners the Base Rentals
paid by the City, and includes both the Principal Account and the Interest Account thereof.

“City” means the City of Grand Junction, Colorado, or any successor to its
functions.



“City Representative” means the Fmancial Operations Manager of the City and
any other Person or Persons at the time designated to act on behalf of the City for purposes of
performing any act under the Lease, the Ground Lease or this Indenture by a written certificate
furnished by the City to the Trustee and the Corporation containing the specimen signature of
such Person or Persons and signed on behalf of the City by the President of the Council. The
designation of the City Representative may be changed by the City from time to time by
furnishing a new certificate to the Trustee and the Corporation.

“Closing Date” means the date of the initial execution and delivery of the 2010
Certificates.

“Code” means the Internal Revenue Code of 1986, as amended to the Closing
Date.

“Continuing Disclosure Certificate” means the Continuing Disclosure Certificate,
of even date herewith, executed by the City, which constitutes an undertaking pursuant to
Rule 15¢2-12 promulgated by the Securities and Exchange Commission.

“Corporation” means the Grand Junction Public Finance Corporation, a Colorado
nonprofit corporation, acting as lessee under the Ground Lease, lessor under the Lease and
grantor under this [ndenture, or any successor thereto.

“Corporation Representative” means any duly qualified director of the
Corporation and any other person or persons at the time designated to act on behalf of the
Corporation under the Ground Lease, the Lease or this Indenture by a written certificate
furnished to the City and the Trustee containing the specimen signature of such person or
persons and signed on behalf of the Corporation by any duly authorized officer of the
Corporation. The designation of the Corporation Representative may be changed by the
Corporation from time to time by furnishing a new certificate to the City and the Trustee.

“Costs of Execution and Delivery” means all items of expense directly or
indirectly payable by the Trustee related to the authorization, sale, execution and delivery of the
Certificates and to be paid from the Costs of Execution and Delivery Fund, including but not
limited to, survey costs, title insurance premiums, closing costs and other costs relating to the
leasing of the Leased Property under the Ground Lease and the Lease, costs of preparation and
reproduction of documents, costs of printing the Certificates and the Preliminary and final
Official Statements prepared in connection with the offering of the Certificates, costs of Rating
Agencies and costs to provide information required by Rating Agencies for the rating or
proposed rating of Certificates, initial fees and charges of the Trustee and Paying Agent, legal
fees and charges, including fees and expenses of Special (Certificate) Counsel, Special
{Disclosure) Counsel, the City’s financial advisor, fees and disbursements of professionals and
the Underwriter, fees and charges for preparation, execution and safekeeping of the Certificates,
premiums for insurance on the Certificates or for the costs of any Qualified Surety Bond that is
deposited to any account of the Reserve Fund in connection with the execution and delivery of
any series of Certificates, and any other cost, charge or fee in connection with the original sale
and the execution and delivery of the Certificates; provided, however, that Additional Rentals




shall not be Costs of Execution and Delivery of the Certificates and are to be paid by the City as
provided in the Lease.

“Costs of Execution and Delivery Fund” means the special fund created under
Section 3.07 of this Indenture for the purpose of holding and disbursing the costs of execution
and delivery of the Certificates as directed by the City.

“Council” means the Council of City.

“DTC” means The Depository Trust Company, New York, New York, and any
successor corporation.

“Event of Nonappropriation” means a termination of the Lease by the City,
determined by the Council’s failure, for any reason, to appropriate by the last day of each Fiscal
Year, (a) sufficient amounts to be used to pay Base Rentals due in the next Fiscal Year and (b)
sufficient amounts to pay such Additional Rentals as are estimated to become due in the next
Fiscal Year, as provided in Section 6.6 of the Lease. An Event of Nonappropriation may also
occur under certain circumstances described in Section 10.3(c) of the Lease.

“Extraordinary Revenue Fund” means the special fund created under Section
3.04 of this [ndenture into which Extraordinary Revenues are to be deposited.

“Bxtraordinary Revenues” means (a) the Purchase Option Price, if paid; (b) all
Net Proceeds, if any, of casualty insurance, title insurance and condemnation awards received in
connection with the Leased Property, not applied to the repair, restoration, modification,
improvement or replacement of the Leased Property; and (c) all Net Proceeds derived from
foreclosure through the courts on and sale, other liquidation or disposition of, the Corporation’s
leasehold interest in the Leased Property or the leasing or subleasing of the Leased Property, if
any, pursuant to Section 7.02 of this [ndenture.

“Federal Securities” means Permitted Investments which are noncallable direct
obligations of, or obligations the principal and interest of which are unconditionally guaranteed
by, the United States of America, or interests in such obligations.

“Fiscal Year” means the City’s fiscal year, which begins on January 1 of each
calendar year and ends on December 31 of the same calendar year, or any other twelve month
period which the City or other appropriate authority hereafter may establish as the City’s fiscal
year.

“Fitch” means Fitch, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Fitch” shall be
deemed to refer to any other nationally recognized securities rating agency designated at the
written direction of the City with written notice to the Corporation and the Trustee.

“Force Majeure” means, without limitation, the following: acts of God; strikes,
lockouts or other industrial disturbances; acts of public enemies; orders or restraints of any kind
of the government of the United States of America or of the State or any of their departments,
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agencies or officials or any civil or military authority; insurrection; riots; landslides; earthquakes;
fires; storms; droughts; floods; explosions; breakage or accidents to machinery, transmission
pipes or canals; or any other cause or event not within the control of the City.

“Ground Lease” means the Ground and Improvement Lease Agreement, dated as
of October 15, 2010, between the City, as lessor, and the Corporation, as lessee, as from time to
time amended and supplemented.

“Indenture” means this Mortgage and Indenture of Trust, dated as of October 15,
2010, between the Corporation and the Trustee, as from time to time amended and
supplemented.

“Indenture Event of Default” means one or more events of default as defined in
Section 7.01 of this Indenture.

“Independent Counsel” means an attorney duly admitted to the practice of law
before the highest court in the State and who is not an employee of the Corporation, the Trustee,
or the City.

“Interest Payment Date” means, with respect to the 2010 Certificatse,
and of each year, commencing , 20

“Land” means the real estate set forth in Exhibit B to the Lease (subject to the
provisions of Sections 10.1, 11.4, and 11.5 of thr Lease), which is leased by the City to the
Corporation under the Ground Lease and is subleased by the Corporation to the City under the
Lease.

“Lease” means the Lease Purchase Agreement, dated as of October 15, 2010,
between the City and the Corporation, and any amendments or supplements thereto, including
the exhibits attached thereto.

“Leased Property” means, collectively, the Land, the Buildings, and the Project.

“Lease Event of Default” means one or more events of default as defined in
Section 14.1 of the Lease,

“Lease Term” means the Original Term and any Renewal Terms as to which the
City may exercise its option to renew the Lease as further provided in Section 4.1 of the Lease,
subject to the terms and provisions of Sections 4.2, 6.1, 6.2 and 6.6 of the Lease. Certain
provisions of the Lease survive the termination of the Lease Term, as further provided in Section
4.2 of the Lease.

)

“Moody’s” means Moody’s Investor Service, a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, and, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized
securities rating agency designated at the written direction of the City with written notice to the
Corporation and the Trustee.



“Net Proceeds,” when used with respect to any proceeds of insurance or bonds
required hereby or any condemnation award, or any proceeds resulting from default or breaches
of warranty under a construction confract or otherwise in connection with the Leased Property,
or proceeds derived from foreclosure through the courts on, and sale, other liquidation or
disposition of the Corporation’s leasehold interest in the Leased Property or the leasing or
subleasing of the Leased Property or any portion thereof, means the amount remaining after
deducting from the gross proceeds thereof: (a) all expenses (including, without limitation,
attorneys’ fees and costs) incurred in the collection of such proceeds or award; and (b) all other
fees, expenses and indemnity payments due to the Trustee or the Corporation.

“Opinion of Counsel” means a written opinion of legal counsel, who may be
counsel to the Trustee, the City or the Corporation.

“Original Term” means the portion of the Lease Term which terminates on
December 31, 2010.

“Qutstanding” or “Certificates Outstanding” means all Certificates which have
been executed and delivered, except:

(a) Certificates canceled or which shall have been surrendered to the
Trustee for cancellation;

(b) Certificates in lien of which other Certificates have been
authenticated under Section 2.09 or 2.10 of this Indenture;

(c) Certificates which shall have been prepaid as provided in Article
IV of this Indenture (including Certificates prepaid on payment of an amount less than
the principal amount thereof and accrued interest with respect thereto as provided in
Sections 4.01 and 4.02 of this Indenture); and

(d) Certificates which are deemed to be paid pursuant to Article VI of
this Indenture.

“Owner” or “registered owner” of a Certificate or “Certificate Owner” means the
registered owner of any Certificate or Additional Certificate as shown on the registration records
of the Trustee.

“Permitted Encumbrances™ means, as of any particular time, (a) liens for taxes
and assessments not then delinquent, or liens which may remain unpaid pending contest pursuant
to the provisions of Article VIII and Article IX of the Lease; (b) the Lease, the Ground Lease and
the Indenture; (c¢) utility, access and other easements, rights of way, restrictions and exceptions
and other minor defects, irregularities, encumbrances and clouds on title which the City
Representative certifies will not interfere with or impair the Leased Property, including rights or
privileges in the nature of easements as provided in Section 11.4 of the Lease; (d) any financing
statements filed to perfect security interests pursuant to the Lease, the Ground Lease or the
Indenture; (e) any subleases entered mto pursuant to Section 13.2 of the Lease; and (f) those
easements, rights of way, encumbrances, restrictions and exceptions set forth in Exhibit E to the
Lease.
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“Permitted [nvestments” means any legal investments of the City.

“Person” means natural persons, firms, associations, corporations and public
bodies.

“Principal Office” means, with respect to the Trustee, the office of the Trustee at
1001 17% Street, Denver, Colorado 80202, or such other or additional offices as may be specified
by the Trustee.

“Project” means the construction, acquisition, installation, and equipping of
certain improvements to the buildings and facilities located on the Land, including certain
improvements to Sam Suplizio Field and Ralph Stocker Stadium.

“Purchase Option Price” means the amount payable, at the option of the City, for
the purpose of terminating the Ground Lease and the Lease and releasing the Leased Property
from the provisions of the Ground Lease and the Lease, which amount shall be the amount
required to discharge this Indenture as provided in Article VI hereof. The Purchase Option Price
shall include all fees, costs and expenses due to the Trustee.

“Qualified Surety Bond” means any unconditional and irrevocable surety bond or
other insurance policy deposited in the Reserve Fund in lieu of or in partial substitution for
moneys on deposit therein, the Surety Provider of which is rated in one of the two highest rating
categories by each Rating Agency then rating the Certificates.

“Rating Agencies” means one or more of Standard & Poor’s, Moody’s or Fitch.

“Rebate Fund” means the special fund created under Section 3.06 of this
Indenture.

“Record Date” means the means the fifteenth day (whether or not a business day)
of the calendar month immediately preceding an interest payment date.

“Renewal Term” means any optional Renewal Term of the Lease Term as
provided in Article IV of the Lease.

“Repair and Replacement Fund” means the special fund created under and to be
disbursed as provided in Section 3.05 of this [ndenture.

“Reserve Fund” means the special fund created under and to be disbursed as
provided in Section 3.03 of this Indenture.

“Reserve Fund Requirement” means the least of (a) 10% of the stated principal
amount of the Certificates, unless original issue discount or premium on such Certificates
exceeds 2%, then 10% of the issue price of the Certificates; (b) 100% of the maximum annual
principal of and interest with respect to the Outstanding Certificates; or (¢) 125% of the average
annual principal of and interest with respect to the Outstanding Certificates.




“Revenues” means (a) Extraordinary Revenues, if any; (b) the Base Rentals;
(c) any portion of the proceeds of the Certificates deposited with the Trustee in the Certificate
Fund to pay accrued or capitalized interest on the Certificates; (d) any portion of the proceeds of
the 2010 Certificates deposited with the Trustee in the Project Fund to pay the costs of the
Project, (d) any earnings on moneys on deposit in the Certificate Fund or the Project Fund; (e) all
other revenues derived from the Lease, excluding Additional Rentals (other than Reserve Fund
payments made to the Trustee pursuant to Section 3.03 of the Indenture), excluding payments
into the Repair and Replacement Fund, and excluding payments constituting compensation to the
Trustee for its services or reimbursement to the Trustee or the Corporation for costs or expenses;
and (f) any other moneys to which the Trustee may be entitled for the benefit of the Certificate
Owners, except for moneys on deposit in the Rebate Fund and any defeasance escrow funds.

“Securities Depository” means DTC or any successor securities depository
appointed pursuant to Section 2.14 of this Indenture.

“Special Record Date” means a special date fixed to determine the names and
addresses of registered owners of Certificates for purposes of paying interest on a special interest
payment date for defaulted interest, all as provided in Section 2.02 of this Indenture.

“Standard & Poor’s” or “S&P” means Standard & Poor’s Ratings Services, a
division of McGraw-Hill, Inc., a corporation organized and existing under the laws of the State
of New York, or its successors and assigns, and, if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, “Standard &
Poor’s” shall be deemed to refer to any other nationally recognized securities rating agency
designated at the written direction of the City with written notice to the Corporation and the
Trustee.

“State” means the State of Colorado.

“Supplemental Act” means the Supplemental Public Securities Act, constituting
Title 11, Axticle 57, Part 2, of the Colorado Revised Statutes, as amended.

“Tax Certificate” means the federal income tax certificate executed and delivered
by the City concurrently with the issuance of the Certificates concerning compliance with the
requirements of the Code in relation to the City’s covenants under Section 11.8 of the Lease.

“Trustee” means Zions First National Bank, organized under the laws of the
United States of America, with its principal corporate trust office located in Denver, Colorado,
acting in the capacity of trustee for the Certificate Owners pursuant to the Indenture, and any
successor thereto appointed under the Indenture.

“Trustee Representative” means the Person or Persons at the time designated in
writing by the Trustee to act on behalf of the Trustee for purposes of performing any act under
the Indenture.

“Trust Estate” means the property mortgaged, pledged and assigned to the
Trustee pursuant to the granting clauses of this Indenture.
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EXHIBIT B

FORM OF 2010 CERTIFICATE

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the City or its agent for registration of transfet,
exchange, or payment, and any certificate executed and delivered is registered in the name of
Cede & Co. or in such other name as is requested by an authorized representative of DTC (and
any payment is made to Cede & Co. or to such other entity as is requested by an authorized
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co., has an mterest herein.

CERTIFICATE OF PARTICIPATION, SERIES 2010
Representing Assignments of the Right to Receive Certain Revenues
Pursuant to a Lease Purchase Agreement Dated as of October 15, 2010

Between

GRAND JUNCTION PUBLIC FINANCE CORPORATION,
as Lessor, and

GRAND JUNCTION, COLORADO,

as Lessee
No. R- $
INTEREST RATE MATURITY DATE DATED CUSIP
,20 , 2010

REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT:

THIS CERTIFIES THAT the registered owner specified above, or registered
assigns, has a right to receive certain revenues, as described below, pursuant to a Lease Purchase
Agreement, dated as of October 15, 2010 (the “Lease”), between GRAND JUNCTION PUBLIC
FINANCE CORPORATION, a Colorado nonprofit corporation, as lessor (the “Corporation™),
and the CITY OF GRAND JUNCTION, COLORADO, as lessee (the “City”). The interest of
the registered owner of this Certificate of Participation is secured as provided in the Lease and in
the Mortgage and Indenture of Trust, dated as of October 15, 2010 (the “Indenture™), between
the Corporation and Zions First National Bank, Denver, Colorado, as trustee (the “Trustee’), for
the registered owners (the “2010 Certificate Owners”) of the Certificates of Participation of the
series of which this Certificate of Participation is one (the “2010 Certificates™), whereby the
rights of the Corporation as lessor under the Lease (with certain exceptions as therein provided)
have been assigned by the Corporation to the Trustee for the benefit of the 2010 Certificate
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Owners. Under the Indenture, the Corporation has also granted to the Trustee, for the benefit of
the 2010 Certificate Owners, a mortgage and security interest in the Corporation’s leasehold
interest in the Leased Property (as defined in the Indenture). Under the Indenture, all of the
rights, title and interest of the Corporation in the Ground Lease (as hereinafter defined) has also
been assigned by the Corporation to the Trustee. Pursuant to the Lease and the Indenture, the
registered owner hereof is entitled to receive, solely out of and to the extent available from the
sources hereinafter identified, on the Maturity Date specified above (or earlier as hereinafter
provided), the Principal Amount specified above and interest with respect thereto at the Interest
Rate per annum specified above, payable semiannually on and n
each year, commencing on , 20 . This 2010 Certificate bears interest, matures,
is payable, is subject to prepayment, and is transferable as provided in the Indenture. To the
extent not defined herein, terms used in this 2010 Certificate shall have the same meanings as set
forth in the Indenture.

The 2010 Certificates represent assignments of the right to receive certain
Revenues, as described below, pursuant to the Lease, which have been executed and delivered in
an aggregate principal amount of § pursuant to the Indenture for the purpose of
providing funds to finance the Project, as defined in the Indenture.

Pursuant to the Ground and Improvement Lease Agreement (the “Ground
Lease™), dated as of October 15, 2010, between the City, as lessor, and the Corporation, as
lessee, the City has leased the Leased Property to the Corporation. Pursuant to the Lease, the
City, as lessee, has subleased the Leased Property from the Corporation, as lessor, and the City
has agreed to pay directly to the Trustee semiannual rental payments in consideration for its right
to use the Leased Property, the proceeds of which are required by the Indenture to be distributed
by the Trustee to the payment of the principal of, premium, if any, and interest with respect to
the 2010 Certificates.

It is provided in the Indenture that there may hereafter be executed and delivered
additional certificates (“Additional Certificates’) from time to time under certain terms and
conditions, and if executed and delivered, such Additional Certificates will be equally and
proportionately secured under and entitled to the protection given by the Indenture with the 2010
Certificates (the 2010 Certificates and any Additional Certificates being collectively referred to
herein as the “Certificates”). Reference is hereby made to the Lease and the Indenture for a
description of the rights, duties and obligations of the City, the Corporation, the Trustee, and the
Certificate Owners, the terms upon which Additional Certificates may be executed and delivered,
the terms upon which the Certificates are secured, the terms and conditions upon which the
Certificates will be deemed to be paid at or prior to maturity or prepayment of the Certificates
upon the making of provision for the full or partial payment thereof, and the rights of the
Certificate Owners upon the occurrence of a Lease Event of Default or an Event of
Nonappropriation.

NEITHER THE LEASE NOR THE CERTIFICATES CONSTITUTES A
GENERAL OBLIGATION OR OTHER INDEBTEDNESS OR MULTIPLE FISCAL YEAR
FINANCIAL OBLIGATION OF THE CITY WITHIN THE MEANING OF ANY CHARTER,
CONSTITUTIONAL OR STATUTORY DEBT LIMITATION. NONE OF THE LEASE, THE
GROUND LEASE, THE INDENTURE OR THE CERTIFICATES HAVE DIRECTLY OR
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INDIRECTLY OBLIGATED THE CITY TO MAKE ANY PAYMENTS BEYOND THOSE
APPROPRIATED FOR ANY FISCAL YEAR IN WHICH THE LEASE SHALL BE IN
EFFECT. EXCEPT TO THE EXTENT PAYABLE FROM THE PROCEEDS OF THE SALE
OF THE CERTIFICATES AND INCOME FROM THE INVESTMENT THEREOF, FROM
NET PROCEEDS OF CERTAIN INSURANCE POLICIES, FROM NET PROCEEDS OF
FORECLOSURE THROUGH THE COURTS ON, AND SALE, LEASE OR OTHER
LIQUIDATION OR DISPOSITION OF THE CORPORATION’S LEASEHOLD INTEREST IN
THE LEASED PROPERTY, OR FROM OTHER AMOUNTS MADE AVAILABLE UNDER
THE INDENTURE. THE CERTIFICATES WILL BE PAYABLE DURING THE LEASE
TERM SOLELY FROM BASE RENTALS TO BE PAID BY OR ON BEHALF OF THE CITY
UNDER THE LEASE AND THE INCOME FROM CERTAIN INVESTMENTS
THEREUNDER. ALL PAYMENT OBLIGATIONS OF THE CITY UNDER THE LEASE,
INCLUDING, WITHOUT LIMITATION, THE OBLIGATION OF THE CITY TO PAY BASE
RENTALS, ARE FROM YEAR TO YEAR ONLY AND DO NOT CONSTITUTE A
MANDATORY PAYMENT OBLIGATION OF THE CITY IN ANY FISCAL YEAR
BEYOND A FISCAL YEAR IN WHICH THE LEASE SHALL BE IN EFFECT. THE LEASE
IS SUBJECT TO ANNUAL RENEWAL AT THE OPTION OF THE CITY AND WILL BE
TERMINATED UPON THE OCCURRENCE OF AN EVENT OF NONAPPROPRIATION.
IN SUCH EVENT, ALL PAYMENTS FROM THE CITY UNDER THE LEASE WILL
TERMINATE, AND THE CERTIFICATES AND THE INTEREST THEREON WILL BE
PAYABLE FROM CERTAIN MONEYS, IF ANY, HELD BY THE TRUSTEE UNDER THE
INDENTURE, AND ANY MONEYS MADE AVAILABLE FROM FORECLOSURE
THROUGH THE COURTS ON AND SALE, LEASE, SUBLEASE, OR OTHER
LIQUIDATION OR DISPOSITION OF THE CORPORATION’S LEASEHOLD INTEREST IN
THE LEASED PROPERTY. THE CORPORATION HAS NO OBLIGATION TO MAKE ANY
PAYMENTS ON THE CERTIFICATES.

Except to the extent otherwise provided herein and in the Indenture with respect
to Record Dates and Special Record Dates for the payment of interest, the Trustee may deem and
treat the Person in whose name this 2010 Certificate is registered as the absolute owner hereof,
whether or not this 2010 Certificate shall be overdue, for the purpose of receiving payment and
for all other purposes, and neither the City nor the Trustee shall be affected by any notice to the
contrary.

This 2010 Certificate is executed and delivered under the authority of Part 2 of
Article 57, Title 11, Colorado Revised Statutes, as amended (“C.R.S.””). Pursuant to Section 11-
57-210, C.R.S., such recital shall be conclusive evidence of the validity and the regularity of the
issuance of this certificate after its delivery for value.

This 2010 Certificate is executed and delivered with the intent that the laws of the
State of Colorado shall govern its legality, validity, enforceability and construction. This 2010
Certificate is authorized, executed, and delivered under the authority of and in full conformity
with the Constitution of the State of Colorado and all other laws of the State of Colorado
thereunto enabling.

B-3



This 2010 Certificate shall not be valid or become obligatory for any purpose or
be entitled to any security or benefit under the Lease, the Ground Lease or the Indenture until
signed on behalf of the Trustee.



IN WITNESS WHEREOQOF, this 2010 Certificate has been executed with the
manual signature of an authorized representative of the Trustee all as of date first above written.

Zions First National Bank,
as Trustee

By (Manual Signature)
Authorized Representative

(End of Form of 2010 Certificate)



(Form of Transfer)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers
unto the within Certificate and all rights thereunder, and
hereby irrevocably constitutes and appoints attorney to transfer the within
Certificate on the records kept for registration thereof, with full power of substitution in the
premises.

Dated:

Signature Guaranteed:

Address of transferee:

Social Security or other tax
identification number of transferee:

NOTE: The signature to this Assignment must correspond with the name as written on the face
of the within Certificate in every particular, without alteration or enlargement or any change
whatsoever, and be guaranteed by a financial institution that is a member of a Medallion
Program..

(End of Form of Transfer)



(Form of Prepayment Panel)

The following installments of principal (or portions thereof) of this Certificate
have been prepaid in accordance with the terms of the Indenture authorizing the issuance of this
Certificate,

Signature of Authorized
Date of Prepayment Principal Prepaid Representative of DTC

(End of Form of Prepayment Panel)



EXHIBIT C
DESCRIPTION OF THE LEASED PROPERTY
Land:

Covering the Land in the State of Colorado, County of Mesa

Described as:

Lots 1 thru 26, Inclusive, in Block 13,

Lots 1 thru 26, Inclusive, in Block 14,

Lots 1 thru 26, Inclusive, in Block 15,

Lots 1 thru 26, Inclusive, in Block 16,

Lots 1 thru 24, Inclusive, in Block 17,

Lots 1 thru 24, Inclusive, in Block 18,

Lots 1 thru 24, Inclusive, in Block 19,

Lots 1 thru 24, Inclusive, in Block 20,

Lots 1 thru 24, Inclusive, in Block 21,

Lots 1 thru 24, Inclusive, in Block 22,

Lots 1 thru 24, Inclusive, in Block 23,

Lots 1 thru 24, Inclusive, in Block 24,

Lots 1 thru 22, Inclusive, in Block 25,

Lots 1 thru 22, Inclusive, in Block 26,

Lots 1 thru 22, Inclusive, in Block 27,

Lots 1 thru 22, Inclusive, in Block 28,

All in SLOCOMB’S ADDITION TO GRAND JUNCTION EXCEPT that strip of land
conveyed to The Grand Valley Irrigation Company recorded December 18, 1906 in Book
100 at Page 326, Reception No. 64362

And

The Northwest Quarter of the Northwest Quarter of Section 13, Township 1 South, Range 1
West of the Ute Meridian EXCEPT North Avenue on the North.

And

That portion of the SW1/4 of the NW1/4 of Section 13, Township 1 South, Range 1 West of
the Ute Meridian, described as follows:

Beginning at a point on the West line of Section 13 where the South line of Gumnison
Avenue in the City of Grand Junction, Mesa County, Colorado, produced and extended East
intersects the said West line of said Section 13; thence North along the said West line of said
Section 13 to the Northwest corner of the SW1/4 of the NW1/4 of said Section 13, being a
distance of 190 feet, more or less; thence East to the Northeast corner of the SW1/4 of the
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NW1/4 of said Section 13; thence South along the East line of the said SW1/4 of the NW1/4
of said Section 13, a distance of 190 feet, more or less to a point at the intersection of the
South line of said Gunnison Avenue produced and extended East with the said East line of
the SW1/4 of the NW1/4 of said Section 13; thence West along the said South line of
Gunnison Avenue so produced and extended to the point of beginning.

Buildings:

Sam Suplizio Field, Ralph Stocker Stadium, the Lincoln Park-Moyer Pool and Waterslide, and a
portion of the Lincoln Park Golf Course are located on Parcel I.



CITY OF GRAND JUNCTION, COLORADO
CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (this “Disclosure Certificate”) is executed
and delivered by the City of Grand Junction, Colorado (the “City”), in connection with its
authorization, execution and delivery of a Lease Purchase Agreement, dated as of October 15,
2010 (the “Lease™), between the City, as lessee, and Grand Junction Public Finance Corporation,
as lessor (the “Corporation”), and the execution and delivery of certain Certificates of
Participation, Series 2010 (the “Certificates™). The Certificates are being executed and delivered
pursuant to an Indenture of Trust, dated as of October 15, 2010 (the “Indenture”), between the
Corporation and Zions First National Bank, as trustee (the “Trustee™). The City covenants and
agrees as follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate
is being executed and delivered by the City for the benefit of the holders and beneficial owners
of the Certificates and in order to assist the Participating Underwriter in complying with Rule
15¢2-12(b)(5) of the Securities and Exchange Commission (the “SEC™).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture
or parenthetically defined herein, which apply to any capitalized terms used in this Disclosure
Certificate unless otherwise defined in this Section, the following capitalized terms shall have the
following meanings:

“Annual Report” shall mean any Annual Report provided by the City pursuant to,
and as described in, Sections 3 and 4 of this Disclosure Certificate.

“Dissemination Agent” shall mean, iitially, the City, or any successor
Dissemination Agent designated in writing by the City and which has filed with the City a
written acceptance of such designation.

“Material Events” shall mean any of the events listed in Section 5 of this
Disclosure Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board. As of the date
hereof, the MSRB’s required method of filing is electronically via its Electronic Municipal
Market Access (EMMA) system available on the Internet at http://emma.msrb.org.

“Participating Underwriter” shall mean the original underwriter of the Certificates
required to comply with the Rule in connection with an offering of the Certificates.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the SEC under the Securities
Exchange Act of 1934, as the same may be amended from time to time.

SECTION 3. Provision of Annual Reports.

(a) The City shall, or shall cause the Dissemination Agent to, not later than
nine (9) months following the end of the City’s Fiscal Year of each year, commencing nine (9)
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months following the end of the City’s Fiscal Year ending December 31, 2010, provide to the
MSRB in an electronic format as prescribed by the MSRB, an Annual Report which is consistent
with the requirements of Section 4 of this Disclosure Certificate. Not later than five (5) business
days prior to said date, the City shall provide the Annual Report to the Dissemination Agent (if
other than the City). The Annual Report may be submitted as a single document or as separate
documents comprising a package, and may cross-reference other information as provided in
Section 4 of this Disclosure Certificate; provided that the audited financial statements of the City
may be submitted separately from the balance of the Annual Report.

(b) If the City is unable to provide to the MSRB an Annual Report by the date
required in subsection (a) of this Section, the City shall send or cause to be sent a notice in
substantially the form attached as Exhibit “A” to the MSRB.

(c) The Dissemination Agent shall:

i. determine each year prior to the date for providing the Annual
Report the appropriate electronic format prescribed by the MSRB;

ii. if the Dissemination Agent is other than the City, send written
notice to the City at least 45 days prior to the date the Annual Report is
due stating that the Annual Report is due as provided in Section 3(a)
hereof; and

iii. if the Dissemination Agent is other than the City, file a report with
the City certifying that the Annual Report has been provided pursuant to
this Disclosure Certificate, stating the date it was provided and listing all
the entities to which it was provided.

SECTION 4. Content of Annual Reports. The City’s Annual Report shall
contain or incorporate by reference the following:

(a) A copy of its annual financial statements prepared in accordance with
generally accepted accounting principles audited by a firm of certified public accountants. If
audited annual financial statements are not available by the time specified in Section 3(a) above,
unaudited financial statements will be provided as part of the Annual Report and audited
financial statements will be provided when and if available.

(b) An update of the type of imformation identified in Exhibit “B” hereto,
which is contained in the tables in the Official Statement with respect to the Certificates.

Any or all of the items listed above may be incorporated by reference from other documents,
including official statements of debt issues of the City or related public entities, which are
available to the public on the MSRB’s Internet Website or filed with the SEC. The City shall
clearly identify each such document incorporated by reference.

SECTION 5. Reporting of Material Events. The City shall provide or cause to
be provided, in a timely manner, notice of any of the following events with respect to the
Certificates, if such event is material, to the MSRB:
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(a) Principal and interest payment delinquencies;
(b) Non-payment related defaults;
(c) Unscheduled draws on debt service reserves reflecting financial

difficulties;

(d) Unscheduled draws on credit enhancements reflecting financial
difficulties;

(e) Substitution of credit or liquidity providers or their failure to perform;

() Adverse tax opinions or events affecting the tax-exempt status of the
Certificates;

(2) Modifications to rights of Certificate holders;

(h) Certificate calls;

(i) Defeasances;

) Release, substitution or sale of property securing repayment of the
Certificates; or

(k) Rating changes.

SECTION 6. Identifying Information. All documents provided to the MSRB
pursuant to this Disclosure Certificate shall be accompanied by identifying information as
prescribed by the MSRB.

SECTION 7. Termination of Reporting Obligation. The City’s obligations
under this Disclosure Certificate shall terminate upon the earliest of: (i) the date of legal
defeasance, prior redemption or payment in full of all of the Certificates; (ii) the date that the
City shall no longer constitute an “obligated person” within the meaning of the Rule; or (iii) the
date on which those portions of the Rule which require this written undertaking are held to be
mvalid by a court of competent jurisdiction in a non-appealable action, have been repealed
retroactively or otherwise do not apply to the Certificates.

SECTION 8. Dissemination Agent. The City may, from time to time, appoint or
engage a Dissemination Agent to assist the City m carrying out its obligations under this
Disclosure Certificate, and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent.

SECTION 9. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the City may amend this Disclosure Certificate and may waive any
provision hereof, without the consent of the holders and beneficial owners of the Certificates, if
such amendment or waiver does not, in and of itself, cause the undertakings herein (or action of
any Participating Underwriter in reliance on the undertakings herein) to violate the Rule, but
taking into account any subsequent change in or official interpretation of the Rule. The City will
provide notice of such amendment to the MSRB.

SECTION 10. Additional Information. Nothing in this Disclosure Certificate
shall be deemed to prevent the City from disseminating any other information, using the means
of dissemination set forth in this Disclosure Certificate or any other means of communication, or
including any other information in any Annuwal Report or notice of occurrence of a Material
Event, in addition to that which is required by this Disclosure Certificate. If the City chooses to
include any information mn any Annual Report or notice of occurrence of a Material Event in
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addition to that which is specifically required by this Disclosure Certificate, the City shall have
no obligation under this Disclosure Certificate to update such information or include it in any
future Annual Report or notice of occurrence of a Material Event.

SECTION 11. Default. In the event of a failure of the City to comply with any
provision of this Disclosure Certificate, any holder or beneficial owner of the Certificates may
take such actions as may be necessary and appropriate, including seeking mandamus or specific
performance by court order, to cause the City to comply with its obligations under this
Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed a Lease
Event of Default, and the sole remedy under this Disclosure Certificate in the event of any failure
of the City to comply with this Disclosure Certificate shall be an action to compel performance.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the City, the Dissemination Agent, the Participating Underwriter and the holders and
beneficial owners from time to time of the Certificates, and shall create no rights in any other
person or entity.

DATED: October __, 2010.

CITY OF GRAND JUNCTION, COLORADO

By:

President of the City Council



EXHIBIT “A”

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TO FILE ANNUAL REPORT

Name: City of Grand Junction, Colorado (the “City”).

Name of Issue: Certificates of Participation, Series 2010, Representing Assignments of the
Right to Receive Certain Revenues Pursuant to a Lease Purchase Agreement
dated as of October 15, 2010 between the City of Grand Junction, Colorado and
Grand Junction Public Finance Corporation

CUSIP:

Date of Issuance: October _, 2010.

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to
the Certificates as required by Section 11.9 of the Lease Purchase Agreement, dated as of
October 15, 2010, and the Continuing Disclosure Certificate executed on October | 2010 by
the City. The City anticipates that the Annual Report will be filed by
20 .

—

Dated: , 20

CITY OF GRAND JUNCTION, COLORADO

By:
Title:




Date:  8/13/10

Gra nd l u nCtion Author: _Jay Valentine
C & R R Title/ Phone Ext: Asst. Fin. Ops
Mgr. x 1517
Attach 10 Proposed Schedule: August 30,
Public Hearing Issuance of Certificates of 2010
Participation to Construct Public Safety Buildings 2nd Reading: September 13,
2010

CITY COUNCIL AGENDA ITEM

Subject: Issuance of Certificates of Participation to Construct Public Safety Buildings

File # (if applicable):

Presenters Name & Title:
Laurie Kadrich, City Manager
Jodi Romero, Financial Operations Manager

Executive Summary:

Second reading and a public hearing to consider the proposed execution and delivery of
one or more series of certificates of participation in an aggregate principal amount not to
exceed $36,300,000. These certificates represent assignments of the right to receive
certain revenues pursuant to a Lease Purchase Agreement between Zions First National
Bank, as lessor, and the City, as lessee. The proceeds will be used by the City to finance
the construction of a police station, emergency communication center and the possible
remodel of the existing shops building to serve as Fire Station #1 and the Fire
Administration building.

How this item relates to the Comprehensive Plan Goals and Policies:

Goal 4: Support the continued development of the downtown area of the City Center
into a vibrant and growing area with jobs, housing and tourist attractions.

Reconstruction of these existing public safety facilities will constitute a significant
redevelopment project in the downtown area.

Goal 11: Public safety facilities and services for our citizens will be a priority in
planning for growth.

Providing new public safety facilities and maintaining essential public safety services to
the community have been a top priority for several years.

Goal 12: Being a regional provider of goods and services the City and County will
sustain, develop and enhance a healthy, diverse economy.



Public safety is a fundamental and critical component of a healthy community and
economy. Having new and functional public safety facilities will help to ensure the
delivery of these essential services in the community.

Action Requested/Recommendation:
Hold a Public Hearing and Consider Final Passage and Final Publication of Ordinance
Board or Committee Recommendation:

The Grand Junction Emergency Telephone Safety Authority Board has pledged support
for this project by authorizing the use of $500,000 for annual lease payments for the
Emergency Communication Center.

Background, Analysis and Options:

Because the 2008 ballot questions for funding public safety facilities failed, the City’s
police station, including the 911 communications center and the main fire station are
dangerously close to the end of their useful life. To assist the City in finding a solution to
this problem, the City Council held several forums in order to listen to citizen comments
regarding the facilities, the community’s needs and desires and methods to finance the
necessary improvements. Through those meetings several key themes were heard,
primarily, the citizens want the City to do something now, look at a smaller scale project
and fund new public safety facilities within existing resources.

With the certificate financing plan proposed, the City, along with the Grand Junction
Emergency Telephone Safety Authority Board (911 Board), will be able to fund a lease
purchase of a new building within existing revenues.

Other direction to come out of the public forums was that citizens wanted the City to
look at existing buildings as a possibility for some components of improving the public
safety building plan. A possibility consistent with that direction is the remodeling of the
existing shops building. That building has recently been vacated due to reductions in
the City work force and movement among City departments. This financing plan
assumes that the shops building could be remodeled to house Fire Station #1 and Fire
Station Administration. The final programming, location, design, schedule and cost for
those facilities is currently being assessed.

The issuance of Certificates of Participation (Certificates) will enable the City to obtain
funding for these important public buildings. Capital assets, like the police and fire

buildings, may be acquired in one of two ways: by entering into a rental agreement to
obtain use, but not ownership, of the asset; or by purchasing the asset, either outright



or through a financing arrangement, to obtain use and ownership. Tax-exempt leasing
involving the sale of Certificates uses both methods. Lease revenues will be sold to
raise the proceeds necessary to construct the capital improvements. When the facility is
constructed and ready for use, the City will lease the facility from the lessor. Unlike
bonded debt, these lease payments by the City to the lessor will be subject to annual
appropriation. At the end of the lease, the City will own the improved facilities outright.

Financial Impact/Budget:

The public safety improvements described above are projected to cost $32 million. That
amount will be financed from lease payments over 30 years. The annual lease
payment will not exceed $3.43 million and after the payment of interest from the Build
America Bond subsidy, the net annual lease is projected to be $2.2 million each year.
The 911 Board has committed up to $500,000 annually towards the lease payment.

Legal issues:

Neither the lease nor the Certificates constitute a general obligation or other
indebtedness or multiple fiscal year obligation of the City within the Colorado
Constitution, statutes or City Charter. The lease is subject to annual renewal.

Previously presented or discussed:

Public safety facility improvements have most recently been discussed by City Council
on August 2, 2010. Prior to that discussion, improvements to public safety facilities
have been identified as the number one priority by City Council.

Attachments:

E-911 Board Resolution

Ordinance

Ground and Improvement Lease Agreement
Lease Purchase Agreement

Indenture of Trust

Continuing Disclosure Certificate



ORDINANCE NO.

AN ORDINANCE AUTHORIZING THE EXECUTION AND
DELIVERY OF A GROUND AND IMPROVEMENT LEASE
AGREEMENT, A LEASE PURCHASE AGREEMENT, A
CONTINUING DISCLOSURE CERTIFICATE, AN OFFICIAL
STATEMENT, AND CERTAIN RELATED DOCUMENTS BY
THE CITY; APPROVING THE FORMS OF RELATED
DOCUMENTS; AND PROVIDING FOR OTHER MATTERS
RELATING THERETO (PUBLIC SAFETY BUILDINGS)

RECITALS:

1. The City of Grand Junction, Colorado (the “City”), is a home rule city
duly existing under the Constitution and laws of the State of Colorado and its City Charter (the
“Charter™).

2. The members of the City Council of the City (the “City Council”) have
been duly elected or appointed and qualified.

3. The City has the power, pursuant to Section 2(f) of the Charter and
Sections 31-1-102 and 31-15-713(c), of the Colorado Revised Statutes, as amended, to lease any
real estate owned by the City, together with any facilities thereon, when deemed by the City
Council to be in the best interest of the City.

4. The City owns certain parcels of real property (the “Parcels™), together
with the facilities located thereon, if any (the “Facilities™), more particularly described in the
Ground Lease described herein (such Parcels and Facilities being collectively referred to herein
as the “Site™).

3. The City Council has determined, and now hereby determines, that it is in
the best interest of the City and its inhabitants that the City, as lessor, lease the Site and certain
improvements to be constructed and installed thereon (ecollectively, the “Leased Property”) to
Zions First National Bank (the “Trustee”), solely in its capacity as trustee under the Indenture
described herein, as lessee, pursuant to a Ground and Improvement Lease Agreement (the
“Ground Lease™), and lease back the Trustee’s leasehold interest in the Leased Property pursuant
to the terms of a Lease Purchase Agreement (the “Lease™) between the Trustee, as lessor, and the
City, as lessee.

6. Pursuant to the Lease, and subject to the right of the City to terminate the
Lease and other limitations as therein provided, the City will pay certain Base Rentals and
Additional Rentals (as such terms are defined in the Lease) in consideration for the right of the
City to use the Leased Property.



7. The City’s obligation under the Lease to pay Base Rentals and Additional
Rentals shall be from year to year only; shall constitute currently budgeted expenditures of the
City, shall not constitute a mandatory charge or requirement in any ensuing budget year; and
shall not constitute a general obligation or other indebtedness or a multiple fiscal year financial
obligation of the City within the meaning of any Charter, constitutional or statutory limitation or
requirement concerning the creation of indebtedness or any multiple fiscal year financial
obligation, nor a mandatory payment obligation of the City in any ensuing fiscal year beyond any
fiscal year during which the Lease shall be in effect.

8. The Trustee will enter into an Indenture of Trust (the “Indenture™),
pursuant to which the Trustee will execute and deliver one or more series of certificates of
participation, dated as of their date of delivery, in an aggregate principal amount not to exceed
$36,300,000 (the “2010 Certificates™).

9. The net proceeds of the 2010 Certificates will be used (a) for the
construction of a police building, including a 911 emergency dispatch center on Parcel I (as
defined in the Ground Lease), (b) the remodeling of the existing facilities on Parcel II (as defined
in Exhibit A hereto) for use as a fire station, and (¢) the construction, acquisition, installation,
and equipping of such other capital improvements as the City Council may from time to time
determine to locate on any portion of the Site (subsections (a), (b) and (c) of this recital being
collectively referred to herein as the “Project”™), and the Project will constitute a portion of the
Leased Property.

10. The 2010 Certificates represent undivided interests in the right to receive
certain Revenues (as defined in the Lease), shall be payable solely from the sources therein
provided and shall not directly or indirectly obligate the City to make any payments beyond
those appropriated for any fiscal year during which the Lease shall be in effect.

11. There has been presented to the City Council and are on file at the City
offices the proposed form of the following: (a) the Ground Lease; (b) the Lease; (c) the
Continuing Disclosure Certificate (the “Disclosure Certificate”) with respect to the 2010
Certificates; and (d) the Preliminary Official Statement (the “Preliminary Official Statement™)
with respect to the 2010 Certificates.

12 Capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Lease.

13. Section 11-57-204 of the Supplemental Public Securities Act, constituting
Title 11, Article 57, Part 2 of the Colorado Revised Statutes, as amended (the “Supplemental
Act”), provides that a public entity, including the City, may elect in an act of issuance to apply
all or any of the provisions of the Supplemental Act.

NOW THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
CITY OF GRAND JUNCTION, COLORADO:

Section 1. Ratification and Approval of Prior Actions. All action heretofore
taken (not inconsistent with the provisions of this ordinance) by the City Council or the officers
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or agents of the City Council or the City relating to the Ground Lease, the Lease, or the
construction or installation of the Project is hereby ratified, approved and confirmed. The
designation of the Preliminary Official Statement by the Financial Operations Manager as a
“nearly final Official Statement” for purposes of Rule 15¢2-12 of the U.S. Securities and
Exchange Commission is hereby ratified, approved and confirmed.

Section 2. Finding of Best Interests. The City Council hereby finds and
determines, pursuant to the Constitution and laws of the State of Colorado, that the construction
and installation of the Project and the financing of the costs thereof pursuant to the terms set
forth in the Ground Lease and the Lease is necessary, convenient, and in furtherance of the
City’s purposes and is in the best interests of the inhabitants of the City and the City Council
hereby authorizes and approves the same.

Section 3. Supplemental Act; Parameters. The City Council hereby elects to
apply all of the Supplemental Act to the Ground Lease and the Lease and in connection therewith
delegates to each of the President of the City Council (the “President™) and the Financial
Operations Manager the authority to make any determination delegable pursuant to Section 11-
57-203(1)(a-i) of the Colorado Revised Statutes, as amended, in relation to the Ground Lease and
the Tease, and to execute a sale certificate (the “Sale Certificate™) setting forth such
determinations, including, without limitation, the term of the Ground Lease, the rental amount to
be paid by the City pursuant to the Lease, and the term of the Lease, subject to the following
parameters and restrictions: (a) the term of the Ground Lease shall not extend beyond December
31, 2050; (b) the aggregate principal amount of the Base Rentals payable by the City pursuant to
the Lease shall not exceed $36,300,000; (c¢) the maximum amount of Base Rentals payable by
the City in any fiscal year shall not exceed $3,430,000; (d) the Lease Term shall not extend
beyond December 31, 2040; and (e) the maximum net effective interest rate on the interest
component of the Base Rentals relating to the 2010 Certificates shall not exceed 5.50%, net of
any federal subsidy received with respect to all or any portion of the 2010 Certificates.

Pursuant to Section 11-57-205 of the Supplemental Act, the City Council hereby
delegates to each of the President and the Financial Operations Manager the authority to sign a
contract for the purchase of the 2010 Certificates or to accept a binding bid for the 2010
Certificates and to execute any agreement or agreements in connection therewith. In addition,
each of the President or the Financial Operations Manager is hereby authorized to determine if
obtaining an insurance policy for all or any portion of the 2010 Certificates is in the best interests
of the City, and if so, to select an insurer to issue an insurance policy, execute a commitment
relating to the same and execute any related documents or agreements required by such
commitment. Each of the President or the Financial Operations Manager is hereby authorized to
determine if obtaining a reserve fund insurance policy for the 2010 Certificates is in the best
interests of the City, and if so, to select a surety provider to issue a reserve fund insurance policy
and execute any related documents or agreements required by such commitment.

Section 4. Approval of Documents. The Ground Lease, the Lease and the
Disclosure Certificate, in substantially the forms presented to the City Council and on file with
the City, are in all respects approved, authorized and confirmed, and the President is hereby
authorized and directed, for and on behalf of the City, to execute and deliver the Ground Tease,
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the Lease and the Disclosure Certificate in substantially the forms and with substantially the
same contents as presented to the City Council, provided that such documents may be completed,
corrected or revised as deemed necessary by the parties thereto in order to carry out the purposes
of this ordinance.

Section 5. Approval of Official Statement. A final Official Statement, in
substantially the form of the Preliminary Official Statement presented to the City Council and on
file with the City, is in all respects approved and authorized. The President is hereby authorized
and directed, for and on behalf of the City, to execute and deliver the final Official Statement in
substantially the form and with substantially the same content as the Preliminary Official
Statement on file with the City, with such changes as may be approved by the Financial
Operations Manager. The distribution of the Preliminary Official Statement and the final
Official Statement to all interested persons in connection with the sale of the 2010 Certificates is
hereby ratified, approved and authorized.

Section 6. Authorization to Execute Collateral Documents. The City Clerk
(the “’Clerk™) is hereby authorized and directed to attest all signatures and acts of any official of
the City in connection with the matters authorized by this ordinance and to place the seal of the
City on any document authorized and approved by this ordinance. The President and the Clerk
and other appropriate officials or employees of the City are hereby authorized to execute and
deliver, for and on behalf of the City, any and all additional certificates, documents, instruments
and other papers, and to perform all other acts that they deem necessary or appropriate, in order
to implement and carry out the transactions and other matters authorized by this ordinance. The
approval hereby given to the various documents referred to above includes an approval of such
additional details therein as may be necessary and appropriate for their completion, deletions
therefrom and additions thereto as may be approved by bond counsel prior to the execution of the
documents. The execution of any instrument by the aforementioned officers or members of the
City Council shall be conclusive evidence of the approval by the City of such instrument in
accordance with the terms hereof and thereof.

Section 7. No General Obligation Debt. No provision of this ordinance, the
Ground Lease, the Lease, the Indenture, the 2010 Certificates, the Preliminary Official
Statement, or the final Official Statement shall be construed as creating or constituting a general
obligation or other indebtedness or multiple fiscal year financial obligation of the City within the
meaning of any Charter, constitutional or statutory provision, nor a mandatory charge or
requirement against the City in any ensuing fiscal year beyond the then current fiscal year. The
City shall have no obligation to make any payment with respect to the 2010 Certificates except in
connection with the payment of the Base Rentals (as defined in the Lease) and certain other
payments under the Lease, which payments may be terminated by the City in accordance with
the provisions of the Lease. Neither the Lease nor the 2010 Certificates shall constitute a
mandatory charge or requirement of the City in any ensuing fiscal year beyond the then current
fiscal year or constitute or give rise to a general obligation or other indebtedness or multiple
fiscal year financial obligation of the City within the meaning of any Charter, constitutional or
statutory debt limitation and shall not constitute a multiple fiscal year direct or indirect City debt
or other financial obligation whatsoever. No provision of the Ground Lease, the Lease or the
2010 Certificates shall be construed or interpreted as creating an unlawful delegation of
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governmental powers nor as a donation by or a lending of the credit of the City within the
meaning of Sections 1 or 2 of Article XI of the Colorado Constitution. Neither the Lease nor the
2010 Certificates shall directly or indirectly obligate the City to make any payments beyond
those budgeted and appropriated for the City’s then current fiscal year.

Section 8. Reasonableness of Rentals. The City Council hereby determines
and declares that the Base Rentals do not exceed a reasonable amount so as to place the City
under an economic compulsion to renew the Lease or to exercise its option to purchase the
Trustee’s leasehold interest in the Leased Property pursuant to the Lease. The City Council
hereby determines and declares that the period during which the City has an option to purchase
the Trustee’s leasehold interest in the Leased Property (i.e., the entire maximum term of the
Lease) does not exceed the useful life of the Leased Property. The City Council hereby
determines that the amount of rental payments to be received by the City from the Trustee
pursuant to the Ground Lease, together with the leasing of the Leased Property back to the City
pursuant to the Lease, is reasonable consideration for the leasing of the Leased Property to the
Trustee for the term of the Ground Lease.

Section 9. No Recourse against Officers and Agents. Pursuant to Section 11-
57-209 of the Supplemental Act, if a member of the City Council, or any officer or agent of the
City acts in good faith, no civil recourse shall be available against such member, officer, or agent
for payment of the principal, interest or prior redemption premiums on the 2010 Certificates.
Such recourse shall not be available either directly or indirectly through the City Council or the
City, or otherwise, whether by virtue of any constitution, statute, rule of law, enforcement of
penalty, or otherwise. By the acceptance of the 2010 Certificates and as a part of the
consideration for their sale or purchase, any person purchasing or selling such 2010 Certificate
specifically waives any such recourse.

Section 10.  Repealer. All bylaws, orders, ordinances, or resolutions of the
City, or parts thereof, inconsistent with this ordinance or with any of the documents hereby
approved are hereby repealed to the extent only of such inconsistency. This repealer shall not be
construed as reviving any bylaw, order, ordinance, or resolution of the City, or part thereof,
heretofore repealed.

Section 11.  Severability. If any section, subsection, paragraph, clause or
provision of this ordinance or the documents hereby authorized and approved (other than
provisions as to the payment of Base Rentals during the Lease Term, provisions for the quiet
enjoyment of the Leased Property by the City during the Lease Term and provisions for the
conveyance of the Leased Property to the City under the conditions provided in the Tease) shall
for any reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
section, subsection, paragraph, clause or provision shall not affect any of the remaining
provisions of this ordinance or such documents, the intent being that the same are severable.

Section 12.  Effective Date. This ordinance shall be in full force and effect 30
days after publication following final passage.



INTRODUCED, PASSED ON FIRST READING, APPROVED AND
ORDERED PUBLISHED IN PAMPHLET FORM THIS 30" DAY OF AUGUST, 2010.

CITY OF GRAND JUNCTION, COLORADO

[SEAL]

PRESIDENT OF THE CITY COUNCIL

Attest:

City Clerk

PASSED ON SECOND READING, APPROVED AND ORDERED
PUBLISHED IN PAMPHLET FORM THIS 13™ DAY OF SEPTEMBER, 2010.

CITY OF GRAND JUNCTION, COLORADO

[SEAL]

PRESIDENT OF THE CITY COUNCIL

Attest:

City Clerk



STATE OF COLORADO )
)
COUNTY OF MESA ) SS.
)
)

CITY OF GRAND JUNCTION

I, Stephanie Tuin, the City Clerk of the City of Grand Junction, Colorado (the
“City”) and Clerk to the City Council of the City (the “City Council”), do hereby certify that:

(D The foregoing pages are a true, correct and complete copy of an ordinance
(the “Ordinance”) which was introduced, passed on first reading and ordered published in
pamphlet form by the City Council at a regular meeting thereof held on August 30, 2010 and was
duly adopted and ordered published in pamphlet form by the City Council at a regular meeting
thereof held on September 13, 2010, which Ordinance has not been revoked, rescinded or
repealed and is in full force and effect on the date hereof.

(2) The Ordinance was duly moved and seconded and the Ordinance was
passed on first reading at the meeting of August 30, 2010, by an affirmative vote of a majority of
the members of the City Council as follows:

Councilmember Voting “Aye” Voting “Nay” | Absent Abstaining

Teresa Coons

Bonnie Beckstein

Tom Kenyon

Sam Susuras

Gregg Palmer

Bruce Hill

Bill Pitts

3) The Ordinance was duly moved and seconded and the Ordinance was
finally passed on second reading at the meeting of September 13, 2010, by an affirmative vote of
a majority of the members of the City Council as follows:




Councilmember Voting “Aye” Voting “Nay” | Absent Abstaining

Teresa Coons

Bonnie Beckstein

Tom Kenyon

Sam Susuras

Gregg Palmer

Bruce Hill

Bill Pitts

(E)] The members of the City Council were present at such meetings and voted
on the passage of such Ordinance as set forth above.

5) The Ordinance was approved and authenticated by the signature of the
President of the City Council, sealed with the City seal, attested by the City Clerk and recorded
in the minutes of the City Council.

6) There are no bylaws, rules or regulations of the City Council which might
prohibit the adoption of said Ordinance.

D Notices of the meetings of August 30, 2010 and September 13, 2010 in the
forms attached hereto as Exhibit A were posted at City Hall in accordance with law.

%) The Ordinance was published in pamphlet form in The Daily Sentinel, a
daily newspaper of general circulation in the City, on September __ | 2010 and September
2010 as required by the City Charter. True and correct copies of the affidavits of publication are
attached hereto as Exhibit B.

WITNESS my hand and the seal of the City affixed this day of September, 2010.

[SEAL]

City Clerk and Clerk to the City Council




EXHIBIT A

(Attach Notices of Meetings of August 30, 2010 and September 13, 2010)



EXHIBIT B

(Attach Affidavits of Publication)



AFTER RECORDATION PLEASE RETURN TO:

Sherman & Howard L.L.C.
633 17% Street, Suite 3000
Denver, Colorado 80202
Attention: Dee P. Wisor, Esq.

GROUND AND IMPROVEMENT LEASE AGREEMENT

DATED AS OF OCTOBER 15, 2010

BETWEEN

CITY OF GRAND JUNCTION, COLORADO,
AS LESSOR

AND

ZIONS FIRST NATIONAL BANK,
solely in its capacity as trustee under the Indenture described herein,
AS LESSEE




This GROUND AND IMPROVEMENT LEASE AGREEMENT, dated as of
October 15, 2010 (this “Ground Lease™), is by and between the CITY OF GRAND JUNCTION,
COLORADQO, a Colorado home rule city (the “City’), as lessor, and ZIONS FIRST NATIONAL
BANK, solely in its capacity as trustee under the Indenture described herein (the “Trustee”), as
lessee.

PREFACE

Unless the context otherwise requires, capitalized terms used herein shall have the
meanings ascribed to them herein and in the Lease Purchase Agreement, dated as of October 15,
2010 (the “Lease”), between the Trustee, as lessor, and the City, as lessee.

RECITALS

1. The City of Grand Junction, Colorado (the “City™), is a home rule city
duly existing under the Constitution and laws of the State of Colorado and its City Charter (the
“Charter”).

2. The City has the power, pursuant to Section 2(f) of the Charter and
Sections 31-1-102 and 31-15-713(c), of the Colorado Revised Statutes, as amended, to lease any
real estate owned by the City, together with any facilities thereon, when deemed by the Council
to be in the best interest of the City.

3. The City owns certain parcels of real property (the “Parcels™), together
with the facilities located thereon, if any (the “Facilities’), more particularly described in Exhibit
A attached hereto (such Parcels and Facilities being collectively referred to herein as the “Site”).

4, The Council has determined that it is in the best interest of the City and its
inhabitants to construct and install certain improvements on the Site, including, without
limitation, (a) the construction of a police building, including a 911 emergency dispatch center
on Parcel I (as defined in Exhibit A hereto), (b) the remodeling of the existing facilities on Parcel
IT (as defined in Exhibit A hereto) for use as a fire station, and (c) the construction and
mstallation of such other capital improvements as the Council may from time to time determine
to locate on any portion of the Site (subsections (a), (b) and (c) of this recital are, to the extent
financed with proceeds of the Certificates, collectively referred to herein as the “Project”).

5. In order to finance the Project, the Board has further determined to lease
the Site and the Project (collectively, the “Leased Property”) to the Trustee pursuant to and for
the consideration described in this Ground Lease, and to lease the Leased Property back from the
Trustee pursuant to the Lease.

6. The consideration received by the Trustee from its participation of the
Revenues to be received pursuant to the Lease will be held by the Trustee and disbursed to the
City under and pursuant to an Indenture of Trust, dated as of October 15, 2010 (the “Indenture™),
executed and delivered by the Trustee, and will be used to construct and install the Project.

1. The Trustee is executing this Ground Lease solely in its capacity as trustee
under the Indenture, and subject to the terms, conditions and protections provided for therein.



NOW, THEREFORE, for and in consideration of the mutual promises and
covenants herein contained, the parties hereto agree as follows;

Section 1. Ground Lease and Terms. The City hereby leases to the Trustee
and the Trustee hereby leases from the City, on the terms and conditions hereinafter set forth, the
Leased Property, subject to the Permitted Encumbrances described in Exhibit B hereto.

The term of this Ground Lease shall commence on the date hereof and shall end on
December 31, 20 (the “Ground Lease Termination Date”), unless such term is sooner
terminated as hereinafter provided. TIf, prior to the Ground Lease Termination Date, the Trustee
has transferred and conveyed its leasehold interest in all of the Leased Property pursuant to
Article 12 of the Lease as a result of the City’s payment of (a) the applicable Purchase Option
Price thereunder, or (b) all Base Rentals and Additional Rentals, all as further provided in
Section 12.2 of the Lease, then the term of this Ground Lease shall end in connection with such
transfer and conveyance.

The term of any sublease of the Leased Property or any portion thereof, or any
assignment of the Trustee’s interest in this Ground Lease, pursuant to Section 5 hereof, the Lease
and the Indenture, shall not extend beyond December 31, 20___. At the end of the term of this
Ground Lease, all right, title and interest of the Trustee, or any sublessee or assignee, in and to
the Leased Property, shall terminate. Upon such termination, the Trustee and any sublessee or
assignee shall execute and deliver to the City any necessary documents releasing, assigning,
transferring and conveying the Trustee’s, sublessee’s or assignees’ respective interests in the
Leased Property.

Section 2. Rental. The Trustee has paid to the City, and the City hereby
acknowledges receipt of, the sum of Ten Dollars ($10.00), which sum shall, together with the
leasing of the Leased Property back to the City pursuant to the Lease, constitute (a) consideration
for the leaschold interest in the Leased Property conveyed to the Trustee under this Ground
Lease from the date hereof until the occurrence and continuance of an Event of Nonappropriation
or an Event of Default under the Lease; and (b) consideration for the execution and delivery of
the Lease.

Subsequent to the occurrence and during the continuance of an Event of
Nonappropriation or an Event of Default under the Lease or the Indenture, if the Trustee leases
or subleases the Leased Property, or any portion thereof, or sells an assignment of its interest in
this Ground Lease and the Leased Property, the Trustee shall pay additional rent to the City, in
an amount equal to 5% of the gross proceeds of such subleasing or assignment. Any rent
payable to the City shall be paid promptly upon receipt by the Trustee of such gross proceeds,
but only after payment or provision for payment of amounts required to be paid under Section 11
hereof.

Section 3. Purpose. The Trustee shall use the Leased Property solely for the
purpose of providing and leasing the Leased Property to the City pursuant to the Lease and for
such other purposes as may be incidental thereto; provided, that upon the occurrence of an Event
of Nonappropriation or an Event of Lease Default, the City shall vacate the Leased Property as
provided in the Lease and the Trustee may exercise the remedies provided in the Lease.



Section 4. Owner in Fee. The City represents that (a) it is the owner in fee of
the Site, subject only to Permitted Encumbrances as described in Exhibit B hereto, (b) it is the
owner in fee of the Project, and (c) the Permitted Encumbrances do not and shall not interfere in
any material way with the Leased Property. The Trustee acknowledges that is only obtaining a
leasehold interest in the Leased Property (i.e. the Site and the Project) pursuant to this Ground
Lease.

Section 5. Sales, Assignments and Subleases. Unless an Event of
Nonappropriation or an Event of Lease Default shall have occurred and except as may otherwise
be provided in the Lease, the Trustee may not sell or assign its rights and interests under this
Ground Lease or sublet the Leased Property or any portion thereof without the written consent of
the City.

In the event that (a) the Lease 1s terminated for any reason and (b) this Ground Lease is
not terminated, the Trustee may sublease the Leased Property or any portion thereof, or sell or
assign the Trustee’s leasehold interest in this Ground Lease, pursuant to the terms of the Lease
and the Indenture, and any purchasers from or sublessees or assignees of the Trustee may sell or
assign its respective interests in the Leased Property, subject to the terms of this Ground Lease,
the Lease and the Indenture. The City and the Trustee (or any purchasers from or assignees or
sublessees of the Trustee) agree that, except as permitted by this Ground Lease, the Lease and
the Indenture and except for Permitted Encumbrances (including purchase options under the
Lease), neither the City, the Trustee, nor any purchasers from or sublessees or assignees of the
Trustee will sell, mortgage or encumber the Leased Property or any portion thereof during the
term of this Ground Lease.

Section 6. Right of Entry. The City reserves the right, so long as no Event
of Nonappropriation or Event of Lease Default shall have occurred, for any of its duly authorized
representatives to enter upon any portion of the Leased Property at any reasonable time to
inspect the same or to make any repairs, improvements or changes necessary for the preservation
thereof.

Section 7. Partial Release; Termination. Upon the amortization of Parcel T
pursuant to Section 12.4 and Exhibit G of the Lease, the Trustee agrees to quit and surrender
Parcel I, and shall execute all necessary documents releasing Parcel [ from the provisions of this
Ground Lease.

The Trustee agrees, upon the termination of this Ground Lease, to quit and
surrender all of the Leased Property to the City.

As provided in Section 1 hereof, this Ground Lease shall terminate upon the
City’s exercise of the Purchase Option Price with respect to all of the Leased Property pursuant
to Article 12 of the Lease. Notwithstanding the provisions of Section 1 hereof, in the event that
the Lease is held invalid or unenforceable with respect to any portion of the Leased Property by a
court of competent jurisdiction and the Lease is thus terminated with respect to such portion of
the Leased Property, such judgment shall also cause the termination of this Ground Lease with
respect to such portion of the Leased Property.



Section 8. Default. In the event the Trustee shall be in default in the
performance of any obligation on its part to be performed under the terms of this Ground Lease,
which default continues for 30 days following notice and demand for correction thereof to the
Trustee, the City may exercise any and all remedies granted by law, except that no merger of this
Ground Lease and of the Lease shall be deemed to occur as a result thereof and that so long as
any certificates of participation are outstanding and unpaid under the Indenture, the Base Rentals
due under the Lease shall continue to be paid to the Trustee except as otherwise provided in the
Lease. In addition, so long as any of such certificates of participation are outstanding, this
Ground Lease shall not be terminated except as described in Section 7 hereof.

Section 9. Quiet Enjoyment and Acknowledgment of Ownership. The
Trustee at all times during the term of this Ground Lease shall peaceably and quietly have, hold
and enjoy the Leased Property, subject to the provisions of the Lease and the Indenture.

Section 10.  Trustee’s Disclaimer. [t is expressly understood and agreed that
(a) this Ground Lease is executed by the Trustee solely in its capacity as trustee under the
Indenture, (b) each of the representations, undertakings and agreements herein made on the part
of the Trustee is made and intended for the purpose of binding only the Trustee to this Ground
Lease, (c) nothing herein shall be construed as creating any liability on the Trustee other than in
its capacity as trustee under the Indenture and (d) under no circumstances shall the Trustee be
personally liable for the payment of any indebtedness or expenses of the Trustee or be liable for
the breach or failure of any obligation, representation, warranty, or covenant made or undertaken
by the Trustee under this Ground Lease other than in its capacity as trustee under the Indenture.
Moreover, nothing herein shall require the Trustee to act hereunder except subject to the terms,
conditions and protections provided for in the Indenture.

Section 11.  Taxes; Maintenance; Insurance. During the Lease Term and in
accordance with the provisions of the Lease, including Sections 9.1 and 9.3 thereof, the City
covenants and agrees to pay any and all taxes, assessments, governmental charges, maintenance
costs, and utility charges in connection with the Leased Property. In the event that (a) the Lease
is terminated for any reason, (b) this Ground Lease is not terminated, and (c) the Trustee
subleases all or any portion of the Leased Property or sells or assigns its interests in this Ground
Lease, the Trustee or any such sublessee, assignee or purchaser shall pay or cause to be paid
when due, solely from the proceeds of such sale, subleasing or assignment, all such taxes,
assessments or governmental charges and maintain the Leased Property in good condition and
working order. Any such payments that are to be made by the Trustee shall be made solely from
the proceeds of such sale, subleasing or assignment, or from moneys furnished to the Trustee
under Section 8.02(m) of the Indenture.

The provisions of the Lease shall govern with respect to the maintenance of
insurance hereunder during the Lease Term. In the event that (a) the Lease is terminated for any
reason, (b) this Ground Lease is not terminated, and (c) the Trustee subleases all or any portion
of the Leased Property or sells or assigns its interest in this Ground Lease, the Trustee or any
such sublessee, assignee or purchaser shall obtain and keep in force, solely from the proceeds of
such subleasing, assignment, or sale, (1) commercial general liability insurance against claims for
personal injury, death or damage to property of others occurring on or in the Leased Property in
an amount not less than $600,000 and (ii) property insurance in an amount not less than the full
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replacement value of the Leased Property. Any such insurance that is to be obtained by the
Trustee shall be paid for solely from the proceeds of such subleasing, sale or assignment, or from
moneys furnished to the Trustee under Section 8.02(m) of the Indenture. All such insurance
shall name the Trustee, any such sublessee, assignee or purchaser, and the City as insureds. The
Trustee and the City shall waive any rights of subrogation with respect to the Trustee, any such
sublessee, assignee or purchaser, and the City, and their members, directors, officers, agents and
employees, while acting within the scope of their employment and each such insurance policy
shall contain such a waiver of subrogation by the issuer of such policy.

Section 12. Damage, Destruction or Condemnation. The provisions of the
Lease shall govern with respect to any damage, destruction or condemnation of the Leased
Property during the [.ease Term. In the event that (a) the Lease is terminated for any reason and
(b) this Ground Lease is not terminated, and either (i) the Leased Property or any portion thereof
is damaged or destroyed by fire or other casualty, or (i) title to or use of the Leased Property or
any portion thereof shall be taken under the exercise of the power of eminent domain, the City
and the Trustee, or any sublessee of the Leased Property and/or assignee or purchaser of the
Trustee’s interests in this Ground Lease, shall cause the Net Proceeds of any insurance claim or
condemnation award to be applied in accordance with the provisions of Article 10 of the Lease.

Section 13. Hazardous Substances. The following covenant shall only
pertain to this Ground Lease in the event that (a) the Lease is terminated for any reason, (b) this
Ground Lease is not terminated and (c) the Trustee subleases the Leased Property and/or assigns
or sells its interest in this Ground Lease.

Except for customary materials necessary for construction, operation, cleaning
and maintenance of the Leased Property, neither the City nor the Trustee (or any sublessee of the
Leased Property and/or assignee or purchaser of the Trustee’s interests in this Ground Lease)
shall cause or permit any Hazardous Substance to be brought upon, generated at, stored or kept
or used in or about any portion of the Leased Property without prior written notice to the City
and the Trustee and all Hazardous Substances, including, customary materials necessary for
construction, operation, cleaning and maintenance of the Leased Property, will be used, kept and
stored in a manner that complies with all laws regulating any such Hazardous Substance so
brought upon or used or kept in or about any portion of the Leased Property. If the presence of a
Hazardous Substance on any portion of the Leased Property caused or permitted by the City or
the Trustee (or any sublessee of the Leased Property and/or assignee or purchaser of the
Trustee’s interests in this Ground Lease) results in contamination of such portion of the Leased
Property, or if contamination of such portion of the Leased Property by a Hazardous Substance
otherwise occurs for which the City or the Trustee (or any sublessee of the Leased Property
and/or assignee or purchaser of the Trustee’s interests in this Ground Lease) is legally liable for
damage resulting therefrom, then the City or the Trustee (or any sublessee of the Leased Property
and/or assignee or purchaser of the Trustee’s interests in this Ground Lease) shall reimburse the
other party for its reasonable and necessary legal expenses to defend any claims for damages,
penalties, fines, costs, liabilities or losses; provided that the cost of such defense, (a) in the case
of the Trustee shall be payable solely from the Trust Estate, or (b) in the case of the City, shall be
payable only if the cost of such defense has been annually appropriated by the City. This duty to
reimburse legal expenses is not an indemnification. It is expressly understood that neither the
City nor the Trustee (or any sublessee of the Leased Property and/or assignee or purchaser of the
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Trustee’s interests in this Ground Lease) is indemnifying any person with respect to this Ground
Lease. Without limiting the foregoing, if the presence of any Hazardous Substance on any
portion of the Leased Property caused or permitted by:

(a) the Trustee (or any sublessee of the Leased Property and/or
assignee or purchaser of the Trustee’s interests in this Ground Lease) results in
contamination of any portion of the Leased Property, the Trustee (or any sublessee of the
Leased Property and/or assignee or purchaser of the Trustee’s interests in this Ground
Lease) shall provide prior written notice to the City and promptly take all actions, solely
at the expense of the Trust Estate, as are necessary to effect remediation of the
contamination in accordance with legal requirements; or

(b) the City results in contamination of any portion of the Leased
Property, the City shall provide prior written notice to the Trustee and promptly take all
actions, solely at the expense of the City, which expenses shall constitute Additional
Rentals, as are necessary to effect remediation of the contamination in accordance with
legal requirements.

Section 14.  Partial Invalidity. If any one or more of the terms, provisions,
covenants or conditions of this Ground Lease shall to any extent be declared invalid,
unenforceable, void or voidable for any reason whatsoever by a court of competent jurisdiction,
the finding or order or decree of which becomes final, none of the remaining terms, provisions,
covenants and conditions of this Ground Lease shall be affected thereby, and each provision of
this Ground Lease shall be valid and enforceable to the fullest extent permitted by law.

Section 15. No Merger. The City and the Trustee intend that the legal
doctrine of merger shall have no application to this Ground Lease and that neither the execution
and delivery of the Lease by the Trustee and the City nor the exercise of any remedies under this
Ground Lease or the Lease shall operate to terminate or extinguish this Ground Lease or the
Lease, except as specifically provided herein and therein.

Section 16. Amendments. This Ground Lease may only be amended,
changed, modified or altered as provided in the Indenture.

Section 17.  Notices. All notices, statements, demands, consents, approvals,
authorizations, offers, designations, requests or other communications hereunder by either party
to the other shall be in writing and shall be sufficiently given and served upon the other party if
delivered personally or if mailed shall be made by United States registered mail, return receipt
requested, postage prepaid, at the addresses indicated in the Lease, or to such other addresses as
the respective parties may from time to time designate in writing.

Section 18.  Recitals. The Recitals set forth in this Ground Lease are hereby
incorporated by this reference and made a part of this Ground Lease.

Section 19.  Section Headings. All section headings contained herein are for
convenience of reference only and are not intended to define or limit the scope of any provision
of this Ground Lease.



Section 20.  Execution. This Ground Lease may be executed in any number of
counterparts, each of which shall be deemed to be an original but all together shall constitute but
one and the same Ground Lease.

Section 21. Governing Law. This Ground Lease shall be governed by and
construed in accordance with the law of the State of Colorado.



IN WITNESS WHEREOF, the City and the Trustee have caused this Ground Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first
above written.

CITY OF GRAND JUNCTION, ZIONS FIRST NATIONAL BANK,
COLORADO, as lessee, solely in its capacity as trustee
as lessor under the Indenture described herein

By: By:

President of the City Council Vice President
[SEAL]
ATTEST:

City Clerk



STATE OF COLORADO )
) ss.
COUNTY OF MESA )

The foregoing instrument was acknowledged before me this ___ day of October, 2010,
by Teresa Coons and Stephanie Tuin, as President of the City Council and Clerk, respectively, of
the City of Grand Junction, Colorado, a Colorado home rule city.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:



STATE OF COLORADO )

) ss.
CITY AND COUNTY OF DENVER )
The foregoing instrument was acknowledged before me this day of October, 2010,

by Casey Gunning, a Vice President of Zions First National Bank, as trustee.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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EXHIBIT A

DESCRIPTION OF THE LEASED PROPERTY

Parcel I :
Legal Description:

Covering the Land in the State of Colorado, County of Mesa

Described as:

Lots 1 and 2 and

all of Lots 3 to 7 inclusive

EXCEPT the North 50 feetof Lots 3to 7 in
Block 139 of

CITY OF GRAND JUNCTION

AND

The North 50 feet of Lots 3-7 and all of Lot 8 in
Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 9, 10, 11 and 12 in

Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 13, 14, 15 and 16 in

Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 17 and 18 and the East 1/2 of Lot 19 in
Block 139 of

CITY OF GRAND JUNCTION

AND



West 1/2 of Lot 19, all of Lot 20
and the East 13 feet of Lot 21 in
Block 139 of

CITY OF GRAND JUNCTION

AND

West 12 feet of Lot 21 and

all of Lots 22, 23, 24, 25, 26, 27 and 28 in
Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 29, 30, 31 and 32 in
Block 139 of
CITY OF GRAND JUNCTION:

EXCEPT beginning at the Southwest corner of Lot 32, Block 139 of the City of Grand Junction,
situate in the Southwest 1/4 of Section 14, Township 1 South, Range 1 West of the Ute Meridian,
County of Mesa State of Colorado; thence N 01°55°57” E along the West boundary line of said
Lot 32 a distance of 10.00 feet; thence leaving the West boundary line of said Lot 32, S
43°00°42” E a distance of 14.16 feet to a point on the South boundary line of said Lot 32; thence
N 87°57°20” W along the South boundary line of said Lot 32 a distance of 10.00 feet to the point
of beginning.

Facilities:

No facilities presently exist on Parcel . A portion of the Project consists of the construction of a
new police building, including a 911 emergency dispatch center on Parcel L.

Parcel II :
Legal Description:
Covering the Land in the State of Colorado, County of Mesa

Described as:
PARCEL ONE:

Beginning at a point 15 feet North of the SW Corner of the SE1/4 NW1/4 of Section 15,
Township 1 South, Range 1 West of the Ute Meridian, Mesa County, Colorado; thence running
East on a true meridian 1320 feet to a point 15 North of the SE corner of the above described
tract; thence North along the East line of the said SE1/4 NW1/4 of said Section 15, 683.45 feet to
the right of way of the Denver Rio Grande Western Railroad, 50 feet from the center of the main
track; thence North 40°44” West along said right of way for 131 feet; thence South 61°33” West
1408 feet to the West line of said SE1/4 NW1/4; thence South 115.9 feet to beginning.
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Also a tract of land in the SW1/4 NE1/4 of Section 15, Township 1 South, Range 1 West of the
Ute Meridian, Mesa County, Colorado, described as follows:

Beginning at a point 15 feet North of the SW corner thereof; thence East 30 feet; thence North
645.32 feet to the right of way of the Denver and Rio Grande Western Railroad, 50 feet from the
center of the main track, thence North 40°44° West along said right of way 45 feet; thence South
683.45 feet to beginning.

PARCEL TWO:

Beginning 30 feet East of the Southwest comer of the Southwest Quarter of the Southwest
Quarter of the Northeast Quarter of Section 15, Township 1 South, Range 1 West of the Ute
Meridian; thence East to the right of way of the Denver and Rio Grande Railway; thence
Southeasterly along the said right of way to South line of the said Southwest Quarter of the
Southwest Quarter of the Northeast Quarter; thence West to the place of beginning;

AND Beginning at a point 15 feet North and 30 feet East of the Southwest corner of the
Southwest Quarter of the Northeast Quarter of Section 15, Township 1 South, Range 1 West of
the Ute Meridian; thence North to the right of way of the Denver and Rio Grande Western
Railway; thence Southeasterly along said right of way to a point 15 feet North of the South line
of the Southwest Quarter of the Southwest Quarter of the Northeast Quarter of said Section 15;
thence West to the point of beginning;

EXCEPTING THEREFROM the following described property (conveyed to Mesa County, by
Warranty Deed recorded February 3, 1944, in Book 421 at Page 389, Reception No. 416337
thereof) to-wit: Beginning at a point on the South boundary of the Southwest Quarter of the
Northeast Quarter of said Section 15, whence the center of said Section 15 bears West 315 feet;
thence North 00°02” East 258.24 feet to a point on the Southwesterly boundary of the Denver
and Rio Grande Western Railroad right of way (being 100 feet at right angles from the center of
a main line track of said railroad); thence North 40°47" West along said railroad right of way
438.8 feet to a fence on the West line of the “Fasciana Property””; thence South along said fence
line 61.2 feet; thence South 40°47 East 377.6 feet; thence South 00°02" West 243.36 feet;
thence East 40 feet to the point of beginning; AND ALSO EXCEPTING THEREFROM the
property conveyed in Warranty Deed recorded October 10, 1957 in Book 720 at Page 43,
Reception No. 704496 as described as follows: All that part of the Southwest Quarter of the
Southwest Quarter of the Northeast Quarter of Section 15, Township 1 South, Range 1 West of
the Ute Meridian, lying East of the County Road and South and West of the Denver and Rio
Grande Western Railway.

Facilities:

A building housing the City’s fleet management center is presently located on Parcel II. Such
building will be remodeled into a new fire station as a portion of the Project.



EXHIBIT B

PERMITTED ENCUMBRANCES

“Permitted Encumbrances™ is defined as follows:

“Permitted Encumbrances” means, as of any particular time: (a) liens for taxes and
assessments not then delinquent, or liens which may remain unpaid pending contest pursuant to
the provisions of the Lease; (b) this Ground Lease, the Lease, the Indenture and any related
fixture filing and any liens arising or granted pursuant to the Lease or the Indenture; (c¢) utility,
access and other easements and rights of way, licenses, permits, party wall and other agreements,
restrictions and exceptions which the City Representative certifies will not materially interfere
with or materially impair the Leased Property, including rights or privileges in the nature of
easements, licenses, permits and agreements as provided in the Lease and other Project
Contracts; and (d) the easements, covenants, restrictions, liens and encumbrances (if any) to
which title to the Site was subject when leased to the Trustee pursuant to this Ground Lease, as
shown below and which do not mterfere in any material way with the Leased Property.

The easements, covenants, restrictions, liens and encumbrances (if any) to which title to
the Site was subject when leased to the Trustee pursuant to this Ground Lease are as follows:

Permitted Encumbrances with respect to Parcel I:

1. Rights or claims of parties in possession not shown by the public records.
2. Easements, or claims of easements, not shown by the public records.
3. Discrepancies, conflicts in boundary lines, shortage i area, encroachments, and any facts

that a correct survey and inspection of the premises would disclose and which are not
shown by the public records.

4, Any lien, or right to a lien, for services, labor, or material heretofore or hereafter
furnished, imposed by law and not shown by the public records.

5. Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing
the issuance thereof.

6. Any and all unpaid taxes, assessments and unredeemed tax sales.
7. Terms, agreements, provisions, conditions and obligations as contained in Agreement

recorded December 30, 1957 in Book 724 at Page 184, Reception No. 709520. (Affects
Lots 27 and 28)
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10.

11.

12.

Terms, agreements, provisions, conditions and obligations as contained in Warranty Deed
recorded January 22, 1971 in Book 954 at Page 803, Reception No. 999611, (Affects N
50" Lots 3-7 and Lot 8)

Any and all unrecorded leases and/or tenancies.

Permitted Encumbrances with respect to Parcel II:

Rights or claims of parties in possession not shown by the public records.
Easements, or claims of easements, not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, and any facts
that a correct survey and inspection of the premises would disclose and which are not
shown by the public records.

Any lien, or right to a lien, for services, labor, or material heretofore or hereafter
furnished, imposed by law and not shown by the public records.

Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing
the issuance thereof.

Any and all unpaid taxes, assessments and unredeemed tax sales.

Reservation of right of proprietor of any penetrating vein or lode to extract his ore, in
U.S. Patent recorded January 16, 1892 in Book 11 at Page 149, Reception No. 13082.
(Affects Lot 2 or SE1/4ANW1/4)

Ditch as disclosed in Deed recorded August 1, 1883 in Book 1 at Page 87, Reception No.
699. (Affects Lot 2 or SE1/ANW1/4)

Road right of way for a road 15 feet in width lying South of tract identified in Deed
recorded December 2, 1893 in Book 45 at Page 97, Reception No. 17415. (Affects both
parcels)

A right of way 200" wide across SE1/4 NW1/4 Sec. 15 as disclosed in Order recorded
September 2, 1975 in Book 1044 at Page 859, Reception No. 1092509, (Affects
SE1/4ANW1/4)

Reservation of right of proprietor of any penetrating vein or lode to extract his ore, in
U.S. Patent recorded April 4, 1891 in Book 11 at Page 88, Reception No. 11450.
(Affects SW1/4NE1/4)

Easement for a right of way easement in common over and along a 15 foot strip of land,
and the right to use the South three feet of said strip in common for the carriage of water
for a waste water ditch for the benefit of a small tract of land lying East of the County
Road, as described in Deed recorded April 30, 1956 in Book 683 at Page 319, Reception
No. 667303. (Affects SW1/4NE1/4)



13.

14.

15.

16.

17.

18.

Any question, dispute or adverse claims as to any loss or gain of land as a result of any
change in the river bed location by other than natural causes, or alteration through
accretion, reliction, erosion or avulsion of the center thread, bank, channel or flow of
waters in the Colorado River lying within subject Land; and any question as to the
location of such center thread, bed, bank or channel as a legal description monument or
maker for purposes of describing or locating subject Lands.

Any rights, interest or easements in favor of the riparian owners, the State of Colorado,
the United States of America, or the general Public, which exist, have existed, or are
claimed to exist in and over the waters and present and past bed and banks of Colorado
River.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
5, File Number 5 and as recorded January 18, 2007 in Book 4336 at Page 741, Reception
No. 2359410.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
29, File Number 29 and as recorded January 18, 2007 in Book 4336 at Page 765,
Reception No. 2359434,

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
69, File Number 69 and as recorded January 18, 2007 in Book 4336 at Page 801,
Reception No. 2359470.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
71, File Number 71 and as recorded January 18, 2007 in Book 4336 at Page 803,
Reception No. 2359472.



AFTER RECORDATION PLEASE RETURN TO:

Sherman & Howard, L.L.C.
633 17" Street, Suite 3000
Denver, Colorado 80202
Attention: Dee P. Wisor, Esq.

LEASE PURCHASE AGREEMENT

DATED AS OF OCTOBER 15, 2010

BETWEEN
ZIONS FIRST NATIONAL BANK,
solely in its capacity as trustee under the Indenture described herein,
AS LESSOR
AND

CITY OF GRAND JUNCTION, COLORADQO,
AS LESSEE
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This LEASE PURCHASE AGREEMENT, dated as of October 15, 2010 (this “Lease”),
is by and between Zions First National Bank, Denver, Colorado, a national banking association
duly organized and validly existing under the laws of the United States of America, solely in its
capacity as trustee under the Indenture described herein (the “Trustee’), as lessor, and the City of
Grand Junction, Colorado, a Colorado home rule city (the “City™), as lessee.

PREFACE

All capitalized terms used herein will have the meanings ascribed to them in Article 1 of
this Lease.

RECITALS

1. The City of Grand Junction, Colorado (the “City”), is a home rule city duly
existing under the Constitution and laws of the State of Colorade and its City Charter (the
“Chartet”).

2. The City has the power, pursuant to Section 2(f) of the Charter and Sections 31-1-
102 and 21-15-713(c), of the Colorado Revised Statutes, as amended, to lease any real estate
owned by the City, together with any facilities thereon, when deemed by the Council to be in the
best interest of the City.

3. The City owns certain parcels of real property (the “Parcels’), together with the
facilities located thereon, if any (the “Facilities™), more particularly described in Exhibit A
attached hereto (such Parcels and Facilities being collectively referred to herein as the “Site”).

4, The Council has determined that it is in the best interest of the City and its
inhabitants to construct and install certain improvements on the Site, including, without
limitation, (a) the construction of a police building, including a 911 emergency dispatch center
on Parcel I (as defined in Exhibit A hereto), (b) the remodeling of the existing facilities on Parcel
IT (as defined in Exhibit A hereto) for use as a fire station, and (c) the construction and
installation of such other capital improvements as the Council may from time to time determine
to locate on any portion of the Site (subsections (a), (b) and (c) of this recital are, to the extent
financed with proceeds of the Certificates, collectively referred to herei as the “Project”).

5. In order to finance the Project, the Council has further determined to lease the Site
and the Project (collectively, the “L.eased Property”) to the Trustee pursuant to and for the
consideration described in this Ground Lease, and to lease the Leased Property back from the
Trustee pursuant to the Lease.

6. The consideration received by the City pursuant to the Ground Lease will be held
by the Trustee and disbursed to the City under and pursuant to an Indenture of Trust, dated as of
October 15, 2010 (the “Indenture”), executed and delivered by the Trustee, and will be used to
construct and install the Project..

7. The payment by the City of Base Rentals and Additional Rentals hereunder in any
future Fiscal Year is subject to specific Appropriations and the renewal by the Council of this



Lease for such future Fiscal Year. The Base Rentals and Additional Rentals payable by the City
under this Lease shall constitute current expenditures of the City.

8. Neither this Lease nor the payment by the City of Base Rentals or Additional
Rentals hereunder shall be deemed or construed as creating an indebtedness of the City within
the meaning of any provision of the Charter, the Colorado constitution or the laws of the State of
Colorado concerning or limiting the creation of indebtedness by the City, and shall not constitute
a multiple fiscal year direct or indirect debt or other financial obligation of the City within the
meaning of Article X, Section 20(4) of the Colorado constitution or a mandatory charge or
requirement against the City in any ensuing Fiscal Year beyond the then current Fiscal Year.
The obligation of the City to pay Base Rentals and Additional Rentals hereunder shall be from
year to year only, shall constitute currently budgeted expenditures of the City, shall not constitute
a mandatory charge or requirement in any ensuing budget year, nor a mandatory payment
obligation of the City in any ensuing Fiscal Year beyond any Fiscal Year during which this
Lease shall be in effect. In the event that this Lease is not renewed, the sole security available to
the Trustee, as lessor hereunder, shall be the Leased Property.

9. The Trustee is executing this Lease solely in its capacity as trustee under the
Indenture, and subject to the terms, conditions and protections provided for therein.

10. The Trustee and the City intend that this Lease set forth their entire understanding
and agreement regarding the terms and conditions upon which the City is leasing the Leased
Property from the Trustee.

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
herein contained, the Trustee and the City agree as follows:



ARTICLE 1
DEFINITIONS

Section 1.1 Certain Funds and Accounts. All references herein to any funds and
accounts shall mean the funds and accounts so designated which are established under the
[ndenture.

Section 1.2 Definitions. All capitalized terms used herein and not otherwise defined
shall have the meanings given to them in the Indenture, unless the context otherwise requires.
Capitalized terms used herein shall have the following meanings under this Lease:

“2010 Certificates” means, collectively, the 2010A Certificates and the 2010B
Certificates.

“2010A Certificates” means the “Tax-Exempt Certificates of Participation, Series
2010A>, dated October __, 2010, executed and delivered pursuant to the Indenture.

“2010A Construction Account” means an account of the Construction Fund created in the
Indenture.

“2010B Certificates” means the “Taxable Certificates of Participation (Direct Pay Build
America Bonds), Series 2010B”, dated October __, 2010, executed and delivered pursuant to the
Indenture.

“2010B Construction Account” means an account of the Construction Fund created in the
Indenture.,

“Additional Certificates” means Additional Certificates which may be executed and
delivered pursuant to the Indenture.

“Additional Rentals’” means the payment or cost of all:

(a) (1) reasonable expenses and fees of the Trustee related to the performance
or discharge of its responsibilities under the provisions of this Lease, the Ground Lease or
the Indenture, including the reasonable fees and expenses of any person or firm employed
by the Trustee to make rebate calculations under the provisions of Section 3.05(c) of the
Indenture and the expenses of the Trustee in respect of any policy of insurance or surety
bond obtained in respect of the Certificates executed and delivered with respect to the
Lease, (i1) the cost of insurance premiums and insurance deductible amounts under any
insurance policy reasonably deemed necessary by the Trustee to protect the Trustee from
any liability under this Lease, and approved by the City Representative, which approval
shall not be unreasonably withheld, (iil) reasonable legal fees and expenses incurred by
the Trustee to defend the Trust Estate or the Trustee from and against any legal claims,
and (iv) reasonable expenses and fees of the Trustee incurred at the request of the City
Representative;



(b) taxes, assessments, msurance premiums, utility charges, maintenance,
upkeep, repair and replacement with respect to the Leased Property or as otherwise
required under this Lease;

© payments into any account of the Reserve Fund, payments to any surety
provider as a result of draws of amounts under a Qualified Surety Bond and rebate
payments as provided in the Lease; and

(D all other charges and costs (together with all interest and penalties that
may accrue thereon in the event that the City shall fail to pay the same, as specifically set
forth in this Lease) which the City agrees to assume or pay as Additional Rentals under
the Lease.

Additional Rentals shall not include Base Rentals.

“Appropriation” means the action of the Council in annually making moneys available
for all payments due under this Lease, including the payment of Base Rentals and Additional
Rentals.

“Approval of Special Counsel” means an opinion of Special Counsel to the effect that the
matter proposed will not adversely affect the excludability from gross income for federal income
tax purposes of the Interest Portion of the Base Rentals paid by the City under this Lease and
attributable to the 2010A Certificates or disqualify the 2010B Certificates as Build America
Bonds under Section S4AA of the Tax Code.

“BAB Credit” has the meaning set forth in Section 11.5 of this Lease.

“Base Rentals” means the rental payments payable by the City during the Lease Term,
which constitute payments payable by the City for and in consideration of the right to possess
and use the Leased Property as set forth in Exhibit C (Base Rentals Schedule) hereto. Base
Rentals does not include Additional Rentals.

“Base Rentals Payment Dates” means the Base Rentals Payment Dates set forth in
Exhibit C (Base Rentals Schedule) hereto.

“Business Day” means any day, other than a Saturday, Sunday or legal holiday or a day
(a) on which banks located in Denver, Colorado are required or authorized by law or executive
order to close or (b) on which the Federal Reserve System is closed.

“Certificate of Project Completion” means the Certificate of Project Completion in
substantially the form attached hereto as Exhibit F to be delivered by the City Representative to
the Trustee pursuant to Section 7.3 hereof.

“Certificates” means, collectively, the 2010 Certificates and any Additional Certificates.

“City” means the City of Grand Junction, Colorado.



“City Representative” means the Financial Operations Manager or such other person at
the time designated to act on behalf of the City for the purpose of performing any act under this
Lease, the Ground Lease or the Indenture by a written certificate furnished to the Trustee
containing the specimen signature of such person or persons and signed on behalf of the City by
the Chair of the Council.

“Completion Date” means the earlier of (a) October _, 2013, or such later date
established by the City with the Approval of Special Counsel, or (b) any date on which the
Certificate of Project Completion is delivered by the City Representative to the Trustee pursuant
to Section 7.3 of this Lease,

“Construction Fund” means the Construction Fund created by the Indenture, which
consists of the 2010A Construction Account and the 2010B Construction Account.

“Continuing Disclosure Certificate” means the certificate executed by the City of even
date herewith which constitutes an undertaking pursuant to Rule 15¢2-12 promulgated by the
Securities and Exchange Commission.

“Costs of Execution and Delivery” means all items of expense directly or indirectly
payable by the Trustee related to the authorization, execution and delivery of this Lease as
further defined in the Indenture,

“Costs of the Project” means all costs and expenses incurred in connection with the
Project, including without limitation:

(a) any costs paid or incurred for the acquisition of any real estate acquired as
part of the Leased Property;

(b) obligations paid, incurred or assumed for labor, materials, and equipment
in connection with the construction, acquisition, installation, equipping and improvement of the
Project;

(c) the cost of performance and payment bonds and of insurance of all kinds
(including, without limitation, title insurance) that may be necessary or appropriate in connection
with the Project;

(D the costs of engineering, architectural and other professional and technical
services including obligations incurred or assumed for preliminary design and development
work, test borings, soils tests, surveys, environmental review, estimates and plans and
specifications;

(e) administrative costs incurred in connection with the leasing of the Leased
Property and the construction of the Project incurred prior to the Completion Date, including
supervision of the construction, acquisition, installation and equipping as well as the
performance of all of the other duties required by or consequent upon the construction,
acquisition, installation and equipping of the Project, including, without limitation, costs of
preparing and securing all Project Documents, architectural, engineering and other professional
and technical fees, building permit fees, water tap fees, sanitary sewer and wastewater fees, legal

5



fees and expenses, appraisal fees, independent inspection fees, auditing fees and advertising
expenses in connection with the Project;

D costs incurred in connection with the Certificates, including the initial
compensation and expenses of the Trustee, legal fees and expenses, costs incurred in obtaining
ratings from rating agencies, the premium for the Qualified Surety Bond, if any, and accounting
fees;

(2) all costs which are required to be paid under the terms of any Project
Contract;

(h) any costs associated with the leasing of the Site pursuant to the Ground
Lease;

(1) costs related to the preparation of the Site for construction of the Project,
including, but not limited to, the costs of demolition and cleanup of any existing improvements
on the Site and costs associated with the provision of sewer, water, gas, electricity and other
infrastructure improvements and services to the Site;

G payments to a reserve fund to the extent necessary to establish or maintain
a reserve requirement, if any; and

k) all other costs which are considered to be a part of the costs of the Project
in accordance with generally accepted accounting principles and which will not adversely affect
the exclusion from gross income for federal income tax purposes of the Interest Portion of Base
Rentals due under this Lease and attributable to the 2010A Certificates and will not disqualify
the 2010B Certificates as Build America Bonds under Section 54AA of the Tax Code; and

@ any and all other costs necessary to effect the Trustee’s leasing of the Site
and the implementation and completion of the Project to the extent the same are permitted by the
laws of the State of Colorado and will not adversely affect the excludability from gross income
for federal income tax purposes of the Interest Portion of Base Rentals due under this Lease and
attributable to the 2010A Certificates and will not disqualify the 2010B Certificates as Build
America Bonds under Section 54AA of the Tax Code.

“Council” means the Council of the City or any successor to its functions.

“Counsel” means an attorney at law or law firm (who may be counsel for the Trustee)
who is satisfactory to the City.

“Event(s) of Lease Default” means any event as defined in Section 14.1 of this Lease.

“Bvent of Nonappropriation” means the termination and non-renewal of this Lease by the
City, determined by the Council’s failure, for any reason, to appropriate by the last day of each
Fiscal Year, (a) sufficient amounts to be used to pay Base Rentals due in the next Fiscal Year
and (b) sufficient amounts to pay such Additional Rentals as are estimated to become due in the
next Fiscal Year, as provided in Section 6.4 of this Lease. An Event of Nonappropriation may
also occur under certain circumstances described in Section 10.3(c) of this Lease. The term also
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means a notice under this Lease of the City’s intention to not renew and therefore terminate this
Lease or an event described in this Lease relating to the exercise by the City of its right to not
appropriate amounts due as Additional Rentals in excess of the amounts for which an
Appropriation has been previously effected.

“Fiscal Year” means any 12-month period adopted by the City as its fiscal year.

“Force Majeure” means, without limitation, the following: acts of God; strikes, lockouts
or other industrial disturbances; acts of public enemies; orders or restraints of any kind of the
government of the United States of America, the State of Colorado or any of their departments,
agencies or officials or any civil or military authority; insurrection; riots; landslides; earthquakes;
fires; storms; droughts; floods; explosions; breakage or accidents to machinery, transmission
pipes or canals; or any other cause or event not within the control of the City in its capacity as
lessee hereunder or the Trustee.

“Ground Lease” means the Ground and Improvement Lease Agreement, dated as of
October 15, 2010, between the City, as lessor, and the Trustee, as lessee, as the same may
hereafter be amended.

“Hazardous Substance” means and includes: (a) the terms “hazardous substance,”
“release” and “removal” which, as used herein, shall have the same meaning and definition as set
forth in paragraphs (14), (22) and (23), respectively, of Title 42 U.S.C. §9601 and in Colorado
law, provided, however, that the term “hazardous substance” as used herein shall also include
“hazardous waste” as defined in paragraph (5) of 42 U.S.C. § 6903 and “petroleum” as defined
in paragraph (8) of 42 US.C. §6991; (b) the term “superfund” as used herein means the
Comprehensive Environmental Response, Compensation and Liability Act, as amended, being
Title 42 U.S.C. § 9601 et seq., as amended, and any similar State of Colorado statute or local
ordinance applicable to the Leased Property, including, without limitation, Colorado rules and
regulations promulgated, administered and enforced by any governmental agency or authority
pursuant thereto; and (c) the term “underground storage tank™ as used herein shall have the same
meaning and definition as set forth in paragraph (1) of 42 U.S.C. § 6991.

“Indenture” means the Indenture of Trust, dated as of October 15, 2010, executed and
delivered by the Trustee.

“Initial Term” means the period which commences on the date of delivery of this Lease
and terminates on December 31, 2010.

“Interest Portion” means the portion of each Base Rentals payment that represents the
payment of interest set forth in Exhibit C (Base Rentals Schedule) hereto.

“Lease” means this Lease Purchase Agreement, dated as of October 15, 2010, between
the Trustee, as lessor, and the City, as lessee, as the same may hereafter be amended.

“Lease Balance” means the Total Aggregate Principal Portion of the Base Rentals under
this Lease set forth on Exhibit C (Base Rentals Schedule) hereto, less the aggregate amount of
Principal Portions of Base Rentals paid or prepaid by the City pursuant to this Lease.



“Lease Remedy” or “Lease Remedies” means any or all remedial steps provided in this
Lease whenever an Event of Lease Default or an Event of Nonappropriation has happened and is
continuing, which may be exercised by the Trustee as provided in this Lease and in the
Indenture.

“Lease Term” means the Initial Term and any Renewal Terms as to which the City may
exercise its option to renew this Lease by effecting an Appropriation of funds for the payment of
Base Rentals and Additional Rentals hereunder, as provided in and subject to the provisions of
this Lease. “Lease Term” refers to the time during which the City is the lessee of the Leased
Property under this Lease.

“Leased Property” means, collectively, the Site, the Project, any New Facility, and any
additions and modifications thereto and replacements thereof.

“Net Proceeds” means the proceeds of any performance or payment bond, or proceeds of
msurance, including self-insurance, required by this Lease or proceeds from any condemnation
award, or any proceeds resulting from default or breaches of warranty under any Project
Contract, or proceeds derived from the exercise of any Lease Remedy or otherwise following
termination of this Lease by reason of an Event of Nonappropriation or an Event of Lease
Default, allocable to the Leased Property, less (a) all related expenses (including, without
limitation, attorney’s fees and costs) incurred i the collection of such proceeds or award; and (b)
all other related fees, expenses and payments due to the City and the Trustee.

“New Facility” means any real property, buildings or equipment leased by the City from
the Trustee pursuant to a future amendment to the Ground Lease and/or this Lease in connection
with the issuance of Additional Certificates.

“Owners” means the registered owners of any Certificates and Beneficial Owners.

“Parcel I” means that certain parcel of real property owned by the City and leased by the
City to the Trustee under the Ground Lease and subleased by the Trustee to the City under this
Lease, the legal description of which is set forth in Exhibit A to this Lease, or an amendment or
supplement thereto, together with any facilities located thereon.

“Parcel II”’ means that certain parcel of real property owned by the City and leased by the
City to the Trustee under the Ground Lease and subleased by the Trustee to the City under this
Lease, the legal description of which is set forth in Exhibit A to this [ease, or an amendment or
supplement thereto, together with any facilities located thereon.

“Permitted Encumbrances,” with respect to the Leased Property, means, as of any
particular time: (a) liens for taxes and assessments not then delinquent, or liens which may
remain unpaid pending contest pursuant to the provisions of this Lease; (b) the Ground Lease,
this Lease, the Indenture and any related fixture filing and any liens arising or granted pursuant
to this Lease or the Indenture; (c) utility, access and other easements and rights of way, licenses,
permits, party wall and other agreements, restrictions and exceptions which the City
Representative certifies will not materially interfere with or materially impair the Leased
Property, including rights or privileges in the nature of easements, licenses, permits and
agreements as provided in this Lease or other Project Contracts; and (d) the easements,

8



covenants, restrictions, liens and encumbrances (if any) to which title to the Leased Property was
subject when leased to the Trustee pursuant to the Ground Lease, as shown on Exhibit B hereto,
and which the City hereby certifies do not interfere in any material way with the Leased
Property.

“Prepayment” means any amount paid by the City pursuant to the provisions of this
Lease as a prepayment of the Base Rentals due hereunder.

“Principal Portion” means the portion of each Base Rentals payment that represents the
payment of principal set forth in Exhibit C (Base Rentals Schedule) hereto.

“Project” means, to the extent financed with the proceeds of the Certificates, (a) the
construction of a police building, including a 911 emergency dispatch center on Parcel I (as
defined in Exhibit A hereto), (b) the remodeling of the existing facilities on Parcel II (as defined
m Exhibit A hereto) for use as a fire station, and (c) the construction, acquisition, installation,
and equipping of such other capital improvements as the Council may from time to time
determine to locate on any portion of the Site.

“Project Contract” means any confract entered into before the Completion Date by the
City regarding the design, acquisition, construction, improvement or installation of any portion
of the Project, including, without limitation, the design contracts between the City and the design
consultants, the construction confracts between the City and the contractors, and any other
contracts between the City and anyone performing work or providing services in connection with
the implementation and completion of the Project.

“Project Documents” means the following: (a) plans, drawings and specifications for the
Project, when and as they are approved by the City, including change orders, if any; (b) any
necessary permits for the Project, including any building permits and certificates of occupancy;
(c) the Project Contracts; (d) policies of title insurance, insurance policies required under the
Project Contracts, including general liability, property damage and automobile, workers’
compensation and builders’ risk insurance policies in respect of the general contractor for
construction of the Project and, on and after the Completion Date of the Project, insurance
policies required under Article 9 of this Lease, including commercial general liability and public
liability, property and worker’s compensation insurance policies, or certificates of insurance for
any of such policies thereof, as required by this Lease; (e) contractor’s performance and payment
bonds with respect to the Project; and (f) any and all other documents executed by or furnished
to the City or the Trustee in connection with the Project.

“Purchase Option Price” means the amount payable on any date, at the option of the
City, to prepay Base Rentals, terminate the Lease Term and purchase the Trustee’s leasehold
interest in the Leased Property, as provided herein.

“Renewal Term” means any portion of the Lease Term commencing on January 1 of any
calendar year and terminating on or before December 31 of such calendar year as provided in
Article 4 of this Lease.

“Requisition” means the process by which the City Representative will request the
reimbursement to the City or the payment to others of qualifying Costs of the Project, such
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Requisition to be initiated by the submission to the Trustee of a form substantially as set forth in
Exhibit E hereto, together with all necessary mnvoices or other attachments.

“Revenues” means (a) all amounts payable by or on behalf of the City or with respect to
the Leased Property pursuant to this Lease including, but not limited to, all Base Rentals,
Prepayments, the Purchase Option Price and Net Proceeds, but not including Additional Rentals
(except for payments made by the City as Additional Rentals to initially fund or replenish any
account of the Reserve Fund); (b) any portion of the proceeds of the Certificates deposited into
the Construction Fund and the Base Rentals Fund (subject to certain restrictions with respect to
proceeds of the 2010B Certificates on deposit therein), each created under the Indenture; (¢) any
moneys which may be derived from any insurance in respect of the Certificates; and (d) any
moneys and securities, including investment income, held by the Trustee in the Funds and
Accounts established under the Indenture (except for moneys and securities held in the Rebate
Fund and any defeasance escrow funds).

“Site” means, collectively, Parcel T and Parcel II, and such other real property as may
from time to time be described in Exhibit A hereto pursuant to any amendment to this Lease
permitted by Section 9.03 of the Indenture.

“Special Counsel” means any counsel experienced in matters of municipal law and listed
in the list of municipal bond attorneys, as published semiannually by The Bond Buyer, or any
successor publication. So long as the Lease Term is i effect, the City shall have the right to
select Special Counsel, which Special Counsel shall be acceptable to the Trustee.

“Tax Certificate” means, collectively, the one or more Tax Certificates entered into by
the City with respect to this Lease.

“Tax Code” means the Internal Revenue Code of 1986, as amended, and all regulations
and rulings promulgated thereunder.

“Trustee” means Zions First National Bank, acting in the capacity of trustee pursuant to
the Indenture, and any successor thereto appointed under the [ndenture.
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ARTICLE 2
REPRESENTATIONS AND COVENANTS; RELATIONSHIP
OF CITY AND TRUSTEE

Section 2.1 Representations and Covenants of the City. The City represents and
covenants to the Trustee, to the extent allowed by law and subject to renewal of this Lease and
Appropriation as set forth in Article 6 hereof, as follows:

(a) The City is a home rule city duly organized and validly existing within the
State under the Charter and the Constitution and laws of the State. The City is authorized
to enter into this Lease and the Ground Lease and to carry out its obligations under this
Lease and the Ground Lease. The City has duly authorized and approved the execution
and delivery of this Lease, the Ground Lease and all other documents related to the
execution and delivery of this Lease and the Ground Lease.

(b) The leasing of the Site by the City to the Trustee pursuant to the Ground
Lease, and the implementation and completion of the Project by the City and the Trustee
under the terms and conditions provided for in this Lease, are necessary, convenient and
in furtherance of and in the best interests of the citizens of the City. The City will apply
the net proceeds of the Certificates to the financing of the Project.

() Neither the execution and delivery of this Lease and the Ground Lease,
nor the fulfillment of or compliance with the terms and conditions of this Lease and the
Ground Lease, nor the consummation of the transactions contemplated hereby or thereby,
conflicts with or results in a breach of the terms, conditions or provisions of any
restriction or any agreement or instrument to which the City is now a party or by which
the City or its property is bound, or violates any statute, regulation, rule, order of any
court having jurisdiction, judgment or administrative order applicable to the City, or
constitutes a default under any of the foregoing, or results in the creation or imposition of
any lien or encumbrance whatsoever upon any of the property or assets of the City,
except for Permitted Encumbrances.

(d) The City agrees that, except for non-renewal and nonappropriation as set
forth in Article 6 hereof, if the City fails to perform any act which the City is required to
perform under this Lease, the Trustee may, but shall not be obligated to, perform or cause
to be performed such act, and any reasonable expense incurred by the Trustee in
connection therewith shall be an obligation owing by the City (from moneys for which an
Appropriation has been effected) to the Trustee shall be a part of Additional Rentals, and
the Trustee shall be subrogated to all of the rights of the party receiving such payment.

(e) There is no litigation or proceeding pending against the City affecting the
right of the City to execute this Lease or the Ground Lease or the ability of the City to
make the payments required hereunder or to otherwise comply with the obligations
contained herein, or which, if adversely determined, would, in the aggregate or in any
case, materially adversely affect the property, assets, financial condition or business of
the City or materially impair the right or ability of the City to carry on its operations
substantially as now conducted or anticipated to be conducted in the future.
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H Except for customary materials necessary for construction, operation,
cleaning and maintenance of the Leased Property, the City shall not cause or permit any
Hazardous Substance to be brought upon, generated at, stored or kept or used in or about
the Leased Property without prior written notice to the Trustee and all Hazardous
Substances, including, customary materials necessary for construction, operation,
cleaning and maintenance of the Leased Property, will be used, kept and stored in a
manner that complies with all laws regulating any such Hazardous Substance so brought
upon or used or kept in or about the Leased Property. If the presence of any Hazardous
Substance on the Leased Property caused or permitted by the City results in
contamination of the Leased Property, or if contamination of the Leased Property by any
Hazardous Substance otherwise occurs for which the City is legally liable for damage
resulting therefrom, then the City shall include as an Additional Rental any amount
necessary to reimburse the Trustee for legal expenses incurred to defend (to the extent
that an Appropriation for the necessary moneys has been effected by the City) the Trustee
from claims for damages, penalties, fines, costs, liabilities or losses and, to the extent the
City shall not appropriate Additional Rentals, the Trustee shall have a first lien on assets
of the Trust Estate to the extent permitted by law. The reimbursement of the Trustee’s
legal expenses is not an indemnification. It is expressly understood that the City is not
indemnifying the Trustee and expenses of such defense shall constitute Additional
Rentals. Without limiting the foregoing, if the presence of any Hazardous Substance on
the Leased Property caused or permitted by the City results in any contamination of the
Leased Property, the City shall provide prior written notice to the Trustee and promptly
take all actions at its sole expense (which expenses shall constitute Additional Rentals) as
are necessary to effect remediation of the contamination in accordance with legal
requirements.

(2) The City covenants and agrees to comply with any applicable covenants
and requirements of the City set forth in the Tax Certificate.

Section 2.2 Representations and Covenants of the Trustee. The Trustee
represents and covenants as follows:

(a) So long as no Event of Indenture Default has occurred and is then
continuing or existing, except as specifically provided in the Ground Lease or this Lease or as
necessary to transfer the Trust Estate to a successor Trustee, the Trustee shall not pledge or
assign its right, fitle and interest in and to (i) this Lease or the Ground Lease, (ii) the Base
Rentals, other Revenues and collateral, security interests and attendant rights and obligations
which may be derived under this Lease or the Ground Lease and/or (ii1) the Leased Property and
any reversion therein or any of its other rights under this Lease or the Ground Lease or assign,
pledge, mortgage, encumber or grant a security interest in its right, title and interest in, to and
under this Lease or the Ground Lease or the Leased Property except for Permitted
Encumbrances.

(b) Neither the execution and delivery of this Lease, the Ground Lease or the
[ndenture by the Trustee, nor the fulfillment of or compliance with the terms and conditions
thereof and hereof, nor the consummation of the transactions contemplated thereby or hereby
conflicts with or results in a breach of the terms, conditions and provisions of any restriction or
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any agreement or instrument to which the Trustee is now a party or by which the Trustee is
bound, or constitutes a default under any of the foregoing.

(c) To the Trustee’s knowledge, there is no litigation or proceeding pending
against the Trustee affecting the right of the Trustee to execute this Lease, the Ground Lease or
the Indenture, and perform its obligations thereunder or hereunder, except such litigation or
proceeding as has been disclosed in writing to the City on or prior to the date the Indenture is
executed and delivered.

Section 2.3 Nature of Lease. The City and the Trustee acknowledge and agree that
the Base Rentals and Additional Rentals hereunder shall constitute currently budgeted and
appropriated expenditures of the City and may be paid from any legally available funds. The
City's obligations under this Lease shall be subject to the City’s annual right to terminate this
Lease (as further provided herein), and shall not constitute a mandatory charge or requirement in
any ensuing Fiscal Year beyond the then current Fiscal Year. No provision of this Lease shall be
construed or interpreted as creating a general obligation, multiple fiscal year financial obligation,
or other indebtedness of the City within the meaning of any Charter, constitutional or statutory
debt limitation. No provision of this Lease shall be construed or interpreted as creating an
unlawful delegation of governmental powers nor as a donation by or a lending of the credit of the
City within the meaning of Article XI, Sections 1 or 2 of the Colorado constitution. Neither this
Lease nor the execution and delivery of the Certificates shall directly or indirectly obligate the
City to make any payments beyond those duly budgeted and appropriated for the City’s then
current Fiscal Year. The City shall be under no obligation whatsoever to exercise its option to
purchase the Trustee’s interest in the Leased Property. No provision of this Lease shall be
construed to pledge or to create a lien on any class or source of City moneys, nor shall any
provision of this Lease restrict the future issuance of any City bonds or obligations payable from
any class or source of City moneys (provided, however, certain restrictions in the Indenture shall
apply to the issuance of Additional Certificates). In the event that this Lease is not renewed by
the City, the sole security available to the Trustee, as lessor hereunder, shall be the Trustee’s
interest in the Leased Property.

Section 2.4 City Acknowledgment of Certain Matters. The City acknowledges the
[ndenture and the execution and delivery by the Trustee of the Certificates pursuant to the
Indenture. The City also acknowledges the Trustee’s authority to act on behalf of the Owners of
the Certificates with respect to all rights, title and interests of the Trustee in, to and under this
Lease, the Ground Lease and the Leased Property.

Section 2.5 Relationship of City and Trustee. The relationship of the City and the
Trustee under this Lease 1s, and shall at all times remain, solely that of lessee and lessor; and the
City neither undertakes nor assumes any responsibility or duty to the Trustee or to any third party
with respect to the Trustee’s obligations relating to the Leased Property; and the Trustee does not
undertake or assumes any responsibility or duty to the City or to any third party with respect to
the City’s obligations relating to the Leased Property. Notwithstanding any other provisions of
this Lease: (a) the City and the Trustee are not, and do not intend to be construed to be, partners,
joint ventures, members, alter egos, managers, controlling persons or other business associates or
participants of any kind of either of the other, and the City and the Trustee do not intend to ever
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assume such status; and (b) the City and the Trustee shall not be deemed responsible for, or a
participant in, any acts, omissions or decisions of either of the other.
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ARTICLE 3
LEASE OF THE LEASED PROPERTY

The Trustee demises and leases the Leased Property to the City and the City leases the

Leased Property from the Trustee, in accordance with the provisions of this Lease, subject only
to Permitted Encumbrances, to have and to hold for the Lease Term.
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ARTICLE 4
LEASE TERM

Section 4.1 Duration of Lease Term. The Lease Term shall commence as of the
date hereof. The Initial Term shall terminate on December 31, 2010. This Lease may be
renewed, solely at the option of the City, for the number of Renewal Terms represented on
Exhibit C (Base Rentals Schedule) attached hereto. The City hereby finds that the maximum
Lease Term hereunder does not exceed the weighted average useful life of the Leased Property.
The City further determines and declares that the period during which the City has an option to
purchase the Trustee’s leasehold interest in the Leased Property (i.e. the entire maximum Lease
Term) does not exceed the useful life of the Leased Property.

The Financial Operations Manager or other officer of the City at any time charged with
the responsibility of formulating budget proposals for the City 1s hereby directed to include in the
annual budget proposals submitted to the Council, in any year in which this Lease shall be in
effect, items for all payments required for the ensuing Renewal Term under this Lease until such
time, if any, as the City may determine to not renew and terminate this Lease. Notwithstanding
this directive regarding the formulation of budget proposals, it is the intention of the City that
any decision to effect an Appropriation for the Base Rentals and Additional Rentals shall be
made solely by the Council and not by any other official of the City, as further provided in the
following paragraph. During the Lease Term, the City shall in any event, whether or not the
Lease is to be renewed, furnish the Trustee with copies of its annual budget promptly after the
budget is adopted.

Not later than December 15 of the then current Initial Term or any Renewal Term the
City Representative shall give written notice (in substantially the form set forth in Exhibit D
attached hereto) to the Trustee that either:

(a) the City has effected or intends to effect on a timely basis an
Appropriation for the ensuing Fiscal Year which includes (1) sufficient amounts
authorized and directed to be used to pay all of the Base Rentals and (2) sufficient
amounts to pay such Additional Rentals as are estimated to become due, all as further
provided in Sections 6.2, 6.3 and 6.4 of this Lease, whereupon, this Lease shall be
renewed for the ensuing Fiscal Year; or

5)] the City has determined, for any reason, not to renew this Lease for the
ensuing Fiscal Year.

Subject to the provisions of Section 6.4(a) hereof, the failure to give such notice shall not
constitute an Event of Lease Default, nor prevent the City from electing not to renew this Lease,
nor result in any liability on the part of the City. The City’s option to renew or not to renew this
Lease shall be conclusively determined by whether or not the applicable Appropriation has been
made on or before December 31 of each Fiscal Year, all as further provided in Article 6 of this
Lease.
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The terms and conditions hereof during any Renewal Term shall be the same as the terms
and conditions hereof during the Initial Term, except that the Purchase Option Price and the Base
Rentals shall be as provided in Article 12 and Exhibit C (Base Rentals Schedule) hereof.

Section 4.2 Termination of Lease Term. The Lease Term shall terminate upon the
earliest of any of the following events:

(a) the expiration of the Initial Term or any Renewal Term during which there
occurs an Event of Nonappropriation pursuant to Section 4.1 and Article 6 of this Lease
(provided that the Lease Term will not be deemed to have been terminated if the Event of
Nonappropriation is cured as provided in Section 6.4 hereof);

(b) the occurrence of an Event of Nonappropriation under this Lease
(provided that the Lease Term will not be deemed to have been terminated if the Event of
Nonappropriation is cured as provided in Section 6.4 hereof);

© the conveyance of the Trustee’s leasehold interest in the Leased Property
under this Lease to the City upon payment of the Purchase Option Price or all Base
Rentals and Additional Rentals, for which an Appropriation has been effected by the City
for such purpose, as provided in Section 12.2(a) or (b) of this Lease; or

(d) an uncured Event of Lease Default and termination of this Lease under
Article 14 of this Lease by the Trustee.

Except for an event described in subparagraph (c) above, upon termination of this [ease, the City
agrees to peacefully deliver possession of the Leased Property to the Trustee.

Termination of the Lease Term shall terminate all unaccrued obligations of the City
under this Lease, and shall terminate the City’s rights of possession under this Lease (except to
the extent of the holdover provisions of Sections 6.5 and 14.2(c)(i) hereof, and except for any
conveyance pursuant to Article 12 of this Lease). All obligations of the City accrued prior to
such termination shall be continuing until the Trustee gives written notice to the City that such
accrued obligations have been satisfied.

Upon termination of the Lease Term any moneys received by the Trustee in excess of the
amounts necessary to terminate and discharge the Indenture, shall be paid to the City.
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ARTICLE 5
ENJOYMENT OF THE LEASED PROPERTY

Section 5.1 Trustee’s Covenant of Quiet Enjoyment. The Trustee hereby
covenants that the City shall, during the Lease Term, peaceably and quietly have, hold and enjoy
the Leased Property without suit, frouble or hindrance from the Trustee, except as expressly
required or permitted by this Lease including Article 7 hereof. The Trustee shall not interfere
with the quiet use and enjoyment of the Leased Property by the City during the Lease Term so
long as no Event of Lease Default shall have occurred. The Trustee shall, at the request of the
City and at the cost of the City, join and cooperate fully in any legal action in which the City
asserts against third parties its right to such possession and enjoyment, or which involves the
imposition of any taxes or other governmental charges on or in connection with the Leased
Property. In addition, the City may at its own expense join in any legal action affecting its
possession and enjoyment of the Leased Property and shall be joined in any action affecting its
liabilities hereunder.

The provisions of this Article 5 shall be subject to the Trustee’s right to inspect the
Leased Property and the City’s books and records with respect thereto as provided in Section
11.8 hereof.

Section 5.2 City’s Need for the Leased Property; Determinations as to Fair
Value and Fair Purchase Price. The City has determined and hereby determines that it has a
current need for the Leased Property. It is the present intention and expectation of the City that
this Lease will be renewed annually until the Trustee’s interests in the Ground Lease are released
and unencumbered title to the Leased Property is acquired by the City pursuant to this Lease; but
this declaration shall not be construed as contractually obligating or otherwise binding the City.
The City has determined and hereby determines that the Base Rentals under this Lease during the
Lease Term for the Leased Property represent the fair value of the use of the Leased Property
and that the Purchase Option Price for the Leased Property will represent the fair purchase price
of the Trustee’s leasehold interest in the Leased Property at the time of the exercise of the option.
The City has determined and hereby determines that the Base Rentals do not exceed a reasonable
amount so as to place the City under an economic compulsion to renew this Lease or to exercise
its option to purchase the Trustee’s leasehold interest in the Leased Property hereunder. In
making such determinations, the City has given consideration to the estimated current value of
the Leased Property, the uses and purposes for which the Leased Property will be employed by
the City, the benefit to the citizens and inhabitants of the City by reason of the use and
occupancy of the Leased Property pursuant to the terms and provisions of this Lease, the City’s
option to purchase the Trustee’s leasehold interest in the Leased Property and the expected
eventual vesting of unencumbered title to the Leased Property in the City. The City hereby
determines and declares that the period during which the City has an option to purchase the
Trustee’s leasehold interest in the Leased Property (i.e., the entire maximum Lease Term for the
Leased Property) does not exceed the weighted average useful life of the Leased Property.
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ARTICLE 6
PAYMENTS BY THE CITY

Section 6.1 Payments to Constitute Currently Budgeted Expenditures of the
City. The City and the Trustee acknowledge and agree that the Base Rentals, Additional Rentals
and any other obligations hereunder shall constitute currently budgeted expenditures of the City,
if an Appropriation has been effected for such purpose. The City’s obligations to pay Base
Rentals, Additional Rentals and any other obligations under this Lease shall be from year to year
only (as further provided in Article 4 and Sections 6.2 and 6.4 hereof), shall extend only to
moneys for which an Appropriation has been effected by the City, and shall not constitute a
mandatory charge, requirement or liability in any ensuing Fiscal Year beyond the then current
Fiscal Year. No provision of this Lease shall be construed or interpreted as a delegation of
governmental powers or as creating a multiple fiscal year direct or indirect debt or other financial
obligation whatsoever of the City or a general obligation or other indebtedness of the City within
the meaning of any Charter, constitutional or statutory debt lLimitation, including without
limitation, Article X, Section 20 of the Colorado constitution. This Lease shall not directly or
indirectly obligate the City to make any payments beyond those for which an Appropriation has
been effected by the City for the City’s then current Fiscal Year. The City shall be under no
obligation whatsoever to exercise its option to purchase the Trustee’s leasehold interest in the
Leased Property. No provision of this Lease shall be construed to pledge or to create a lien on
any class or source of City moneys, nor shall any provision of this Lease restrict the future
issuance of any City bonds or obligations payable from any class or source of City moneys
(provided, however, that certain restrictions in the Indenture shall apply to the issuance of
Additional Certificates).

Section 6.2 Base Rentals, Purchase Option Price and Additional Rentals.

(a) The City shall pay Base Rentals for which an Appropriation has been effected by
the City, directly to the Trustee during the Initial Term and any Renewal Term, on the Base
Rentals Payment Dates and in the “Total Base Rentals” amounts set forth in Exhibit C (Base
Rentals Schedule) attached hereto and made a part hereof. For federal and State income tax
purposes, a portion of each payment of Base Rentals for each series of Certificates is designated
and will be paid as interest, and Exhibit C (Base Rentals Schedule) hereto sets forth the Interest
Portion of each payment of Base Rentals for each series of Certificates. The City shall receive
credit against its obligation to pay Base Rentals to the extent moneys are held by the Trustee on
deposit in the Base Rentals Fund created under the Indenture and are available to pay Base
Rentals. The City acknowledges that upon receipt by the Trustee of each payment of Base
Rentals, the Trustee, pursuant to the terms of the Indenture, is to deposit the amount of such Base
Rentals in the Base Rentals Fund.

The Base Rentals set forth in Exhibit C shall be recalculated in the event of the issuance
of Additional Certificates as provided m the [ndenture.

(b) The City may, on any date, pay the then applicable Purchase Option Price for the
purpose of terminating this Lease and the Ground Lease in whole and purchasing the Trustee’s
leasehold interest in the Leased Property as further provided in Article 12 of this Lease. Subject
to the Approval of Special Counsel, the City may also, at any time during the Lease Term, (1)
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prepay any portion of the Base Rentals due under this Lease and (2) in connection with such
prepayment, recalculate the Base Rentals set forth in Exhibit C (Base Rentals Schedule). Any
such revised Exhibit C (Base Rentals Schedule) shall be prepared by the City Representative and
delivered to the Trustee. The City shall give the Trustee notice of its intention to exercise either
of such options not less than forty-five (45) days in advance of the date of exercise and shall
deposit with the Trustee by not later than the date of exercise an amount equal to the Purchase
Option Price due on the date of exercise or the applicable amount of Base Rentals to be prepaid.
[f the City shall have given notice to the Trustee of its intention to prepay Base Rentals but shall
not have deposited the amounts with the Trustee on the date specified in such notice, the City
shall continue to pay Base Rentals which have been specifically appropriated by the Council for
such purpose as if no such notice had been given. The Trustee may waive the right to receive
forty-five (45) days advance notice and may agree to a shorter notice period.

(c) All Additional Rentals shall be paid by the City on a timely basis directly to the
person or entity to which such Additional Rentals are owed. If any account of the Reserve Fund
is cash-funded as provided in Section 3.04 of the Indenture, to the extent that moneys in such
account of the Reserve Fund are applied pursuant to paragraph (a) or (b) of Section 3.04 of the
Indenture, the City will pay to the Trustee, for deposit in such account of the Reserve Fund, as
Additional Rentals, such amounts as are required to restore the amount on deposit in such
account of the Reserve Fund to its respective Reserve Account Requirement (as defined in the
Indenture) within ninety (90) days following the withdrawal of moneys from such account of the
Reserve Fund. All of the payments required by this paragraph are subject to Appropriation by
the City; provided, however, a failure by the City to budget and appropriate moneys for any of
the payments required by this paragraph shall constitute an Event of Nonappropriation.

If the City’s estimates of Additional Rentals for any Fiscal Year are not itemized in the
budget required to be furnished to the Trustee under Section 4.1 of this Lease, the City shall
furnish an itemization of such estimated Additional Rentals to the Trustee on or before the 15th
day preceding such Fiscal Year.

Section 6.3 Manner of Payment. The Base Rentals, for which an Appropriation has
been effected by the City, and, if paid, the Purchase Option Price, shall be paid or prepaid by the
City to the Trustee at its corporate trust office by wire transfer of federal funds, certified funds or
other method of payment acceptable to the Trustee in lawful money of the United States of
America to the Trustee at its corporate trust office.

The obligation of the City to pay the Base Rentals and Additional Rentals as required
under this Article 6 and other sections hereof in any Fiscal Year for which an Appropriation has
been effected by the City for the payment thereof shall be absolute and unconditional, and
payment of the Base Rentals and Additional Rentals in such Fiscal Years shall not be abated
through accident or unforeseen circumstances, any default by the Trustee under this Lease, under
any other agreement between the City and the Trustee, or for any other reason, including without
limitation, any acts or circumstances that may constitute failure of consideration, destruction of
or damage to the Leased Property, commercial frustration of purpose, or failure of the Trustee to
perform and observe any agreement, whether expressed or implied, or any duty, liability or
obligation arising out of or connected with this Lease, it being the intention of the parties that the
payments required by this Lease will be paid in full when due without any delay or diminution
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whatsoever, subject only to the annually renewable nature of the City’s obligation hereunder as
set forth in Section 6.1 hereof, and further subject to the City’s rights under Section 9.3 hereof.
Notwithstanding any dispute between the City and the Trustee, the City shall, during the Lease
Term, make all payments of Base Rentals and Additional Rentals in such Fiscal Years and shall
not withhold any Base Rentals or Additional Rentals, for which an Appropriation has been
effected by the City, pending final resolution of such dispute (except to the extent permitted by
Sections 8.2 and 9.3 hereof with respect to certain Additional Rentals), nor shall the City assert
any right of set-off or counterclaim against its obligation to make such payments required
hereunder. No action or inaction on the part of the Trustee shall affect the City's obligation to
pay all Base Rentals and Additional Rentals, for which a specific Appropriation has been
effected by the City for such purpose, in such Fiscal Years subject to this Article (except to the
extent provided by Sections 8.2 and 9.3 hereof with respect to certain Additional Rentals).

Section 6.4 Nonappropriation. In the event that the City gives notice that it intends
to not renew this Lease as provided by Section 4.1 hereof or the City shall not effect an
Appropriation, on or before December 31 of each Fiscal Year, of moneys to pay all Base Rentals
and reasonably estimated Additional Rentals coming due for the next ensuing Renewal Term as
provided in Section 4.1 hereof and this Article, or in the event that the City is proceeding under
the provisions of Section 10.3(c) hereof (when applicable), an Event of Nonappropriation shall
be deemed to have occurred; subject, however, to each of the following provisions:

(a) In the event the Trustee does not receive the written notice provided for by
Section 4.1 hereof or evidence that an Appropriation has been effected by the City on or
before December 31 of a Fiscal Year, then the Trustee shall declare an Event of
Nonappropriation on the first Business Day of the February following such Fiscal Year or
such declaration shall be made on any earlier date on which the Trustee receives official,
specific written notice from the City that this Lease will not be renewed.

(b) The Trustee shall waive any Event of Nonappropriation which is cured by
the City, within 30 days of the receipt by the City of notice from the Trustee as provided
in (a) above, by a duly effected Appropriation to pay all Base Rentals and sufficient
amounts to pay reasonably estimated Additional Rentals coming due for such Renewal
Term.

(c) Pursuant to the terms of the Indenture, the Trustee may waive any Event
of Nonappropriation which is cured by the City within a reasonable time with the
procedure described in (b) above.

In the event that during the Initial Term or any Renewal Term, any Additional Rentals
shall become due which were not included in a duly effected Appropriation and moneys are not
specifically budgeted and appropriated or otherwise made available to pay such Additional
Rentals within 60 days subsequent to the date upon which such Additional Rentals are due, an
Event of Nonappropriation shall be deemed to have occurred, upon notice by the Trustee to the
City to such effect (subject to waiver by the Trustee as hereinbefore provided).

If an Event of Nonappropriation occurs, the City shall not be obligated to make payment
of the Base Rentals or Additional Rentals or any other payments provided for herein which
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accrue after the last day of the Initial Term or any Renewal Term during which such Event of
Nonappropriation occurs; provided, however, that, subject to the limitations of Sections 6.1 and
14.3 hereof, the City shall continue to be liable for Base Rentals and Additional Rentals allocable
to any period during which the City shall continue to occupy, use or retain possession of the
Leased Property.

Subject to Section 6.5 hereof, the City shall in all events vacate or surrender possession
of the Leased Property by March 1 of the Renewal Term in respect of which an Event of
Nonappropriation has occurred.

After March 1 of the Renewal Term in respect of which an Event of Nonappropriation
has occurred, the Trustee may proceed to exercise all or any Lease Remedies.

The City acknowledges that, upon the occurrence of an Event of Nonappropriation (a) the
Trustee shall be entitled to all moneys then being held in all funds created under the Indenture
(except the Rebate Fund and any defeasance escrow funds) to be used as described therem and
(b) all property, funds and rights then held or acquired by the Trustee upon the termination of
this Lease by reason of an Event of Nonappropriation are to be held by the Trustee in accordance
with the terms of the Indenture.

Section 6.5 Holdover Tenant. If the City fails to vacate the Leased Property after
termination of this Lease, whether as a result of the occurrence of an Event of Nonappropriation
or an Bvent of Lease Default as provided in Section 14.2(a) hereof, with the written permission
of the Trustee it will be deemed to be a holdover tenant on a month-to-month basis, and will be
bound by all of the other terms, covenants and agreements of this Lease. Any holding over by
the City without the written permission of the Trustee shall be at sufferance. The amount of rent
to be paid monthly during any period when the City is deemed to be a holdover tenant will be
equal to (a) one-sixth of the Interest Portion of the Base Rentals coming due on the next
succeeding Base Rentals Payment Date plus one-twelfth of the Principal Portion of the Base
Rentals coming due on the next succeeding Base Rentals Payment Date on which a Principal
Portion of the Base Rentals would have been payable with appropriate adjustments to ensure the
full payment of such amounts on the due dates thereof in the event termination occurs during a
Renewal Term plus (b) Additional Rentals as the same shall become due.

Section 6.6 Prohibition of Adverse Budget or Appropriation

Modifications. To the extent permitted by law, the City shall not, during any Fiscal Year of the

Lease Term, make any budgetary transfers or other modifications to its then existing budget and

appropriation measures relating to the Leased Property or this Lease which would adversely

affect the City’s ability to meet its obligation to pay Base Rentals and duly budgeted and
appropriated Additional Rentals hereunder.
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ARTICLE 7
DESIGN, ACQUISITION, CONSTRUCTION AND
IMPROVEMENT OF THE PROJECT

Section 7.1  Design, Acquisition, Construction and Improvement of the Project.
As further provided in Section 8.1 hereof, fee simple title to the Leased Property shall be held by
the City. Pursuant to the Ground Lease, the City shall lease the Leased Property to the Trustee
and pursuant to this Lease, the City shall lease the Leased Property back from the Trustee.

The City hereby agrees that it will make all contracts, orders, receipts, writings and
instructions, including all Project Contracts, with any other persons, firms or corporations and in
general do all things that may be necessary, requisite or proper for the acquisition, construction,
installation and completion of the Project. The City agrees to comply with all applicable federal,
State of Colorado and local law in connection with the making of contracts for the Project. The
administration of the Project is to comply with all policies and procedures and all standard
contractual and procedural documents required by the City, except that pursuant to Section 7.5
upon termination of this Lease due to the occurrence of an Event of Nonappropriation or an
Event of Lease Default, all Project Contracts shall be fully and freely assignable to the Trustee.
Notwithstanding anything to the contrary contained in this Lease or the Indenture, all Project
Documents shall be made and approved by the City. The City hereby further agrees:

(a) The City shall cause the Project to be completed as herein provided; and

(b) The City agrees to complete the Project with all reasonable dispatch, and
to use its best efforts to have all of the Project completed by the Completion Date or as
soon thereafter as may be practicable.

So long as this Lease is in full force and effect and no Event of Nonappropriation or
Event of Lease Default shall have occurred, the City shall have full power to carry out the acts
and agreements provided in this Section 7.1, and such power shall not be terminated or restricted
by act of the Trustee, except as provided in this Section 7.1.

The City agrees to implement and complete the Project pursuant to this Article 7, through
the application of moneys to be disbursed by the Trustee from the Construction Fund (created
under the Indenture) pursuant to the Indenture. If, for any reason, the Project is not completed by
the Completion Date, there shall be no resulting liability on the part of the City or the Trustee or
an Event of Lease Default hereunder, and there shall be no diminution in or postponement of the
Base Rentals and Additional Rentals required to be paid by the City and for which an
Appropriation has been effected by the City during the Lease Term. However, in the event that
the Trustee does not receive a Certificate of Project Completion in respect of the Project, as
required in Section 7.3 of this Lease, by the Completion Date, and unless the City opts to
complete the Project and submits a reasonable schedule of completion to the Trustee, the Trustee
shall, upon thirty (30) days written notice to the City, be authorized, but not required, to
complete the remainder of the Project from any moneys remaining in the Construction Fund for
the Project.
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Section 7.2  Disbursements for Costs of the Project. So long as no Event of
Nonappropriation or Event of Lease Default has occurred, the Trustee shall disburse the moneys
in the Construction Fund created under the Indenture to pay the Costs of the Project. All moneys
on deposit in the 2010B Construction Account of the Construction Fund shall be disbursed only
to pay capital expenditures related to the Project. All capital expenditures relating to the Project
shall be paid from moneys on deposit in the 2010B Construction Account until no funds remain
on deposit therein, and thereafter all capital expenditures may be paid from moneys on deposit in
the 2010A Construction Account. Such disbursements from the Construction Fund shall be
made upon receipt by the Trustee of a Requisition signed by the City Representative, in
substantially the form set forth in Exhibit E hereto, specifying in reasonable detail the nature of
the obligation and accompanied by a bill, invoice or statement of account for such obligation.
The Trustee shall have no duty to review or examine the accompanying bill, invoice or statement
of account, but may conclusively rely on the properly executed disbursement request.

If an Event of Nonappropriation or an Event of Lease Default shall occur after the
execution and delivery of this Lease, but prior to the Completion Date, any moneys held in funds
and accounts created under the Indenture (other than moneys on deposit in the Rebate Fund and
any defeasance escrow funds) may be utilized by the Trustee to complete, repair or modity the
Project, or may be disbursed for the payment of Certificates executed and delivered pursuant to
the Indenture or other charges as the Trustee may deem appropriate in accordance with the
standards concerning the Trustee contained in the Indenture, subject to Section 11.5 hereof.

Under the Indenture, the Trustee is authorized and directed to issue its checks or drafts or
transmit wire payments for each disbursement to pay Costs of the Project provided for herein.
The City hereby consents to such disbursements by the Trustee. The Trustee shall keep and
maintain adequate records pertaining to the Construction Fund established under the Indenture
and all disbursements therefrom in accordance with the Requisitions. After the Project has been
completed and the Certificate of Project Completion has been filed with the Trustee as provided
i Section 7.3 of this Lease, and after any amounts remaining on deposit in the Construction
Fund have been applied in accordance with Section 7.3 hereof, the Trustee shall provide account
statements to the City.

Section 7.3  Completion of Construction. Upon the substantial completion of the
Project, the City Representative shall execute and deliver to the Trustee a Certificate of Project
Completion in substantially the form of Exhibit F hereto.

In the event that, after the delivery of the Certificate of Project Completion, there remains
n the Construction Fund created under the [ndenture any unreserved balance, such balance shall
be used by the Trustee, as directed in writing by the City, to:

() add to, modify or alter the Project or add new components thereto or
construct or acquire a New Facility; provided that such addition, modification or
alteration shall be consistent with, and shall not violate the covenants contained in, the
Tax Certificate or in Section 11.5 hereof, or

(b) except as hereinafter provided with respect to money on deposit in the
2010B Construction Account, direct the Trustee in writing to transfer the remaining
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balance to the Base Rentals Fund created under the Indenture in amounts consistent with,
and not in violation of the covenants contained in, the Tax Certificate, for a credit against
the Base Rentals as the same shall become due or may be prepaid under this Lease with a
corresponding adjustment in the amount of Base Rentals payable under Exhibit C (Base
Rentals Schedule) to this Lease, or

(c) effect a combination of the foregoing.

Notwithstanding the foregoing or any other provision of this Lease or the Indenture to the
contrary, if there are amounts on deposit in the 2010B Construction Account after the
Completion Date, such amounts shall be transferred to the City and used by the City solely for
capital expenditures, unless the City obtains the Approval of Special Counsel.

Base Rentals set forth in Exhibit C (Base Rentals Schedule) to this Lease shall be
recalculated by the City in the event of any partial prepayment of Base Rentals in order that the
Base Rentals Schedule shall reflect Base Rentals in amounts and with payment dates which, if an
Appropriation has been made, will provide sufficient moneys to pay the principal of and interest
on outstanding Certificates.

Section 7.4  Title Insurance. The Trustee shall be provided with an owner’s title
insurance policy insuring the City’s fee simple title to the Site and the Trustee’s leasehold
interest in the Site pursuant to the Ground Lease, subject only to Permitted Encumbrances, in an
amount not less than the aggregate principal amount of the Certificates or such lesser amount as
shall be the maximum insurable value of the Leased Property. Such policy, or a binding
commitment therefor, shall be provided to the Trustee concurrently with the issuance of each
series of Certificates.

Section 7.5 Project Contracts. The City represents that, in the opinion of the City,
based upon an examination of property, estimated design, construction, acquisition and
installation costs and the configuration of the Project, the Project can, to the best of the City’s
present knowledge, be constructed, acquired and installed for a total cost within the amount of
funds to be available in the Construction Fund created under the Indenture, including anticipated
investment income. In the event of cost overruns resulting in the Costs of the Project exceeding
the amount available in the Construction Fund created under the Indenture, all in connection with
the leasing of the Site and the implementation and completion of the Project, upon written
consent of the City, either (a) the City shall make such modifications to the plans and
specifications for the Project as will permit the Project to be provided from the amounts available
therefor under the Indenture or (b) upon the Approval of Special Counsel, the City shall deposit
additional funds received from appropriations by the City, or the Trustee may deposit additional
funds received from the proceeds of Additional Certificates in the Construction Fund created
under the Indenture, sufficient to complete the Project. If the City pays any portion of the Costs
of the Project pursuant to this Section, it shall not be entitled to any reimbursement therefor from
the Trustee or any owner of Certificates, nor shall it be entitled to any diminution n or
postponement of the Base Rentals and the Additional Rentals payable under this Lease.

Upon the occurrence of an Event of Nonappropriation or an Event of Lease Default, the
Trustee as lessee of the Leased Property under the Ground Lease, may complete the Project,

25



utilizing any moneys available therefor (except for any moneys on deposit in the Rebate Fund
and any defeasance escrow funds). All Project Contracts shall provide that, upon a termination
of the Lease Term by reason of the occurrence of an Event of Nonappropriation or an Event of
Lease Default or upon the Trustee’s assuming control over completion of the Project as provided
in Section 7.1 of this Lease, and upon written notice by the Trustee to the party or parties to the
Project Contracts that any of such events has occurred: (a) such contracts shall be fully and
freely assignable to the Trustee, without the consent of any other person and the Trustee may
choose to assume or not assume such contracts; and (b) if the Trustee does so assume such
contracts, the other party or parties thereto shall perform the agreements contained therein for the
Trustee. All Project Contracts shall also provide that, upon an Event of Nonappropriation or an
Event of Lease Default and upon written notice from the Trustee, the Trustee may, in its sole
discretion, terminate some or all of such Project Contracts; and the other party or parties thereto
shall then be entitled to payment only from amounts available therefor under the Indenture and
only for work done prior to such termination. Upon the occurrence of an Event of
Nonappropriation or an Event of Lease Default or upon the Trustee’s assuming control over the
implementation and completion of the Project as provided in Section 7.1 hereof, and upon receipt
of a written request from the Trustee, the City shall assign all of its right, title and interest in and
to any or all Project Contracts to the Trustee and shall deliver all such Project Documents held
by it to the Trustee.

Section 7.6  Project Documents. The City Representative shall furnish, but the
Trustee shall have no duty to review, to the Trustee, copies of the Project Documents, as soon
after the commencement of the Lease Term as such Project Documents shall become available to
the City and from time to time thereafter. Neither the Project Documents nor any change or
amendment thereto shall (a) cause the Project to be used for any purpose prohibited hereby or by
the constitution or laws of the State; (b) result in a material reduction in the value of the Project
(except as provided in Section 7.5 hereof); (c) adversely affect the ability of the City to meet its
obligations hereunder; or (d) cause the City to violate its tax covenant in Section 11.5 hereof.

Section 7.7  Defaults Under Project Contracts. In the event of any material default
by a design consultant or construction contractor under any of the Project Confracts, or in the
event of a material breach of warranty with respect to any materials, workmanship or
performance, the City shall promptly proceed, either separately or in conjunction with others, to
pursue diligently its remedies against such design consultant or contractor and/or against each
surety of any bond securing the performance of such Project Contracts. The Net Proceeds of any
amounts recovered by way of damages, liquidated damages, refunds, adjustments, or otherwise
in connection with the foregoing, remaining after deduction of expenses incurred in such
recovery (including without limitation, attorneys’ fees and costs) shall be paid to the Trustee for
deposit to the Construction Fund created under the Indenture if prior to the Completion Date, or
if after the Completion Date, to the Trustee for deposit in a separate trust fund in accordance with
Section 10.2 of this Lease.

Section 7.8  Performance and Payment Bonds. Each contractor entering into a
Project Contract for the construction of the Project shall be required to furnish a performance and
payment bond in a form acceptable to the City, copies of which shall be provided to the City and
the Trustee. Such bonds shall be made payable to the City subject to the provisions of the
[ndenture, shall be executed by a corporate surety licensed to transact business in the State and
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acceptable to the City and shall be in an amount equal to the contract price for such contractor’s
Project Contract. If, at any time during the construction of the Project, the surety on such bond
shall be disqualified from doing business within the State, or shall otherwise become incapable
of performing its obligations under such bond, an alternate surety acceptable to the City shall be
selected. In the event of any change order resulting in the performance of additional work in
connection with the Project, the amounts of such bonds pertaining thereto shall be increased to
include the cost of such additional work or materials or fixtures to be incorporated in the Project.

Section 7.9  Professional Errors and Omissions Liability Insurance. The City shall
require in its contracts with the design consultants for the Project that they obtain and maintain
professional liability insurance for damages for claims by reasons of any negligent act, error or
omission committed or alleged to have been committed by them or anyone for whom they are
liable, in an amount of not less than $2,000,000 per claim and $2,000,000 aggregate.
Professional liability insurance coverage may be structured to provide coverage on a “claims-
made” basis; provided, however, the professional lability insurance coverage shall remain in
effect for the period set out in C.R.S. §13-80-104. Deductibles for such insurance shall be paid
by the design consultants. The limits of this insurance shall not be reduced unless approved by
the City and the Trustee in writing.

Section 7.10 Contractor’s Commercial General Liability Insurance. Each
contractor entering into a Project Contract for the construction of any portion of the Project shall
be required to procure and maintain Commercial General Liability Insurance during the duration
of such contractor’s Project Contract in the amount of at least $2,000,000 each occurrence and
$4,000,000 general aggregate. The policies shall be applicable to all premises and operations.
Such policies shall include the City and the Trustee as additional named insureds and shall
include a provision prohibiting cancellation or termination without thirty (30) days prior written
notice to the City and the Trustee. A certificate of mmsurance in a form acceptable to the City
shall be provided to the City and the Trustee with respect to each contractor. Such insurance
shall provide protection from all claims for bodily injury, including death, property damage,
contractual liability and completed operations.

Section 7.11 Design Consultant’s General Liability Insurance. Each design
consultant entering into a Project Contract for the design of any portion of the Project shall be
required to procure and maintain Commercial General Liability Tnsurance during the duration of
such design consultant’s Project Contract in the amount of at least $1,000,000 each occurrence,
and $2,000,000 general aggregate. The policies shall be applicable to all premises and
operations. Such policies shall include the City and the Trustee as additional named insureds and
shall include a provision prohibiting cancellation or termination without thirty (30) days prior
written notice to the City and the Trustee. A certificate of insurance in a form acceptable to the
City shall be provided to the City and Trustee with respect to each design consultant. Such
msurance shall provide protection from all claims for bodily injury, including death, property
damage, confractual liability and completed operations.

Section 7.12 Contractor’s Automobile Liability Insurance. Each contractor entering
mto a Project Contract for the construction of any portion of the Project shall be required to
procure and maintain automobile liability insurance with minimum combined single limits for
bodily injury and property damage of not less than $2,000,000 for any one occurrence, with
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respect to each of the contractor’s owned, hired or non-owned vehicles assigned to or used m
performance of its work.

Section 7.13 Builder’s Risk Imsurance. FEach contractor entering into a Project
Contract for the construction of any portion of the Project shall be required to provide Builder’s
Risk Insurance with minimum limits of not less than the insurable value of its work to be
performed under its Project Contract. A certificate of insurance shall be provided to the Trustee
and the City within seven Business Days of the effective date of the policies. The policies shall
be written on an “all risk” basis and shall name the City and the Trustee as insureds. The
policies shall contain a waiver of subrogation by the issuer of such policies with respect to the
City and the Trustee, and their respective officers, agents and employees while acting within the
scope of their employment.

Section 7.14 Design Consultant’s and Contractor’s Worker’s Compensation
Insurance. Each design consultant and contractor entering into a Project Contract shall be
required to procure and maintain, at its own cost and expense, worker’s compensation insurance
during the term of its Project Contract covering its employees working thereunder. Such
msurance, if issued by a private carrier, shall contain a provision that such coverage shall not be
canceled without thirty (30) days’ prior written notice to the City and the Trustee. A certificate
issued by the state compensation insurance fund evidencing such coverage shall be provided to
the City or, if such insurance is provided by a private carrier, a completed certificate of
insurance, in a form acceptable to the City, shall be provided to the City with respect to each
design consultant and contractor. Minimum limits of Worker’s Compensation Insurance shall be
$500,000 each accident; $500,000 disease policy and $500,000 disease each employee.

Section 7.15 Proceeds of Certain Insurance Policies and Performance Bonds. The
Net Proceeds of any performance or payment bond or insurance policy required by Sections 7.8
through 7.13 and any Net Proceeds received as a consequence of default under a Project Contract
as provided by Section 7.7 of this Lease, shall be deposited into the Construction Fund if
received prior to the Completion Date and, if received after the Completion Date, remitted to the
Trustee for deposit in a separate trust fund in accordance with Section 10.2 of this Lease.
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ARTICLE 8
TITLE TO LEASED PROPERTY;
LIMITATIONS ON ENCUMBRANCES

Section 8.1 Title to the Leased Property At all times during the Lease Term, title
to the Leased Property shall remain in the City, subject to the Ground Lease, this Lease, the
[ndenture and any other Permitted Encumbrances. Except for personal property purchased by
the City at its own expense pursuant to Section 9.2 of this Lease, a leasehold estate in the Leased
Property and any and all additions and modifications thereto and replacements thereof shall be
held in the name of the Trustee until the Trustee has exercised Lease Remedies or until the
Trustee’s leasehold interest in the Leased Property is conveyed to the City as provided in Article
12 of this Lease, notwithstanding (a) the occurrence of an Event of Nonappropriation; (b) the
occurrence of one or more Events of Lease Default; (c) the occurrence of any event of damage,
destruction, condemnation, or construction, manufacturing or design defect or title defect, as
provided in Article 10 of this Lease; or (d) the violation by the Trustee of any provision of the
Ground Lease or this Lease.

The Trustee shall not, in any way, be construed as the owner of the Leased Property.

Section 8.2 No Encumbrance, Mortgage or Pledge of the Leased Property.
Except as may be permitted by this Lease, the City shall not permit any mechanic’s or other lien
to be established or remain against the Leased Property; provided that, if the City shall first
notify both the Trustee of the intention of the City to do so, the City may in good faith contest
any mechanic’s or other lien filed or established against the Leased Property, and in such event
may permit the items so contested to remain undischarged and unsatisfied during the period of
such contest and any appeal therefrom unless the Trustee shall notify the City that, in the opinion
of Counsel, by nonpayment of any such items the Trustee’s leasehold interest in the Leased
Property will be materially endangered, or the Leased Property or any part thereof will be subject
to loss or forfeiture, in which event the City shall promptly pay and cause to be satisfied and
discharged all such unpaid items (provided, however, that such payment shall not constitute a
waiver of the right to continue to contest such items). The Trustee will cooperate in any such
contest. Except as may be permitted by this Lease, the City shall not directly or indirectly create,
incur, assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or
with respect to the Leased Property, except Permitted Encumbrances. The City shall promptly,
at its expense, take such action as may be necessary to duly discharge any such mortgage,
pledge, lien, charge, encumbrance or claim not excepted above.

29



ARTICLE 9
MAINTENANCE; TAXES; INSURANCE AND OTHER CHARGES

Section 9.1 Maintenance of the Leased Property by the City. Subject to its right
to not appropriate and as otherwise provided in Section 10.3 hereof, the City agrees that at all
times during the Lease Term, the City will maintain, preserve and keep the Leased Property or
cause the Leased Property to be maintained, preserved and kept, in good repair, working order
and condition, and from time to time make or cause to be made all necessary and proper repairs,
including replacements, if necessary. The Trustee shall have no responsibility in any of these
matters or for the making of any additions, modifications or replacements to the Leased Property.

Section 9.2 Modification of the Leased Property; Installation of Furnishings and
Machinery of the City. The City shall have the privilege of making substitutions, additions,
modifications and improvements to the Leased Property, at its own cost and expense, as
appropriate and any such substitutions, additions, modifications and improvements to the Leased
Property shall be the property of the City, subject to the Ground Lease, this Lease and the
Indenture and shall be included under the terms of the Ground Lease, this Lease and the
[ndenture; provided, however, that such substitutions, additions, modifications and
improvements shall not in any way damage the Leased Property or cause the Leased Property to
be used for purposes other than lawful governmental functions of the City (except to the extent
of subleasing permitted under Section 13.2 hereof) or cause the City to violate its tax covenant in
Section 11.5 hereof;, and provided that the Leased Property, as improved or altered, upon
completion of such substitutions, additions, modifications and improvements, shall be of a value
not less than the value of the Leased Property immediately prior to such making of substitutions,
additions, modifications and improvements.

The City may also, from time to time in its sole discretion and at its own expense, install
machinery, equipment and other tangible property in or on the Leased Property. All such
machinery, equipment and other tangible property shall remain the sole property of the City in
which the Trustee shall have no interests; provided, however, that title to any such machinery,
equipment and other tangible property which becomes permanently affixed to the Leased
Property shall be included under the terms of the Ground Lease, this Lease and the Indenture, in
the event the Trustee shall reasonably determine that such Leased Property would be damaged or
impaired by the removal of such machinery, equipment or other tangible propetty.

Section 9.3 Taxes, Other Governmental Charges and Utility Charges. In the
event that the Leased Property shall, for any reason, be deemed subject to taxation, assessments
or charges lawfully made by any governmental body, the City shall pay the amount of all such
taxes, assessments and governmental charges then due, as Additional Rentals. With respect to
special assessments or other governmental charges which may be lawfully paid in installments
over a period of years, the City shall be obligated to provide for Additional Rentals only for such
mstallments as are required to be paid during the upcoming Fiscal Year. Except for Permitted
Encumbrances, the City shall not allow any liens for taxes, assessments or governmental charges
to exist with respect to the Leased Property (including, without limitation, any taxes levied upon
the Leased Property which, if not paid, will become a charge on the rentals and receipts from the
Leased Property, or any interest therein, including the leasehold interests of the Trustee), or the
rentals and revenues derived therefrom or hereunder. The City shall also pay as Additional
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Rentals, as the same respectively become due, all utility and other charges and fees and other
expenses incurred in the operation, maintenance and upkeep of the Leased Property.

The City may, at its expense, in good faith contest any such taxes, assessments, utility
and other charges and, in the event of any such contest, may permit the taxes, assessments, utility
or other charges so contested to remain unpaid during the period of such contest and any appeal
therefrom unless the Trustee shall notify the City that, in the opinion of Counsel, by nonpayment
of any such items the value of the Leased Property will be materially endangered or the Leased
Property will be subject to loss or forfeiture, or the Trustee will be subject to liability, in which
event such taxes, assessments, utility or other charges shall be paid forthwith (provided,
however, that such payment shall not constitute a waiver of the right to continue to contest such
taxes, assessments, utility or other charges).

Section 9.4 Provisions For Liability, Property and Worker’s Compensation
Insurance after Completion. On and after the Completion Date, the City shall, at its own
expense, cause casualty and property insurance to be carried and maintained with respect to the
Leased Property in an amount equal to the estimated replacement cost of the Leased Property.
Such insurance policy or policies may have a deductible clause in an amount not to exceed
$150,000. The City may, in its discretion, insure the Leased Property under blanket insurance
policies which insure not only the Leased Property, but other buildings as well, as long as such
blanket insurance policies comply with the requirements hereof. If the City shall insure against
similar risks by self-insurance, the City, at its election, may provide for casualty and property
damage insurance with respect to the Leased Property, partially or wholly by means of a self-
msurance fund. If the City shall elect to self-insure, the City Representative shall annually
furnish to the Trustee a certification of the adequacy of the City’s reserves.

Upon the execution and delivery of this Lease, the City shall, at its own expense, cause
public liability insurance to be carried and maintained with respect to the activities to be
undertaken by and on behalf of the City in connection with the use of the Leased Property, in an
amount not less than the limitations provided in the Colorado Governmental Immunity Act
(Article 10, Title 24, Colorado Revised Statutes, as heretofore or hereafter amended). Such
insurance may contain deductibles and exclusions deemed reasonable by the Council. The
public liability insurance required by this Section may be by blanket insurance policy or policies.
If the City shall insure against similar risks by self-insurance, the City, at its election, may
provide for public liability insurance with respect to the Leased Property, partially or wholly by
means of a self-insurance fund. If the City shall elect to self-insure, the City Representative shall
annually furnish to the Trustee a certification of the adequacy of the City’s reserves.

Any casualty and property damage insurance policy required by this Section shall be so
written or endorsed as to make payments under such insurance policy of $25,000 or less payable
to the City, and payments under such insurance policy over $25,000 payable to the Trustee,
which shall be listed as a mortgagee and/or loss payee. Each insurance policy provided for in
this Section shall be issued by an insurance provider rated “A” or better by Standard & Poor’s
and shall contain a provision to the effect that the insurance company shall not cancel the policy
without first giving written notice thereof to the City and the Trustee at least 30 days in advance
of such cancellation. All insurance policies issued pursuant to this Section, or certificates
evidencing such policies, shall be deposited with the Trustee. No agent or employee of the City
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shall have the power to adjust or settle any loss with respect to the Leased Property in excess of
$25,000, whether or not covered by insurance, without the prior written consent of the Trustee.

Upon request of the Trustee, the City shall provide certificates of insurance or other
appropriate evidence of self-insurance, with appropriate endorsements attached demonstrating
that the Trustee has been named as mortgagee and loss payee and that the 30-day required notice
of cancellation provision is in effect. A certificate of insurance from the City or the City’s
msurance agent will be acceptable evidence of insurance. Certificates evidencing all insurance
policies issued pursuant to this Section shall be deposited with the Trustee.

Section 9.5 Advances. If the City fails to pay any Additional Rentals during the
Lease Term as such Additional Rentals become due, the Trustee may (but shall not be obligated
to) pay such Additional Rentals and the City agrees to reimburse the Trustee to the extent
permitted by law and subject to Appropriation as provided under Article 6 hereof.

Section 9.6 Granting of Easements. As long as no Event of Nonappropriation or
Event of Lease Default shall have happened and be continuing, the Trustee shall, upon the
request of the City, (a) grant or enter into easements, permits, licenses, party wall and other
agreements, rights-of-way (including the dedication of public roads) and other rights or
privileges in the nature of easements, permits, licenses, party wall and other agreements and
rights of way with respect to any property or rights included in this [Lease (whether such rights
are in the nature of surface rights, sub-surface rights or air space rights), free from this L.ease and
any security interest or other encumbrance created hereunder or thereunder; (b) release existing
easements, permits, licenses, party wall and other agreements, rights-of-way, and other rights
and privileges with respect to such property or rights, with or without consideration; and (c)
execute and deliver any instrument necessary or appropriate to grant, enter into or release any
such easement, permit, license, party wall or other agreement, right-of-way or other grant or
privilege upon receipt of: (1) a copy of the mmstrument of grant, agreement or release and (ii) a
written application signed by the City Representative requesting such grant, agreement or release
and stating that such grant, agreement or release will not materially impair the effective use or
materially interfere with the operation of the Leased Property.
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ARTICLE 10
DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 10.1 Damage, Destruction and Condemnation. If, during the Lease Term,

() the Leased Property shall be destroyed (in whole or in part), or damaged
by fire or other casualty; or

(b) title to, or the temporary or permanent use of, the Leased Property or the
estate of the City or the Trustee in the Leased Property is taken under the exercise of the
power of eminent domain by any governmental body or by any person, firm or entity
acting under governmental authority; or

(© a breach of warranty or a material defect in the construction, manufacture
or design of the Leased Property becomes apparent; or

(d) title to or the use of all or a portion of the Leased Property is lost by
reason of a defect in title thereto;

then the City shall be obligated to continue to pay Base Rentals and Additional Rentals (subject
to Article 6 hereof) regardless of whether the Certificate of Final Completion provided for in
Section 7.3 of this Lease shall have been delivered to the Trustee.

Section 10.2  Obligation to Repair and Replace the Leased Property. The City and
the Trustee, to the extent Net Proceeds are within their respective control, shall cause such Net
Proceeds of any insurance policies, performance bonds or condemnation awards, or from default
under a Project Contract to be deposited in the Construction Fund created under the Indenture, if
received before the Completion Date, or, if received thereafter, to be deposited in a separate trust
fund. All Net Proceeds so deposited shall be applied to the prompt repair, restoration,
modification, improvement or replacement of the Leased Property by the City, upon receipt of
requisitions acceptable to the Trustee signed by the City Representative stating with respect to
each payment to be made:

(a) the requisition number;

(b) the name and address of the person, firm or entity to whom payment is
due;

© the amount to be paid; and

(D that each obligation mentioned therein has been properly incurred, is a
proper charge against the separate trust fund and has not been the basis of any previous
withdrawal and specifying in reasonable detail the nature of the obligation.
The City and the Trustee shall agree to cooperate and use their best reasonable efforts

subject to the terms of the Indenture to enforce claims which may arise in connection with
material defects in the construction, manufacture or design of the Leased Property or otherwise.
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If there is a balance of any Net Proceeds allocable to the Leased Property remaining after such
repair, restoration, modification, improvement or replacement has been completed, this balance
shall be used by the City, to:

(a) add to, modify or alter the Leased Property or add new components
thereto, or

(b) prepay the Base Rentals with a corresponding adjustment in the amount of
Base Rentals payable under Exhibit C (Base Rentals Schedule) to this Lease or

(©) accomplish a combination of (a) and (b).

Any repair, restoration, modification, improvement or replacement of the Leased
Property paid for in whole or in part out of Net Proceeds allocable to the Leased Property shall
be the property of the City, subject to the Ground Lease, this Lease and the Indenture and shall
be included as part of the Leased Property under this [ease.

Section 10.3  Insufficiency of Net Proceeds. [f the Net Proceeds (plus any amounts
withheld from such Net Proceeds by reason of any deductible clause) are insufficient to pay in
full the cost of any repair, restoration, modification, improvement or replacement of the Leased
Property required under Section 10.2 of this Lease, the City may elect to:

(a) complete the work or, with the written consent of the Trustee, replace such
Leased Property (or portion thereof) with similar property of a value equal to or in excess
of such portion of the Leased Property and pay as Additional Rentals, to the extent
amounts for Additional Rentals which have been specifically appropriated by the City are
available for payment of such cost, any cost in excess of the amount of the Net Proceeds
allocable to the Leased Property, and the City agrees that, if by reason of any such
insufficiency of the Net Proceeds allocable to the Leased Property, the City shall make
any payments pursuant to the provisions of this paragraph, the City shall not be entitled to
any reimbursement therefor from the Trustee, nor shall the City be entitled to any
diminution of the Base Rentals and Additional Rentals, for which a specific
Appropriation has been effected by the City for such purpose, payable under Article 6 of
this Lease; or

(b) apply the Net Proceeds allocable to the Leased Property to the payment of
the Purchase Option Price in accordance with Article 12 of this Lease. In the event of an
insufficiency of the Net Proceeds for such purpose, the City shall, subject to the
limitations of Section 6.1 hereof, pay such amounts as may be necessary to equal the
Purchase Option Price; and in the event the Net Proceeds shall exceed the Purchase
Option Price, such excess shall be used as directed by the City in the same manner as set
forth in Section 10.2 hereof; or

(c) if the City does not timely budget and appropriate sufficient funds to
proceed under either (a) or (b) above, an Event of Nonappropriation will be deemed to
have occurred and, subject to the City’s right to cure, the Trustee may pursue remedies
available to it following an Event of Nonappropriation.
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The above referenced election shall be made by the City within 90 days of the occurrence
of an event specified in Section 10.1 of this Lease. It is hereby declared to be the City’s present
intention that, if an event described in Section 10.1 hereof should occur and if the Net Proceeds
shall be insufficient to pay in full the cost of repair, restoration, modification, improvement or
replacement of the Leased Property, the City would use its best efforts to proceed under either
paragraph (a) or paragraph (b) above; but it is also acknowledged that the City must operate
within budgetary and other economic constraints applicable to it at the time, which cannot be
predicted with certainty; and accordingly the foregoing declaration shall not be construed to
contractually obligate or otherwise bind the City.

Section 10.4 Cooperation of the Trustee. The Trustee shall cooperate fully with the
City in filing any proof of loss with respect to any insurance policy or performance bond
covering the events described in Section 10.1 of this Lease and in the prosecution or defense of
any prospective or pending condemnation proceeding with respect to the Leased Property and
the enforcement of all warranties relating to the Leased Property. So long as no Event of Lease
Default or Event of Nonappropriation has occurred and is then existing, the Trustee shall not
voluntarily settle, or consent to the settlement of, any proceeding arising out of any insurance
claim performance or payment bond claim, prospective or pending condemnation proceeding
with respect to the Leased Property without the written consent of the City.
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ARTICLE 11
DISCLAIMER OF WARRANTIES; OTHER COVENANTS

Section 11.1  Disclaimer of Warranties. THE TRUSTEE HAS NOT MADE AND
WILL NOT MAKE ANY WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE OR FITNESS FOR USE OF THE LEASED
PROPERTY OR ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO
THE LEASED PROPERTY. THE CITY HEREBY ACKNOWLEDGES AND DECLARES
THAT THE CITY IS SOLELY RESPONSIBLE FOR THE COMPLETION OF THE PROJECT
AND THE MAINTENANCE AND OPERATION OF THE LEASED PROPERTY, AND
THAT THE TRUSTEE HAS NO RESPONSIBILITY THEREFOR. For the purpose of enabling
the City to discharge such responsibility, the Trustee constitutes and appoints the City as its
attorney in fact for the purpose of asserting and enforcing, at the sole cost and expense of the
City, all manufacturer’s warranties and guaranties, express or implied, with respect to the Leased
Property, as well as any claims or rights the Trustee may have in respect of the Leased Property
against any manufacturer, supplier, contractor or other person. Except as otherwise provided in
this Lease, the Trustee shall not be liable for any direct or indirect, incidental, special or
consequential damage in connection with or arising out of this Lease or the existence, furnishing,
functioning or use by the City of any item, product or service provided for herein except that
nothing shall relieve the Trustee’s liability for any claims, damages, liability or court awards,
including costs, expenses and attorney fees, relating to or arising from the Trustee’s actions or
omissions that result in personal injury (including death), damage to tangible personal property
and/or intellectual property infringement or resulting from the negligence, bad faith or
mntentional misconduct of the Trustee or its employees.

Section 11.2  Further Assurances and Corrective Instruments. The Trustee and the
City agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such amendments hereof or supplements hereto and such
further instruments as may reasonably be required for correcting any inadequate or incorrect
description of the Leased Property.

Section 11.3  Compliance with Requirements. During the Lease Term, the City and
the Trustee shall observe and comply promptly to the extent possible with all current and future
orders of all courts having jurisdiction over the Leased Property, provided that the City and the
Trustee may contest or appeal such orders so long as they are in compliance with such orders
during the contest or appeal period, and all current and future requirements of all insurance
companies writing policies covering the [.eased Property.

Section 11.4 Partial Release and Substitution of Leased Property. So long as no
Event of Lease Default or Event of Nonappropriation shall have occurred and be continuing, the
Trustee shall release any portion of the Leased Property, and shall execute all documents
necessary or appropriate to reconvey or release such portion of the Leased Property to the City,
free of all restrictions and encumbrances imposed or created by the Ground Lease, this Lease or
the Indenture, upon receipt by the Trustee of the following: (a) a written request of the City
Representative for such release, describing the portion of the Leased Property to be released; (b)
a certificate of the City Representative certifying (i) the fair market value of the portion of the

36



Leased Property to be released and of any real property to be substituted for the portion of the
Leased Property to be released; (ii) the disposition to be made of the portion of the Leased
Property to be released and the consideration, if any, to be received therefor; (iil) that the
disposition of the portion of the Leased Property to be released and the substitution therefor of
the real property to be substituted for the portion of the Leased Property to be released (if any)
will not materially adversely affect the ability of the City to operate the Leased Property or to
fulfill its obligations under this Lease; (iv) that any real property to be substituted for the portion
of the Leased Property to be released is necessary or useful to the operation of the Leased
Property; and (v) that the fair market value of any real property to be substituted for the portion
of the Leased Property to be released, together with cash to be paid by the City to the Trustee, if
any, is at least equal to the fair market value of the portion of the Leased Property to be released;
(c) appraisals of the fair market value of the portion of the Leased Property to be released and
any real property to be substituted for the portion of the Leased Property to be released,
respectively, by a member of the American Institute of Real Estate Appraisers (MAIL); and (d)
supplements and amendments to the Ground Lease, this Lease and the Indenture and any other
documents necessary to subject any real property to be substituted for the portion of the Leased
Property to be released to the lien of the Indenture. The City agrees that any cash paid to the
Trustee pursuant to the provisions of this Section 11.4 shall be deposited into the Base Rentals
Fund.

Section 11.5  Tax Covenants. The City acknowledges that the moneys in all funds
and accounts expected to be created under the Indenture are to be invested or deposited by the
Trustee, at the written direction of the City.

The City covenants for the benefit of the Owners of the 2010A Certificates that it will not
take any action or omit to take any action with respect to the 2010A Certificates, the proceeds
thereof, any other funds of the City or any facilities financed or refinanced with the proceeds of
the 2010A Certificates (except for the possible exercise of the City’s right to terminate this Lease
as provided herein) if such action or omission (i) would cause the interest on the 2010A
Certificates to lose its exclusion from gross income for federal income tax purposes under
Section 103 of the Tax Code, (ii) would cause interest on the 2010A Certificates to lose its
exclusion from alternative minimum taxable income as defined in Section 55(b)(2) of the Tax
Code, or (iii) would cause interest on the 2010A Certificates to lose its exclusion from Colorado
taxable income or to lose its exclusion from Colorado alternative minimum taxable income under
present Colorado law. Subject to the City’s right to terminate this Lease as provided herein, the
foregoing covenant shall remain in full force and effect, notwithstanding the payment in full or
defeasance of the 2010A Certificates, until the date on which all obligations of the City in
fulfilling the above covenant under the Tax Code and Colorado law have been met.

The City hereby makes an irrevocable election that Section 54AA of the Tax Code shall
apply to the 2010B Certificates and that subsection (g) of Section 54AA will also apply to the
2010B Certificates so that the City will directly receive the credit provided in Section 6431 of the
Tax Code in lieu of any credit otherwise available to the Certificate holders under Section
54AA(a) of the Tax Code (the credit described in Section 6431 is herein, the “BAB Credit™).
None of the Owners of the 2010B Certificates shall be entitled to any credit under Section
54AA(a) of the Tax Code. The City covenants for the benefit of the Owners of the 2010B
Certificates that it will not take any action or omit to take any action with respect to the 2010B
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Certificates, the proceeds thereof, any other funds of the City or any project financed with the
proceeds of the 2010B Certificates if such action or omission would cause the City to not be
entitled to the BAB Credit with respect to the 2010B Certificates. The City shall timely file any
document required by the Internal Revenue Service to be filed in order to claim the BAB Credit.

In addition, the City covenants that its direction of investments pursuant to Article 5 of
the Indenture shall be in compliance with the procedures established by the Tax Certificate to the
extent required to comply with its covenants contained in the foregoing provisions of this
Section. The City hereby agrees that, to the extent necessary, it will, during the Lease Term, pay
to the Trustee such sums as are required for the Trustee to pay the amounts due and owing to the
United States Treasury as rebate payments. Any such payment shall be accompanied by
directions to the Trustee to pay such amounts to the United States Treasury. Any payment of
City moneys pursuant to the foregoing sentence shall be Additional Rentals for all purposes of
this Lease.

The City is to execute the Tax Certificate in connection with the execution and delivery
of this Lease, which Tax Certificate shall provide further details in respect of the City’s tax
covenant herein.

Section 11.6  Undertaking to Provide Ongoing Disclosure. The City covenants for
the benefit of the Owners of the Certificates to comply with the terms of the Continuing
Disclosure Certificate, provided that a failure of the City to do so shall not constitute an Event of
Lease Default. The Trustee shall have no power or duty to enforce this Section. Unless
otherwise required by law, no Certificate owner shall be entitled to damages for the City’s non-
compliance with its obligations under this Section; however, the Certificate Owners may enforce
specific performance of the obligations contained in this Section by any judicial proceedings
available.

Section 11.7 Covenant to Reimburse Legal Expenses. To the extent permitted by
law, the City shall defend and hold harmless the Trustee against claims arising from the alleged
negligent acts or omissions of the City’s public employees, which occurred or are alleged to have
occurred during the performance of their duties and within the scope of their employment, unless
such acts or omissions are, or are alleged to be, willful and wanton. Such claims shall be subject
to the limitations of the Colorado Governmental Immunity Act, C.R.S. 24-10-101 to 24-10-120.
The City shall include as Additional Rentals, the reimbursement of reasonable and necessary
expenses incurred by the Trustee to defend the Trustee from and against all claims, by or on
behalf of any person, firm, corporation or other legal entity arising from the conduct or
management of the Leased Property or from any work or thing done on the Leased Property
during the Lease Term requested by the City, or from any condition of the Leased Property
caused by the City. This duty to reimburse the Trustee’s legal expenses is not an indemnification
and it is expressly understood that the City is not indemnifying the Trustee and, as previously
stated, is limited to Net Proceeds and moneys, if any, in excess of such Net Proceeds, for which
an Appropriation has been effected and to the extent the City shall not appropriate Additional
Rentals the Trustee shall have a first lien on assets of the Trust Estate (as defined in the
[ndenture) to the extent permitted by law.
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Section 11.8 Access to the Leased Property; Rights to Inspect Books. The City
agrees that the Trustee shall have the right at all reasonable times to examine and inspect the
Leased Property (subject to such regulations as may be imposed by the City for security
purposes) and all of the City’s books and records with respect thereto, but the Trustee has no
duty to inspect the Leased Property books or records. The City further agrees that the Trustee
shall have such rights of access to the Leased Property as may be reasonably necessary to cause
the proper maintenance of the Leased Property in the event of failure by the City to perform its
obligations under this Lease. The Indenture allows the City to have the right at all reasonable
times to examine and inspect all of the Trustee’s books and records with respect to the Leased
Property and all funds and accounts held under the [ndenture.

The City and its representatives shall have the right to examine and inspect the books and

records of the Trustee relating to the Leased Property at all reasonable times from the date of this
Lease and until three years after the termination date of this Lease.
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ARTICLE 12
PURCHASE OPTION

Section 12.1 Purchase Option. The City shall have the option to purchase the
Trustee’s leasehold interest in the Leased Property, but only if an Event of Lease Default or an
Event of Nonappropriation has not occurred and is then continuing. The City may exercise its
option on any date by complying with one of the conditions set forth in Section 12.2.

The City shall give the Trustee notice of its intention to exercise its option not less than
forty-five (45) days in advance of the date of exercise and shall deposit the required moneys with
the Trustee on or before the date selected to pay the Purchase Option Price. The Trustee may
waive such notice or may agree to a shorter notice period.

If the City shall have given notice to the Trustee of its intention to purchase the Trustee’s
leasehold interest i the Leased Property or prepay Base Rentals, but shall not have deposited the
amounts with the Trustee on the date specified in such notice, the City shall continue to pay Base
Rentals, which have been specifically appropriated by the City for such purpose, as if no such
notice had been given.

Section 12.2 Conditions for Purchase Option. The Trustee shall transfer and release
the Trustee’s leasehold interests in the Leased Property to the City in the manner provided for in
Section 12.3 of this Lease; provided, however, that prior to such transfer and release, either:

() the City shall have paid the then applicable Purchase Option Price which
shall equal the sum of the amount necessary to defease and discharge the Indenture as
provided therein (i.e., provision for payment of all principal and interest portions of any
and all Certificates which may have been executed and delivered pursuant to the
Indenture shall have been made in accordance with the terms of the Indenture) plus any
fees and expenses then owing to the Trustee; or

(b the City shall have paid all Base Rentals set forth in Exhibit C (Base
Rentals Schedule) hereto, for the entire maximum Lease Term, and all then current
Additional Rentals required to be paid hereunder.

At the City’s option, amounts then on deposit in any fund held under the Indenture
(except the Rebate Fund and any defeasance escrow funds) may be credited toward the Purchase
Option Price.

Section 12.3 Mamner of Conveyance. At the closing of the purchase or other
conveyance of all of the Trustee’s leasehold interest in the Leased Property pursuant to Section
12.2 of this Lease, the Trustee shall release and terminate the Ground Lease, this Lease and the
[ndenture and execute and deliver to the City any necessary documents releasing, assigning,
transferring and conveying the Trustee’s leasehold interest in the Leased Property, as they then
exist, subject only to the following:

(a) Permitted Encumbrances, other than the Ground Lease, this Lease and the
Indenture;
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(b) all liens, encumbrances and restrictions created or suffered to exist by the
Trustee as required or permitted by the Ground Lease, this Lease or the Indenture or
arising as a result of any action taken or omitted to be taken by the Trustee as required or
permitted by the Ground Lease, this Lease or the Indenture;

© any lien or encumbrance created or suffered to exist by action of the City;
and

(d) those liens and encumbrances (if any) to which title to the Leased Property
was subject when leased to the Trustee.

Section 12.4 Release of Portions of the Leased Property. When the principal
component of Base Rentals paid by the City, plus the principal amount of any Certificates
redeemed through optional redemption, or the total principal amount of Certificates paid or
deemed to be paid pursuant to Article VI of the Indenture, equals the amount set forth in
Exhibit G hereto, the cost of the corresponding portion of the Leased Property set forth in
Exhibit G (or of any property substituted for such portion of the Leased Property pursuant to any
provision of this Lease) shall be deemed to have been fully amortized and the Trustee shall
execute and deliver to the City all documents necessary to release such portion of the Leased
Property from the provisions of the Ground Lease (or any property substituted for such portion
of the Leased Property pursuant to any provision of this Lease), provided, however, that the fair
value of the remaining [.eased Property must be at least equal to 100% of the aggregate principal
amount of the Certificates then Outstanding, as certified to by the City Representative. The
Trustee shall execute and deliver to the City all documents necessary or appropriate to convey
the Trustee’s leasehold mterest in such portion of the Leased Property to the City, free of all
restrictions and encumbrances imposed or created by this Lease, the Ground Lease or the
[ndenture, in substantially the manner provided in Section 12.3 hereof. After such release and
conveyance, the property so released and conveyed shall no longer be a part of the Leased
Property for any purpose of this Lease, the Ground Lease or the Indenture. The Trustee shall
fully cooperate with the City in executing, delivering and recording, at the City’s expense, such
documents as may be necessary to effectuate the provisions of this Section.
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ARTICLE 13
ASSIGNMENT AND SUBLEASING

Section 13.1 Assignment by the Trustee; Replacement of the Trustee. This Lease
may not be assigned by the Trustee for any reason other than to a successor by operation of law
or to a successor trustee under the Indenture or with the prior written consent of the City which
consent shall not be unreasonably withheld. The Trustee will notify the City of any assignment
to a successor by operation of law.

If an Event of Lease Default or Event of Nonappropriation has occurred and is
continuing, the Trustee may act as herein provided, including exercising the remedies set forth in
Section 14.2.

Section 13.2 Assignment and Subleasing by the City. This Lease may not be
assigned by the City for any reason other than to a successor by operation of law. However, the
Leased Property may be subleased, as a whole or in part, by the City, without the necessity of
obtaining the consent of the Trustee or any owner of the Certificates subject to each of the
following conditions:

() The Leased Property may be subleased, in whole or in part, only to an
agency or department of, or a political subdivision of, the State, or to another entity or
entities with Approval of Special Counsel;

(b) This Lease, and the obligations of the City hereunder, shall, at all times
during the Lease Term remain obligations of the City, and the City shall maintain its

direct relationship with the Trustee, notwithstanding any sublease; and

(c) The City shall furnish or cause to be furnished to the Trustee a copy of any
sublease agreement; and

(d) No sublease by the City shall cause the Leased Property to be used for any
purpose which would cause the City to violate its tax covenant in Section 11.5 hereof.
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ARTICLE 14
EVENTS OF LEASE DEFAULT AND REMEDIES

Section 14.1 Events of Lease Default Defined. Any one of the following shall be
Events of Lease Default under this Lease:

() failure by the City to pay any Base Rentals or Additional Rentals, which
have been specifically appropriated by the City for such purpose, during the Initial Term
or any Renewal Term, within five (5) Business Days of the date on which they are due; or

(b) subject to the provisions of Section 6.5 hereof, failure by the City to
vacate or surrender possession of the Leased Property by March 1 of any Renewal Term
in respect of which an Event of Nonappropriation has occurred; or

(c) failure by the City to observe and perform any covenant, condition or
agreement on its part to be observed or performed hereunder, other than as referred to in
(a) or (b), for a period of 45 days after written notice, specifying such failure and
requesting that it be remedied shall be received by the City from the Trustee, unless the
Trustee shall agree in writing to an extension of such time prior to its expiration;
provided that if the failure stated in the notice cannot be corrected within the applicable
period, the Trustee shall not withhold its consent to an extension of such time if, in the
Trustee’s reasonable judgment, corrective action can be instituted by the City within the
applicable period and diligently pursued until the default is corrected; or

(d) failure by the City to comply with the terms of the Ground Lease.
The foregoing provisions of this Section 14.1 are subject to the following limitations:

(D the City shall be obligated to pay the Base Rentals and Additional
Rentals, which have been specifically appropriated by the City for such purpose,
only during the then current Lease Term, except as otherwise expressly provided
in this Lease; and

(i1) if, by reason of Force Majeure, the City or the Trustee shall be
unable in whole or in part to carry out any agreement on their respective parts
herein contained other than the City’s agreement to pay the Base Rentals and
Additional Rentals due hereunder, the City or the Trustee shall not be deemed in
default during the continuance of such inability. The City and the Trustee each
agree, however, to remedy, as promptly as legally and reasonably possible, the
cause or causes preventing the City or the Trustee from carrying out their
respective agreements; provided that the settlement of strikes, lockouts and other
industrial disturbances shall be entirely within the discretion of the City or the
Trustee as applicable.

Section 14.2 Remedies on Default. Whenever any Event of Lease Default shall have

happened and be continuing beyond any applicable cure period, the Trustee may, without any
further demand or notice, take one or any combination of the following remedial steps:
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(a) terminate the Lease Term and give notice to the City to vacate and
surrender possession of the Leased Property, which vacation and surrender the City
agrees to complete within sixty (60) days from the date of such notice; provided, in the
event the City does not vacate and surrender possession on the termination date, the
provisions of Section 6.5 hereof shall apply;

(b) lease or sublease the Leased Property or sell or assign any interest the
Trustee has in the Leased Property, including the Trustee’s leasehold interest in the
Leased Property;

(©) recover from the City:

() the portion of Base Rentals and Additional Rentals, for which a
specific Appropriation has been effected by the City for such
purpose, which would otherwise have been payable hereunder,
during any period in which the City continues to occupy, use or
possess the Leased Property; and

(i1) Base Rentals and Additional Rentals, for which a specific
Appropriation has been effected by the City for such purpose,
which would otherwise have been payable by the City hereunder
during the remainder, after the City vacates and surrenders
possession of the Leased Property, of the Fiscal Year in which
such Event of Lease Default occurs,

(d) take whatever action at law or in equity may appear necessary or desirable
to enforce its rights in and to the Leased Property under the Ground Lease, this Lease and
the Indenture.

Upon the occurrence of an Event of Nonappropriation, the Trustee shall be entitled to
recover from the City the amounts set forth in Section 14.2(c)(i) hereof if the City continues to
occupy the Leased Property after December 31 of the Fiscal Year in which such Event of
Nonappropriation occurs.

The Trustee shall also be entitled, upon any Event of Lease Default, to any moneys in any
funds or accounts created under the Indenture (except the Rebate Fund and any defeasance
escrow funds).

Section 14.3 Limitations on Remedies. The remedies in connection with an Event of
Lease Default shall be limited as set forth in this section. A judgment requiring a payment of
money may be entered against the City by reason of an Event of Lease Default only as to the
City’s liabilities described in paragraph (c) of Section 14.2 hereof. A judgment requiring a
payment of money may be entered against the City by reason of an Event of Nonappropriation
only to the extent that the City fails to vacate and surrender possession of the Leased Property as
required by Section 6.4 of this Lease, and only as to the liabilities described in paragraph (c)(1) of
Section 14.2 hereof. The remedy described in paragraph (c)(ii) of Section 14.2 of this Lease is
not available for an Event of Lease Default consisting of failure by the City to vacate and
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surrender possession of the [Leased Property by March 1 followmmg an Event of
Nonappropriation.

Section 14.4 No Remedy Exclusive. Subject to Section 14.3 hereof, no remedy
herein conferred upon or reserved to the Trustee, is intended to be exclusive, and every such
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or
now or hereafter existing at law or in equity. No delay or omission to exercise any right or
power accruing upon any default shall impair any such right or power or shall be construed to be
a waiver thereof, but any such right and power may be exercised from time to time and as often
as may be deemed expedient. In order to entitle the Trustee to exercise any remedy reserved in
this Article 14, it shall not be necessary to give any notice, other than such notice as may be
required in this Article 14.

Section 14.5 Waivers. The Trustee may waive any Event of Lease Default under this
Lease and its consequences. In the event that any agreement contained herein should be
breached by either party and thereafter waived by the other party, such waiver shall be limited to
the particular breach so waived and shall not be deemed to waive any other breach hereunder.
Payment of Base Rentals or Additional Rentals by the City shall not constitute a waiver of any
breach or default by the Trustee hereunder.

Section 14.6 Agreement to Pay Attorneys’ Fees and Expenses. [n the event that
either party hereto shall default under any of the provisions hereof and the nondefaulting party
shall employ attorneys or incur other expenses for the collection of Base Rentals or Additional
Rentals, or the enforcement of performance or observance of any obligation or agreement on the
part of the defaulting party herein contained, the defaulting party agrees that it shall on demand
therefor pay to the nondefaulting party, to the extent permitted by law, the reasonable fees of
such attorneys and such other reasonable expenses so incurred by the nondefaulting party.
Notwithstanding the foregoing, any such fees and expenses owed by the City hereunder shall
constitute Additional Rentals for all purposes of this Lease and shall be subject to Appropriation.

Section 14.7 Waiver of Appraisement, Valuation, Stay, Extension and
Redemption Laws. To the extent permitted by law, in the case of an Event of
Nonappropriation or an Event of Lease Default neither the City nor any one claiming through or
under either of them shall or will set up, claim or seek to take advantage of any appraisement,
valuation, stay, extension or redemption laws now or hereafter in force in order to prevent or
hinder the enforcement of the Indenture; and the City, for itself and all who may at any time
claim through or under it hereby waives, to the full extent that it may lawfully do so, the benefit
of all such laws. Notwithstanding the foregoing, it is expressly understood that the City cannot
and does not hereby waive its right to set up, claim or seek to take advantage of its police powers
or its Colorado constitutional or statutory right of eminent domain.
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ARTICLE 15
MISCELLANEOUS

Section 15.1 Sovereign Powers of City. Nothing in this Lease shall be construed as
diminishing, delegating, or otherwise restricting any of the sovereign powers or immunities of
the City. Nothing in this Lease shall be construed to require the City to occupy and operate the
Leased Property other than as lessee, or to require the City to exercise its right to purchase the
Leased Property as provided in Article 12 hereof.

Section 15.2 Notices. All notices, certificates or other communications to be given
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by
first class mail, postage prepaid, addressed as follows:

if to the City,

City of Grand Junction, Colorado

250 North 5th Street

Grand Junction, Colorado 81501
Attention: Fiancial Operations Manager

if to the Trustee,

Zions First National Bank

1001 17th Street, Suite 1050

Denver, CO 80202

Attention: Corporate Trust Department

The City and the Trustee may, by written notice, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent.

Section 15.3 Third Party Beneficiaries. It is expressly understood and agreed that
the Owners of the outstanding Certificates are third party beneficiaries to this Lease and
enforcement of the terms and conditions of this Lease, and all rights of action relating to such
enforcement, shall be strictly reserved to the City, as lessee and the Trustee, as lessor, and their
respective successors and assigns, and to the Owners of the Certificates. Nothing contained in
this Lease shall give or allow any such claim or right of action by any other or third person on
this Lease. It is the express intention of the City and the Trustee that any person other than the
City, the Trustee or the Owners of the Certificates receiving services or benefits under this Lease
shall be deemed to be an incidental beneficiary only.

Section 15.4 Binding Effect. This Lease shall inure to the benefit of and shall be
binding upon the Trustee and the City and their respective successors and assigns, subject,
however, to the limitations contained in Article 13 of this Lease.

Section 15.5 Amendments. This L.ease may only be amended, changed, modified or
altered as provided in the Indenture.
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Section 15.6 Amounts Remaining in Funds. It is agreed by the parties hereto that
any amounts remaining in the Base Rentals Fund, the Construction Fund, the Reserve Fund, the
Costs of Execution and Delivery Fund, or any other fund or account created under the Indenture
(except the Rebate Fund and any defeasance escrow funds), upon termination of the Lease Term,
and after payment in full of the Certificates (or provision for payment thereof having been made
in accordance with the provisions of this Lease and the Indenture) and fees and expenses of the
Trustee in accordance with this Lease and the Indenture, shall belong to and be paid to the City
by the Trustee, as an overpayment of Base Rentals.

Section 15,7 Absolute Net Lease. This Lease shall be deemed and construed to be an
“absolute net lease” and, subject to the prior Appropriation requirements hereof, the City shall
pay absolutely net during the Lease Term, the Base Rentals, the Additional Rentals and all
expenses of, or other payments in respect of, the Leased Property as required to be paid by the
City under this Lease, for which a specific Appropriation has been effected by the City for such
purpose, free of any deductions, and without abatement, deduction or setoff (other than credits
against Base Rentals expressly provided for in this Lease).

Section 15.8 Computation of Time. In computing a period of days, the first day is
excluded and the last day is included. If the last day of any period is not a Business Day, the
period is extended to include the next day which is a Business Day. If a number of months is to
be computed by counting the months from a particular day, the period ends on the same
numerical day in the concluding month as the day of the month from which the computation is
begun, unless there are not that many days in the concluding month, in which case the period
ends on the last day of that month. Notwithstanding the foregoing, Base Rentals shall be
recalculated in the event of any prepayment of Base Rentals as provided in Section 6.2(b) hereof.

Section 15.9 Payments Due on Holidays. If the date for making any payment or the
last day for performance of any act or the exercising of any right, as provided in this Lease, shall
be a day other than a Business Day, such payment may be made or act performed or right
exercised on the next succeeding Business Day, with the same force and effect as if done on the
nominal date provided in this Lease.

Section 15.10 Severability. Except for the requirement of the City to pay Base Rentals
for which a specific Appropriation has been effected by the City for such purpose and the
requirement of the Trustee to provide quiet enjoyment of the Leased Property and to convey the
Trustee’s leasehold interest in the Leased Property to the City under the conditions set forth in
Article 12 of this Lease (which, if held invalid or unenforceable by any court of competent
jurisdiction, may have the effect of invalidating or rendering unenforceable the other provisions
of this Lease), in the event that any other provision of this Lease shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

Section 15.11 Execution in Counterparts. This Lease may be simultaneously

executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.
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Section 15.12 Applicable Law. This Lease shall be governed by and construed m
accordance with the law of the State of Colorado.

Section 15.13 The Trustee Is Independent of the City. The Trustee shall perform its
duties hereunder as an independent contractor and not as an employee of the City. Neither the
Trustee nor any agent or employee of the Trustee shall be or shall be deemed to be an agent or
employee of the City. The Trustee shall pay when due all required employment taxes and
mmcome tax and local head tax on any monies paid by the City pursuant to this Lease. The
Trustee acknowledges that the Trustee and its employees are not entitled to unemployment
insurance benefits of the City unless the Trustee or a third party otherwise provides such
coverage and that the City does not pay for or otherwise provide such coverage. The Trustee
shall have no authorization, express or implied, to bind the City to any agreements, liability or
understanding except as expressly set forth herein. The Trustee shall provide and keep in force
workers’ compensation (and provide proof of such insurance when requested by the City) and
unemployment compensation insurance in the amounts required by law and shall be solely
responsible for the acts of the Trustee, its employees and agents.

Section 15.14 Governmental Immunity. Notwithstanding any other provisions of this
Lease to the contrary, no term or condition of this Lease 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, Section 24-10-101, et. seq., C.R.S., as
now or hereafter amended.

Section 15.15 Recitals. The Recitals set forth in this Lease are hereby incorporated by
this reference and made a part of this Lease.

Section 15.16 Captions. The captions or headings herein are for convenience only and
in no way define, limit or describe the scope or intent of any provisions or sections of this Lease.

Section 15.17 Trustee’s Disclaimer. It is expressly understood and agreed that (a) the
Lease is executed by Zions First National Bank solely in its capacity as Trustee under the
[ndenture, and (b) nothing herein shall be construed as creating any liability on Zions First
National Bank other than in its capacity as Trustee under the Indenture. All financial obligations
of the Trustee under this Lease, except those resulting from its willful misconduct or negligence,
are limited to the Trust Estate.
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IN WITNESS WHEREQOF, the parties have executed this Lease Purchase Agreement as
of the day and year first above written.

CITY OF GRAND JUNCTION, ZIONS FIRST NATIONAL BANK, solely in
COLORADO, its capacity of Trustee under the Indenture, as
as Lessee Lessor
By: By:
President of the City Council Vice President
Attest:
By:
City Clerk
[CITY SEAL]
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STATE OF COLORADO )
) ss.
COUNTY OF MESA )

The foregoing instrument was acknowledged before me this ___ day of October, 2010,
by Teresa Coons and Stephanie Tuin, as President of the City Council and Clerk, respectively, of
the City of Grand Junction, Colorado, a Colorado home rule city.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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STATE OF COLORADO )
) ss.
CITY AND CITY OF DENVER )

The foregoing instrument was acknowledged before me this day of October 2010,
by Casey Gunning, a Vice President of Zions First National Bank, as Trustee.

WITNESS my hand and official seal.

(SEAL)

Notary Public

My commission expires:
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EXHIBIT A

DESCRIPTION OF LEASED PROPERTY

The Leased Property consists of the Site and the Project (as more fully described
below), and such other capital improvements as the Council may from time to time determine to
locate on any portion of the Site (to the extent financed with proceeds of the Certificates).

Parcel I :
Legal Description:

Covering the Land in the State of Colorado, County of Mesa

Described as:

Lots 1 and 2 and

all of Lots 3 to 7 inclusive

EXCEPT the North 50 feet of Lots 3 to 7 in
Block 139 of

CITY OF GRAND JUNCTION

AND

The North 50 feet of Lots 3-7 and all of Lot 8 in
Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 9, 10, 11 and 12 in

Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 13, 14, 15 and 16 in

Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 17 and 18 and the East 1/2 of Lot 19 in

Block 139 of
CITY OF GRAND JUNCTION



AND

West 1/2 of Lot 19, all of Lot 20
and the East 13 feet of Lot 21 in
Block 139 of

CITY OF GRAND JUNCTION

AND

West 12 feet of Lot 21 and

all of Lots 22, 23, 24, 25, 26, 27 and 28 in
Block 139 of

CITY OF GRAND JUNCTION

AND

Lots 29, 30, 31 and 32 in
Block 139 of
CITY OF GRAND JUNCTION:

EXCEPT beginning at the Southwest corner of Lot 32, Block 139 of the City of Grand Junction,
situate in the Southwest 1/4 of Section 14, Township 1 South, Range 1 West of the Ute Meridian,
County of Mesa State of Colorado; thence N 01°55°57” E along the West boundary line of said
Lot 32 a distance of 10.00 feet; thence leaving the West boundary line of said Lot 32, S
43°00°42” E a distance of 14.16 feet to a point on the South boundary line of said Lot 32; thence
N 87°57°207” W along the South boundary line of said Lot 32 a distance of 10.00 feet to the point
of beginning.

Facilities:

No facilities presently exist on Parcel I. A portion of the Project consists of the construction of a
new police building, including a 911 emergency dispatch center on Parcel L.

Parcel 11 :
Legal Description:
Covering the Land in the State of Colorado, County of Mesa

Described as:
PARCEL ONE:

Beginning at a point 15 feet Notth of the SW Corner of the SE1/4 NW1/4 of Section 15,
Township 1 South, Range 1 West of the Ute Meridian, Mesa County, Colorado; thence running
East on a true meridian 1320 feet to a point 15 North of the SE corner of the above described
tract; thence North along the East line of the said SE1/4 NW1/4 of said Section 15, 683.45 feet to
the right of way of the Denver Rio Grande Western Railroad, 50 feet from the center of the main
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track; thence North 40°44° West along said right of way for 131 feet; thence South 61°33” West
1408 feet to the West line of said SE1/4 NW1/4; thence South 115.9 feet to beginning.

Also a tract of land in the SW1/4 NE1/4 of Section 15, Township 1 South, Range 1 West of the
Ute Meridian, Mesa County, Colorado, described as follows:

Beginning at a point 15 feet North of the SW corner thereof; thence East 30 feet; thence North
645.32 feet to the right of way of the Denver and Rio Grande Western Railroad, 50 feet from the
center of the main track, thence North 40°44° West along said right of way 45 feet; thence South
683.45 feet to beginning.

PARCEL TWO:

Beginning 30 feet East of the Southwest corner of the Southwest Quarter of the Southwest
Quarter of the Northeast Quarter of Section 15, Township 1 South, Range 1 West of the Ute
Meridian; thence East to the right of way of the Denver and Rio Grande Railway; thence
Southeasterly along the said right of way to South line of the said Southwest Quarter of the
Southwest Quarter of the Northeast Quarter; thence West to the place of beginning;

AND Beginning at a point 15 feet North and 30 feet East of the Southwest corner of the
Southwest Quarter of the Northeast Quarter of Section 15, Township 1 South, Range 1 West of
the Ute Meridian; thence North to the right of way of the Denver and Rio Grande Western
Railway; thence Southeasterly along said right of way to a point 15 feet North of the South line
of the Southwest Quarter of the Southwest Quarter of the Northeast Quarter of said Section 15;
thence West to the point of beginning;

EXCEPTING THEREFROM the following described property (conveyed to Mesa County, by
Warranty Deed recorded February 3, 1944, in Book 421 at Page 389, Reception No. 416337
thereof) to-wit: Beginning at a point on the South boundary of the Southwest Quarter of the
Northeast Quarter of said Section 15, whence the center of said Section 15 bears West 315 feet;
thence North 00°02’ East 258.24 feet to a point on the Southwesterly boundary of the Denver
and Rio Grande Western Railroad right of way (being 100 feet at right angles from the center of
a main line track of said railroad); thence North 40°47" West along said railroad right of way
438.8 feet to a fence on the West line of the “Fasciana Property™; thence South along said fence
line 61.2 feet; thence South 40°47 East 377.6 feet; thence South 00°02" West 243.36 feet;
thence East 40 feet to the point of beginning; AND ALSO EXCEPTING THEREFROM the
property conveyed in Warranty Deed recorded October 10, 1957 in Book 720 at Page 43,
Reception No. 704496 as described as follows: All that part of the Southwest Quarter of the
Southwest Quarter of the Northeast Quarter of Section 15, Township 1 South, Range 1 West of
the Ute Meridian, lying East of the County Road and South and West of the Denver and Rio
Grande Western Railway.

Facilities:
A building housing the City’s fleet management center is presently located on Parcel II. Such

building will be remodeled into a new fire station as a portion of the Project.
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EXHIBIT B
PERMITTED ENCUMBRANCES

“Permitted Encumbrances’ as defined in Section 1.2 of this Lease and the following:

Permitted Encumbrances with respect to Parcel I:

Rights or claims of parties in possession not shown by the public records.

Easements, or claims of easements, not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, and any facts
that a correct survey and inspection of the premises would disclose and which are not

shown by the public records.

Any lien, or right to a lien, for services, labor, or material heretofore or hereafter
furnished, imposed by law and not shown by the public records.

Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing
the issuance thereof.

Any and all unpaid taxes, assessments and unredeemed tax sales.

Terms, agreements, provisions, conditions and obligations as contained in Agreement
recorded December 30, 1957 in Book 724 at Page 184, Reception No. 709520. (Affects
Lots 27 and 28)

Terms, agreements, provisions, conditions and obligations as contained in Warranty Deed
recorded January 22, 1971 in Book 954 at Page 803, Reception No. 999611. (Affects N
50' Lots 3-7 and Lot 8)

Any and all unrecorded leases and/or tenancies.

Permitted Encumbrances with respect to Parcel I

Rights or claims of parties in possession not shown by the public records.
Easements, or claims of easements, not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage i area, encroachments, and any facts
that a correct survey and inspection of the premises would disclose and which are not
shown by the public records.

Any lien, or right to a lien, for services, labor, or material heretofore or hereafter
furnished, imposed by law and not shown by the public records.

Unpatented mining claims; reservations or exceptions in patents or in Acts authorizing
the issuance thereof.
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10.

11.

12.

13.

14.

15.

16.

Any and all unpaid taxes, assessments and unredeemed tax sales.

Reservation of right of proprietor of any penetrating vein or lode to extract his ore, in
U.S. Patent recorded January 16, 1892 in Book 11 at Page 149, Reception No. 13082.
(Affects Lot 2 or SE1/4NW1/4)

Ditch as disclosed in Deed recorded August 1, 1883 in Book 1 at Page 87, Reception No.
699. (Affects Lot 2 or SE1/4ANW1/4)

Road right of way for a road 15 feet in width lying South of tract identified in Deed
recorded December 2, 1893 in Book 45 at Page 97, Reception No. 17415. (Affects both
parcels)

A right of way 200" wide across SE1/4 NW1/4 Sec. 15 as disclosed in Order recorded
September 2, 1975 in Book 1044 at Page 859, Reception No. 1092509, (Affects
SE1/4ANW1/4)

Reservation of right of proprietor of any penetrating vein or lode to extract his ore, in
U.S. Patent recorded April 4, 1891 in Book 11 at Page 88, Reception No. 11450.
(Affects SW1/4NE1/4)

Easement for a right of way easement in common over and along a 15 foot strip of land,
and the right to use the South three feet of said strip in common for the carriage of water
for a waste water ditch for the benefit of a small tract of land lying East of the County
Road, as described in Deed recorded April 30, 1956 in Book 683 at Page 319, Reception
No. 667303. (Affects SW1/4NE1/4)

Any question, dispute or adverse claims as to any loss or gain of land as a result of any
change in the river bed location by other than natural causes, or alteration through
accretion, reliction, erosion or avulsion of the center thread, bank, channel or flow of
waters in the Colorado River lying within subject Land; and any question as to the
location of such center thread, bed, bank or channel as a legal description monument or
maker for purposes of describing or locating subject Lands.

Any rights, interest or easements in favor of the riparian owners, the State of Colorado,
the United States of America, or the general Public, which exist, have existed, or are
claimed to exist in and over the waters and present and past bed and banks of Colorado
River.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
3, File Number 5 and as recorded January 18, 2007 in Book 4336 at Page 741, Reception
No. 2359410.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
29, File Number 29 and as recorded January 18, 2007 in Book 4336 at Page 765,
Reception No. 2359434,



17.

18.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
69, File Number 69 and as recorded January 18, 2007 in Book 4336 at Page 801,
Reception No. 2359470.

The effect, if any, of Public Road right-of-way as shown in Road Petition Book 1 at Page
71, File Number 71 and as recorded January 18, 2007 in Book 4336 at Page 803,
Reception No. 2359472.



EXHIBIT C
BASE RENTALS SCHEDULE

Base Rentals Base Rentals Base Rentals Base Rentals

Principal Interest Principal Interest
Component Component Component Component
2010A 201C6A 2010B 2010B Total Base
Date Certificates Certificates Certificates Certificates Rentals

The Base Rentals have been calculated on the basis of a 360-day year of twelve 30-day months
and any recalculation of Base Rentals under Section 6.2(b) hereof shall be done on the same
basis. If Base Rentals are stated to be due on any date that is not a Business Day, such Base
Rentals shall be due on the next day that is a Business Day without the accrual of interest on
Base Rentals between such dates.

Statement Regarding the Leased Property

The duration of the Lease, throughout the maximum Lease Term, does not exceed the
weighted average useful life of the Leased Property and, to the extent that the Leased Property
constitutes items of personal property, such items are considered paid from the first Base Rentals
described above.
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EXHIBIT D
FORM OF NOTICE OF LEASE RENEWAL

To: Zions First National Bank, as Trustee
Attention: Corporate Trust Department

The undersigned is the City Representative of the City of Grand Junction, Colorado (the
“City”). The City is the lessee under that certain Lease Purchase Agreement, dated as of
October __, 2010 (the “Lease’), between the City and Zions First National Bank, solely in its
capacity of Trustee under the Indenture, as the lessor thereunder. I am familiar with the facts
herem certified and am authorized and qualified to certify the same. The undersigned hereby
states and certifies:

(a) the City has effected or intends to effect on a timely basis an
Appropriation for the ensuing Fiscal Year which includes (1) sufficient amounts
authorized and directed to be used to pay all the Base Rentals and (2) sufficient amounts
to pay such Additional Rentals as are estimated to become due, all as further provided in
Sections 0.2, 6.3 and 6.4 of the Lease, whereupon, the [ease shall be renewed for the
ensuing Fiscal Year;

Initial
or
(b) the City has determined not to renew the Lease for the ensuing Fiscal
Year.
Initial

CITY OF GRAND JUNCTION, COLORADO

By:

City Representative
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EXHIBIT E
FORM OF REQUISITION

REQUISITION NO.

To: Zions First National Bank, as Trustee
Attention: Corporate Trust Department

The undersigned City Representative (the “City Representative™) of the City of Grand
Tunction, Colorado (the “City”), as the lessee’s representative under the Lease Purchase
Agreement, dated as of October 15, 2010 (the “Lease”), between Zions First National Bank, as
trustee, as lessor, and the City, as lessee, hereby requisitions the following sum from the [2010A
Construction Account] [2010B Construction Account] of the Construction Fund established
under the Indenture of Trust, dated as of October 15, 2010 (the “Indenture™), entered into by you,
as Trustee, and in connection with such request, certifies as follows:

Amount: $

Name and Address of Payee:

Describe Nature of Obligation:

The City Representative further certifies that:

(a) the obligation described above has been properly incurred, is a proper
charge against the applicable Construction Account of the Construction Fund and has not
been the basis of any previous withdrawal or requisition;

(b) all conditions required by the Lease and the Indenture to be met prior to
the disbursement of the above amount have been satisfied;

© the disbursement requested is due and payable and will be used for the
“Costs of the Project” permitted under the Lease and the Indenture;

(D the City is not in breach of any of the agreements contained in the Lease;

(e) No Event of Default of Event of Nonappropriation has occurred and is
continuing; and

M To the extent that the obligation is payable from the 2010B Construction
Account of the Construction Fund, such obligation is a capital expenditure.
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CITY OF GRAND JUNCTION, COLORADO

Date: By:

City Representative



EXHIBIT F

CERTIFICATE OF PROJECT COMPLETION

To: Zions First National Bank, as Trustee
Attention: Corporate Trust Department

The undersigned hereby states and certifies that:

1. I am the City Representative (the “City Representative”) of the City of Grand
Junction, Colorado (the “City™), acting as the lessee’s representative under the Lease Purchase
Agreement, dated as of October 15, 2010 (the “Lease”), between Zions First National Bank, as
trustee, as lessor, and the City, as lessee. [ am familiar with the facts herein certified and am
authorized and qualified to certify the same.

2. The Project described in the Lease are substantially complete and all Costs of the
Project as described therein have been paid except for the following amounts to be set aside by
the Trustee to pay remaining Costs of the Project: $ . This Certificate shall
constitute the Certificate of Project Completion for the purposes of the Lease and the definition
of “Certificate of Project Completion” therein.

3. Notwithstanding the foregoing, this Certificate shall not prejudice any rights
against third parties which exist at the date hereof or which may subsequently come mnto being.

4, In accordance with Section 7.3 of the Lease and Section 3.07 of the Indenture, the
City hereby directs the Trustee to apply any balance remaining in the Construction Fund as
follows:

CITY OF GRAND JUNCTION, COLORADO

By:

City Representative
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EXHIBIT G

RELEASE AND AMORTIZATION SCHEDULE

TOTAL AMOUNTS OF BASE RENTALS
PRINCIPAL PAYMENTS AND
OPTIONAL PRIOR REDEMPTIONS
WHICH MUST BE MADE OR OF
CERTIFICATES WHICH MUST BE PAID

PORTION OF THE LEASED PROPERTY OR DEFEASED, TO RELEASEI

1. Parcel I

2. Parcel II

1 Pursuant to Section 12.4 of the Lease, when the principal component of Base Rentals paid by
the City, plus the principal amount of Certificates redeemed through optional redemption, or the
total amount of Certificates paid or deemed to have been paid, totals the amount set forth in this
column, the corresponding portion of the Leased Property will be deemed amortized and shall be
released from the lien of the Ground Lease, the Lease and the Indenture, provided, however, that
the remaining Leased Property shall be at least equal to the aggregate principal amount of the
outstanding Certificates.




INDENTURE OF TRUST

DATED AS OF OCTOBER 15, 2010
BY

ZIONS FIRST NATIONAL BANK,
As Trustee
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INDENTURE OF TRUST

This INDENTURE OF TRUST, dated as of October 15, 2010 (this “Indenture’), is
executed and delivered by Zions First National Bank, a national banking association duly
organized and validly existing under the laws of the United States of America, as trustee (the
“Trustee™), for the benefit of the Owners of the Certificates as set forth in this Indenture.

PREFACE

All capitalized terms used herein will have the meanings ascribed to them in Article 1 of
this Indenture.

RECITALS

1. This Tndenture is being executed and delivered to provide for the execution,
delivery, payment of and security for the Certificates, the net proceeds of which will be used to
finance the Project. The Certificates evidence undivided interests in the right to receive
Revenues under the Lease.

2. Pursuant to the Lease, and subject to the rights of the City to not appropriate the
Base Rentals and Additional Rentals thereunder and, therefore, to not renew and to terminate the
Lease and other limitations as therein provided, the City is to pay certain Base Rentals directly to
the Trustee, for the benefit of the Owners of the Certificates, in consideration of the City’s right
to possess and use the Leased Property.

3. The Trustee has entered into this [ndenture for and on behalf of the Owners of the
Certificates and the Trustee will hold the Revenues and the Leased Property and will exercise the
Trustee’s rights under the Ground Lease and the Lease for the equal and proportionate benefit of
the Owners of the Certificates as described herein, and will disburse money received by the
Trustee in accordance with this Indenture.

4. The proceeds from the sale of the Certificates to the Owners will be disbursed by
the Trustee to implement the Project as described herein and in the Lease and for other purposes
set forth herein.

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that the Trustee, in
consideration of the premises, the purchase of the Certificates by the Owners and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, in order
to secure the payment of the principal of, premium, if any, and interest on the Certificates and all
other amounts payable to the Owners with respect to the Certificates, to secure the performance
and observance of all of the covenants and conditions set forth in the Certificates and the
Indenture, and to declare the terms and conditions upon and subject to which the Certificates are
executed, delivered and secured, has executed and delivered this Indenture and has granted,
assigned, pledged, bargained, sold, alienated, remised, released, conveyed, set over and
confirmed, and by these presents does grant, assign, pledge, bargain, sell, alienate, remise,
release, convey, set over and confirm, in trust upon the terms set forth herein all and singular the
following described property, franchises and income, including any title or interest therein
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acquired after these presents, all and singular the following described property, franchises and
income, including any title therein acquired after these presents (collectively, the “Trust Estate”):

(a) all rights, title and interest of the Trustee in, to and under the Ground
Lease and the Lease (other than the Trustee’s rights to payment of its fees and expenses
under the Ground Lease and the Lease and the rights of third parties to Additional Rent
payable to them under the Lease);

(b) all Revenues and any other receipts receivable by or on behalf of the
Trustee pursuant to the Lease, including, without limitation, all Base Rentals,
Prepayments, the Purchase Option Price and Net Proceeds;

© the Project Documents, including all extensions and renewals of the terms
thereof, if any, together with the rights, titles and interests of the City in and to the Project
Documents, including, but not limited to, the present and continuing right to make claim
for, collect, receive and receipt for any of the sums, amounts, income, revenues, issues
and profits and any other sums of money payable or receivable under the Project
Documents, to bring actions and proceedings thereunder or for the enforcement thereof,
and to do any and all things which the City under the Project Documents is or may
become entitled to; provided, however, that for so long as the Lease is in effect, the City
shall retain the right to bring actions and proceedings under the Project Documents and
enforce the provisions thereof against the parties thereto other than the City; and

(d) all money and securities from time to time held by the Trustee under this
Indenture in the Base Rentals Fund, the Reserve Fund, the Construction Fund, and the
Costs of Execution and Delivery Fund (but not the Rebate Fund or any defeasance
escrow fund or account), any and all other property, revenues or funds from time to time
hereafter by delivery or by writing of any kind specially granted, assigned or pledged as
and for additional security hereunder, by any Person in favor of the Trustee, which shall
accept any and all such property and hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD IN TRUST, NEVERTHELESS, the Trust Estate for the
equal and ratable benefit and security of all Owners of the Certificates, without preference,
priority or distinction as to lien or otherwise of any one Certificate over any other Certificate
upon the terms and subject to the conditions hereinafter set forth.

PROVIDED, HOWEVER, that if the principal of the Certificates, the premium, if any,
and the mterest due or to become due thereon, shall be paid at the times and in the manner
mentioned in the Certificates, according to the true intent and meaning thereof, and if there are
paid to the Trustee all sums of money due or to become due to the Trustee in accordance with the
terms and provisions hereof, then, upon such final payments, this Indenture and the rights hereby
granted shall cease, terminate and be void; otherwise this Indenture shall be and remain in full
force and effect.

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared, that all
Certificates are to be executed and delivered and all said property, rights, interests, revenues and
receipts hereby pledged are to be dealt with and disposed of under, upon and subject to the terms,



conditions, stipulations, covenants, agreements, frusts, uses and purposes as hereinafter
expressed, and the Trustee has agreed and covenanted, and does hereby agree and covenant, for
the benefit of the Owners, as follows:



ARTICLE 1
DEFINITIONS

Section 1.01 Certain Funds and Accounts. All references herein to any Funds and
Accounts shall mean the Funds and Accounts so designated which are established pursuant to
Article 3 hereof.

Section 1.02 Definitions. All capitalized terms defined in Article 1 of the Lease shall
have the same meaning in this Indenture. In addition, the following capitalized terms shall have
the following meanings under this Indenture:

“2010 Certificates” means, collectively, the 2010A Certificates and the 2010B
Certificates.

“2010A Capitalized Interest Account” means an account of the Base Rentals Fund
created in Section 3.03 hereof.

“2010A Certificates” means the “Tax-Exempt Certificates of Participation, Series
2010A”, dated October |, 2010, executed and delivered pursuant to this Indenture.

“2010A Construction Account” means an account of the Construction Fund created in
Section 3.07 hereof.

“2010A Costs of Execution and Delivery Account” means and account of the Costs of
Execution and Delivery Fund created in Section 3.06 hereof.

“2010A Rebate Account” means an account of the Rebate Fund created in Section 3.05
hereof.

“2010A Reserve Account” means an account of the Reserve Fund created in Section 3.04
hereof, securing the 2010A Certificates and no other Certificates.

“2010B Capitalized Interest Account” means an account of the Base Rentals Fund
created in Section 3.03 hereof.

“2010B Certificates” means the “Taxable Certificates of Participation (Direct Pay Build
America Bonds), Series 2010B”, dated October __, 2010, executed and delivered pursuant to this
Indenture.

“2010B Construction Account” means an account of the Construction Fund created in
Section 3.07 hereof.

“2010B Costs of Execution and Delivery Account” means and account of the Costs of
Execution and Delivery Fund created in Section 3.06 hereof.

“2010B Rebate Account” means an account of the Rebate Fund created in Section 3.05
hereof.



“2010B Reserve Account” means an account of the Reserve Fund created in Section 3.04
hereof, securing the 2010B Certificates and no other Certificates.

“Additional Certificates” means Additional Certificates which may be executed and
delivered pursuant to this Indenture.

“Additional Rentals’” means the payment or cost of all:

(a) (i) reasonable expenses and fees of the Trustee related to the performance
or discharge of its responsibilities under the provisions of the Lease, the Ground Lease or this
[ndenture, including the reasonable fees and expenses of any person or firm employed by the
Trustee to make rebate calculations under the provisions of Section 3.05(c) of this Indenture and
the expenses of the Trustee in respect of any policy of msurance or surety bond obtained in
respect of the Certificates executed and delivered with respect to the Lease, (ii) the cost of
msurance premiums and insurance deductible amounts under any isurance policy reasonably
deemed necessary by the Trustee to protect the Trustee from any liability under the Lease, and
approved by the City Representative, which approval shall not be unreasonably withheld, (iii)
reasonable legal fees and expenses incurred by the Trustee to defend the Trust Estate or the
Trustee from and against any legal claims, and (iv) reasonable expenses and fees of the Trustee
incurred at the request of the City Representative;

(b) taxes, assessments, mmsurance premiums, utility charges, maintenance,
upkeep, repair and replacement with respect to the Leased Property or as otherwise required
under the Lease;

© payments into any account of the Reserve Fund, payments to any surety
provider as a result of draws of amounts under a Qualified Surety Bond and rebate payments as
provided m the Lease; and

(d) all other charges and costs (together with all interest and penalties that
may accrue thereon in the event that the City shall fail to pay the same, as specifically set forth in
the Lease) which the City agrees to assume or pay as Additional Rentals under the Lease.

Additional Rentals shall not include Base Rentals.

“Approval of Special Counsel” means an opinion of Special Counsel to the effect that the
matter proposed will not adversely affect the excludability from gross income for federal income
tax purposes of the Interest Portion of the Base Rentals paid by the City under the Lease and
attributable to the 2010A Certificates or disqualify the 2010B Certificates as Build America
Bonds under Section 54AA of the Tax Code.

“Authorized Denominations™ means $5,000 or integral multiples of $5,000.

“BAB Credit” means the amount of the direct payment the federal government is to make
to the City with respect to the 2010B Certificates pursuant to Sections S4AA and 6431 of the Tax
Code, as further set forth in Section 11.5 of the Lease.



“Base Rentals” means the rental payments payable by the City during the Lease Term,
which constitute payments payable by the City for and in consideration of the right to possess
and use the Leased Property as set forth in Exhibit C (Base Rentals Schedule) of the Lease. Base
Rentals does not include Additional Rentals.

“Base Rentals Fund’” means the fund created under Section 3.03 hereof.

“Beneficial Owners” means any person for which a DTC Participant acquires an interest
in Certificates.

“Business Day” means any day, other than a Saturday, Sunday or legal holiday or a day
(a) on which banks located in Denver, Colorado are required or authorized by law or executive
order to close or (b) on which the Federal Reserve System is closed.

“Cede & Co.” means DTC’s nominee or any new nominee of DTC.

“Certificate Purchase Agreement” means the Certificate Purchase Agreement, dated
October __, 2010, between the Underwriter and the Trustee relating to the 2010 Certificates.

“Certificates” means, collectively, the 2010 Certificates and any Additional Certificates.
“City” means the City of Grand Junction, Colorado.
“Closing” means the date of execution and delivery of the 2010 Certificates.

“Completion Date” means the earlier of (a) October _ , 2013, or such later date
established by the City with the Approval of Special Counsel, or (b) any date on which the
Certificate of Project Completion is delivered by the City Representative to the Trustee pursuant
to Section 7.3 of the Lease.

“Construction Fund” means the Construction Fund created by Section 3.07 hereof, which
consists of the 2010A Construction Account and the 2010B Construction Account.

“Costs of Execution and Delivery” means all items of expense directly or indirectly
payable by the Trustee related to the authorization, sale, execution and delivery of the
Certificates and to be paid from the Costs of Execution and Delivery Fund, mcluding but not
limited to, survey costs, title insurance premiums, closing costs and other costs relating to the
leasing of the Leased Property under the Ground Lease and the Lease, costs of preparation and
reproduction of documents, costs of printing the Certificates and the Preliminary and final
Official Statements prepared in connection with the offering of the Certificates, costs of Rating
Agencies and costs to provide information required by Rating Agencies for the rating or
proposed rating of Certificates, initial fees and charges of the Trustee and Paying Agent, legal
fees and charges, including fees and expenses of Special (Certificate) Counsel, Special
(Disclosure) Counsel, the City’s financial advisor, and Counsel to the Trustee, fees and
disbursements of professionals and the Underwriter, fees and charges for preparation, execution
and safekeeping of the Certificates, premiums for insurance on the Certificates or for the costs of
any Qualified Surety Bond that is deposited to any account of the Reserve Fund in connection
with the execution and delivery of any series of Certificates, and any other cost, charge or fee in
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connection with the original sale and the execution and delivery of the Certificates; provided,
however, that Additional Rentals shall not be Costs of Execution and Delivery of the Certificates
and are to be paid by the City as provided in the Lease.

“Costs of Execution and Delivery Fund” means the fund created under Section 3.06
hereof, and includes the 2010A Costs of Execution and Delivery Account and the 2010B Costs
of Execution and Delivery Account.

“Council” means the City Council of the City.

“City Representative” means the Financial Operations Manager or such other person at
the time designated to act on behalf of the City for the purpose of performing any act under the
Lease, the Ground Lease or this Indenture by a written certificate furnished to the Trustee
containing the specimen signature of such person or persons and signed on behalf of the City by
the President of the Council.

“Depository” means any securities depository as the Trustee may provide and appoint
pursuant to Section 2.03 hereof, in accordance with then current guidelines of the Securities and
Exchange Commission, which shall act as securities depository for the Certificates.

“DTC” means the Depository Trust Company, New York, New York, and its successors
and assigns.

“DTC Participant(s)” means any broker-dealer, bank or other financial institution from
time to time for which DTC holds Certificates as Depository.

“Event(s) of Indenture Default” means those defaults specified in Section 7.01 of this
[ndenture.

“Extraordinary Event” means an event causing the BAB Credit expected to be received
with respect to the 2010B Certificates to be eliminated or reduced, as reasonably determined by
the City Representative, which determination shall be conclusive, as a result of:

(a) a material adverse change to Section 54AA or 6431 of the Code;

(b) guidance published by the Internal Revenue Service or the United States
Treasury with respect to such Sections; or

(c) a determination by the Internal Revenue Service or the United States
Treasury, which determination is not the result of a failure of the City to satisfy the requirements
of Section 11.5 of the Lease.

“Extraordinary Optional Redemption” means any redemption made with respect to the
2010B Certificates pursuant to Section 4.04 hereof upon the occurrence of an Extraordinary
Event.

“Extraordinary Mandatory Redemption” means any redemption made pursuant to Section
4.03 hereof.



“Federal Securities” means non-callable bills, certificates of indebtedness, notes or bonds
which are direct obligations of, or the principal of and interest on which are unconditionally
guaranteed by, the United States of America.

“Ground Lease” means the Ground and Improvement Lease Agreement, dated as of
October 15, 2010, between the City, as lessor, and the Trustee, as lessee, as the same may
hereafter be amended.

“Indenture” means this Indenture of Trust, dated as of October 15, 2010, executed and
delivered by the Trustee, as the same may be hereafter amended or supplemented.

“Interest Payment Date’”” means, in respect of the 2010 Certificates, each and
, commencing , 2011.

“Lease” means the Lease Purchase Agreement, dated as of October 15, 2010, between the
Trustee, as lessor, and the City, as lessee.

“Leased Property” means, collectively, the Site, the Project, any New Facility, and any
additions and modifications thereto and replacements thereof.

“Legal Investments” means those investments that are legal for the City under the laws of
the State of Colorado.

“Moody’s” means Moody’s Investors Service, Inc.

“New Facility” means any real property, buildings or equipment leased by the City to the
Trustee pursuant to a future amendment to the Ground Lease and leased back by the City from
the Trustee pursuant to a future amendment to the [ease in connection with the issuance of
Additional Certificates.

“Optional Redemption” means any redemption made pursuant to Section 4.01 hereof.

“Optional Redemption Date” means the date of redemption of 2010 Certificates upon the
Prepayment of Base Rentals or the payment of the Purchase Option Price under the Lease.

“Outstanding” means, with respect to the Certificates, all Certificates executed and
delivered pursuant to this Indenture as of the time in question, except:

(a) All Certificates theretofore canceled or required to be canceled under
Section 2.07 of this Indenture;

(b) Certificates in substitution for which other Certificates have been executed
and delivered under Section 2.05 or 2.06 of this Indenture;

(c) Certificates which have been redeemed as provided in Article 4 of this
Indenture;



(d) Certificates for the payment or redemption of which provision has been
made in accordance with Article 6 of this Indenture; provided that, if such Certificates are being
redeemed, the required notice of redemption has been given or provision satisfactory to the
Trustee has been made therefor; and

(e) Certificates deemed to have been paid pursuant to Section 6.01 of this
Indenture.

“Owners” means the registered owners of any Certificates and Beneficial Owners.

“Parcel " means that certain parcel of real property owned by the City and leased by the
City to the Trustee under the Ground Lease and subleased by the Trustee to the City under the
Lease, the legal description of which is set forth in Exhibit A to the Lease, or an amendment or
supplement thereto, together with any facilities located thereon.

“Parcel II”” means that certain parcel of real property owned by the City and leased by the
City to the Trustee under the Ground Lease and subleased by the Trustee to the City under the
Lease, the legal descriptions of which is set forth in Exhibit A to the Lease, or an amendment or
supplement thereto, together with any facilities located thereon.

“Paying Agent” means the Trustee or any successor or additional paying agent appointed
pursuant to this Indenture.

“Permitted Investments” means those mvestments the City is authorized to enter into
under the laws of the State of Colorado.

“Project” means, to the extent financed with the proceeds of the Certificates, (a) the
construction of a police building, including a 911 emergency dispatch center on Parcel I (as
defined in Exhibit A to the Lease), (b) the remodeling of the existing facilities on Parcel I (as
defined in Exhibit A to the Lease) for use as a fire station, and (c) the construction, acquisition,
installation, and equipping of such other capital improvements as the Council may from time to
time determine to locate on any portion of the Site.

“Project Contract” means any contract entered into before the Completion Date by the
City regarding the design, acquisition, construction, improvement or installation of any portion
of the Project, including, without limitation, the design contracts between the City and the design
consultants, the construction contracts between the City and the contractors, and any other
contracts between the City and anyone performing work or providing services in connection with
the implementation and completion of the Project.

“Project Documents” means the following: (a) plans, drawings and specifications for the
Project, when and as they are approved by the City, including change orders, if any; (b) any
necessary permits for the Project, including any building permits and certificates of occupancy;
(c) the Project Contracts; (d) policies of title insurance, insurance policies required under the
Project Contracts, including general liability, property damage and automobile, workers’
compensation and builders’ risk insurance policies in respect of the general contractor for
construction of the Project and, on and after the Completion Date of the Project, insurance
policies required under Article 9 of the Lease, including commercial general liability and public
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liability, property and worker’s compensation insurance policies, or certificates of insurance for
any of such policies thereof, as required by the Lease; (¢) contractor’s performance and payment
bonds with respect to the Project; and (f) any and all other documents executed by or furnished
to the City or the Trustee in connection with the Project.

“Qualified Surety Bond” means any insurance policy, surety bond, irrevocable letter of
credit or similar instrument deposited in or credited to any account of the Reserve Fund in lieu of
or in partial substitution for moneys on deposit therein, issued by an entity which is rated at the
time of such deposit in one of the two highest rating categories by any two Rating Agencies.

“Rating Agency” or “Rating Agencies” means Moody’s, Standard & Poor’s or other
nationally recognized securities rating agency or agencies as may be directed by the City in
writing to the Trustee.

“Rebate Fund” means the fund created under Section 3.05 hereof.

“Regular Record Date” in respect of the 2010 Certificates means the __ day of the
month preceding the month in which an interest payment date occurs.

“Reserve Account Requirement” means:

(a) $ with respect to the 2010A Certificates, which is equal to
the least of (1) 10% of the proceeds of the 2010A Certificates, (ii) the maximum annual principal
and interest payable with respect to the 2010A Certificates, or (iii) 125% of the average annual
principal and interest payable with respect to the 2010A Certificates; and

(b) $ with respect to the 2010B Certificates, which is equal to
the least of (1) 10% of the proceeds of the 2010B Certificates, (b) the maximum annual principal
and interest payable with respect to the 2010B Certificates, or (¢) 125% of the average annual
principal and interest payable with respect to the 2010B Certificates. When calculating the
Reserve Account Requirement for the 2010B Certificates, the BAB Credit shall not be subtracted
from the interest due with respect to the 2010B Certificates.

For purposes of this definition of Reserve Fund Requirement, the term “proceeds” means
the aggregate stated principal amount of such 2010 Certificates, unless there is more than a de
minimis amount (as defined in Section 1.148-1(b) of the Regulations) of original issue discount
or premium, in which case “proceeds” means issue price. If an account of the Reserve Fund
secures Additional Certificates, the Reserve Fund Requirement with respect to such Additional
Certificates shall be such amount as is set forth in the ordinance or indenture authorizing the
execution and delivery of such Additional Certificates.

“Reserve Fund” means the special fund maintained under and to be disbursed as provided
in Section 3.04 of this Indenture, and includes the 2010A Reserve Account and the 2010B
Reserve Account. The Reserve Fund shall secure only the payment of the 2010 Certificates
unless otherwise provided in the ordinance or indenture authorizing the issuance of Additional
Certificates.
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“Revenues” means (a) all amounts payable by or on behalf of the City or with respect to
the Leased Property pursuant to the Lease including, but not limited to, all Base Rentals,
Prepayments, the Purchase Option Price and Net Proceeds, but not including Additional Rentals
(except for payments made by the City as Additional Rentals to initially fund or replenish any
account of the Reserve Fund); (b) any portion of the proceeds of the Certificates deposited into
the Construction Fund, the Base Rentals Fund and the Reserve Fund (subject to certain
restrictions with respect to proceeds of the 2010B Certificates on deposit therein), each created
under this Indenture; (c) any moneys which may be derived from any insurance in respect of the
Certificates; and (d) any moneys and securities, including investment income, held by the
Trustee in the Funds and Accounts established under this Indenture (except for moneys and
securities held in the Rebate Fund or any defeasance escrow fund or account).

“Site’” means, collectively, Parcel I and Parcel I

“Special Counsel” means any counsel experienced in matters of municipal law,
satisfactory to the Trustee, and listed in the list of municipal bond attorneys, as published
semiannually by The Bond Buyer, or any successor publication.

“Standard & Poor’s” means Standard & Poor’s Ratings Services, a division of The
McGraw Hill Companies, Inc.

“Supplemental Act” means the Supplemental Public Securities Act, constituting Title 11,
Article 57, Part 2, C.R.S.

“Tax Certificate” means, collectively, the one or more Tax Certificates entered into by
the City with respect to the Lease.

“Tax Code” means the Internal Revenue Code of 1986, as amended, and all regulations
and rulings promulgated thereunder.

“Treasury Rate” means, with respect to any redemption date for a particular 2010B
Certificate, the yield to maturity as of such redemption date of United State Treasury securities
with a constant maturity (as compiled and published in the most recent Federal Reserve
Statistical Release H.15 (519) that has become publicly available at least two Business Days
prior to the redemption date (excluding inflation-indexed securities) (or, if such Statistical
Release is no longer published, any publicly available source of similar market data)) most
nearly equal to the period from the redemption date to the maturity date of the 2010B Certificates
to be redeemed; provided, however that if the period from the redemption date to the maturity
date is less than one year, the weekly average vyield on actually traded United States Treasury
securities adjusted to a constant maturity of one year shall be used.

“Trust Estate” means all of the property placed in trust by the Trustee pursuant to the
Granting Clauses hereof.

“Trustee” means Zions First National Bank, as Trustee under this Indenture for the

benefit of the Owners of the Certificates and any Additional Certificates, and its successors and
assigns.
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“Underwriter” means D.A. Davidson & Co., the initial purchaser of the 2010 Certificates.
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ARTICLE 2
THE CERTIFICATES

Section 2.01 Amount of the Certificates; Nature of the Certificates. The aggregate
original principal amount of 2010A Certificates that may be executed and delivered pursuant to
this Indenture shall be $ , and the aggregate original principal amount of 2010B
Certificates that may be executed and delivered pursuant to this Indenture shall be $
Additional Certificates may be executed and delivered pursuant to this Indenture in accordance
with Section 2.08 hereof.

The Certificates evidence proportionate interests in the Revenues. The Certificates shall
constitute a contract between the Trustee and the Owners. In no event shall any decision by the
Council not to appropriate any amounts payable under the Lease be construed to constitute an
action impairing such contract.

The Certificates shall not constitute a mandatory charge or requirement of the City in any
ensuing Fiscal Year beyond the current Fiscal Year, and shall not constitute or give rise to a
general obligation or other indebtedness of the City or a multiple fiscal year direct or indirect
debt or other financial obligation whatsoever of the City, within the meaning of any
constitutional or statutory debt provision or limitation. No provision of the Certificates shall be
construed or interpreted as creating a delegation of governmental powers nor as a donation by or
a lending of the credit of the City within the meaning of Sections 1 or 2 of Article XI of the
Colorado Constitution. The execution and delivery of the Certificates shall not directly or
indirectly obligate the City to renew the Lease from Fiscal Year to Fiscal Year or to make any
payments beyond those appropriated for the City’s then current Fiscal Year.

Section 2.02 Forms, Denominations, Maturities and Other Terms of 2010
Certificates. The 2010A Certificates shall be in substantially the form attached hereto as
Exhibit A, and the 2010B Certificates shall be in substantially the form attached hereto as
Exhibit B.

Each series of the 2010 Certificates shall be executed and delivered in fully registered
form in Authorized Denominations not exceeding the aggregate principal amount stated to
mature on any given date. Each series of the 2010 Certificates shall be numbered consecutively
in such manner as the Trustee shall determine; provided that while the 2010 Certificates are held
by a Depository, one 2010A Certificate shall be executed and delivered for each maturity bearing
interest at the same interest rate as the Outstanding 2010A Certificates of such maturity, and one
2010B Certificate shall be executed and delivered for each maturity bearing interest at the same
interest rate as the Outstanding 20108 Certificates of such maturity.

The 2010 Certificates are issued under the authority of the Supplemental Act and shall so
recite. Pursuant to Section 11-57-210 of the Supplemental Act, such recital shall be conclusive
evidence of the validity and the regularity of the issuance of the 2010 Certificates after their
delivery for value. The 2010B Certificates are also issued under the authority of the Colorado
Recovery and Reinvestment Finance Act of 2010, Part 1 of Article 59.7 of Title 11, Colorado
Revised Statutes.
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The 2010 Certificates shall be dated October |, 2010.

The 2010A Certificates shall mature on the dates and in the amounts, with interest
thereon at the rates, set forth below:

Maturity Date Principal Interest
( ) Amount Rate

The 2010B Certificates shall mature on the dates and in the amounts, with interest
thereon at the rates, set forth below:

Maturity Date Principal Interest
( ) Amount Rate

The 2010 Certificates shall bear interest from their date to maturity or prior redemption at
the rates per annum set forth above, payable on each I[nterest Payment Date and calculated on the
basis of a 360-day year of twelve 30-day months.

The payment of principal, premium, if any, and interest represented by the Certificates
shall be made in lawful money of the United States of America.
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Each series of the 2010 Certificates shall be subject to redemption prior to maturity, all as
provided in Article 4 hereof.

Except for any Certificates for which DTC is acting as Depository or for an Owner of
$1,000,000 or more in aggregate principal amount of Certificates, the principal of, premium, if
any, and interest on all Certificates shall be payable to the Owner thereof at its address last
appearing on the registration books maintained by the Trustee. In the case of any Certificates for
which DTC is acting as Depository, the principal of, premium, if any, and interest on such
Certificates shall be payable as directed in writing by the Depository. In the case of an Owner of
$1,000,000 or more in aggregate principal amount of Certificates, the principal of, premium, if
any, and interest on such Certificates shall be payable by wire transfer of funds to a bank account
designated by the Certificate Owner in written instructions to the Trustee.

Interest shall be paid to the Owner of each 2010 Certificate, as shown on the registration
books kept by the Trustee, as of the close of business on the Regular Record Date, irrespective of
any transfer of ownership of 2010 Certificates subsequent to the Regular Record Date and prior
to such Interest Payment Date, or on a special record date, which shall be fixed by the Trustee for
such purpose, irrespective of any transfer of ownership of 2010 Certificates subsequent to such
special record date and prior to the date fixed by the Trustee for the payment of such interest.
Notice of the special record date and of the date fixed for the payment of such interest shall be
given by providing a copy thereof by first class mail postage prepaid at least ten (10) days prior
to the special record date, to the Owner of each 2010 Certificate upon which interest will be paid,
determined as of the close of business on the day preceding the giving of such notice.

Section 2.03 [Execution: Global Book-Entry System. FEach Certificate shall be
executed with the manual signature of a duly authorized representative of the Trustee. It shall
not be necessary that the same authorized representative of the Trustee sign all of the Certificates
executed and delivered hereunder. In case any authorized representative of the Trustee whose
signature appears on the Certificates ceases to be such representative before delivery of the
Certificates, such signature shall nevertheless be valid and sufficient for all purposes, the same as
if such authorized representative had remained as such authorized representative until delivery.

No Certificate shall be valid or obligatory for any purpose or entitled to any security or
benefit hereunder unless and until executed in the manner prescribed by this Section, and such
execution of any Certificate shall be conclusive evidence that such Certificate has been properly
executed and delivered hereunder.

DTC may act as Depository for any Certificates. The Certificates for which DTC is
acting as Depository shall be initially executed and delivered as set forth herein with a separate
fully registered certificate (in printed or type-written form) for each of the maturities bearing
interest at the same interest rate of the Certificates. Upon initial execution and delivery, the
ownership of any Certificates for which DTC is acting as Depository shall be registered in the
registration books kept by the Trustee, in the name of Cede & Co., as the nominee of DTC or
such other nominee as DTC shall appoint in writing.
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The Trustee is hereby authorized to take any and all actions as may be necessary and not
inconsistent with this Indenture in order to qualify any Certificates for the Depository’s book-
entry system, including the execution of the Depository’s form of Representation Letter.

With respect to any Certificates which shall or may be registered in the registration books
kept by the Trustee in the name of Cede & Co., as nominee of DTC, the Trustee shall not have
any responsibility or obligation to any DTC Participants or to any Beneficial Owners. Without
limiting the immediately preceding sentence, the Trustee shall not have any responsibility or
obligation with respect to (a) the accuracy of the records of DTC, Cede & Co. or any DTC
Participant with respect to any ownership interest in the Certificates, (b) the delivery to any DTC
Participant, any Beneficial Owner or any other person, other than DTC, of any notice with
respect to the Certificates, including any notice of redemption, or (¢) the payment to any DTC
Participant, any Beneficial Owner or any other person, other than DTC, of any amount with
respect to the principal of and premium, if any, or interest on the Certificates.

Except as set forth above, the Trustee may treat as and deem DTC to be the absolute
Owner of each Certificate for which DTC is acting as Depository for all purposes, including
payment of the principal of and premium and interest on such Certificate, giving notices of
redemption and registering transfers with respect to such Certificates. The Trustee shall pay all
principal of and interest on the Certificates only to or upon the order of the Owners as shown on
the registration books kept by the Trustee or their respective attorneys duly authorized in writing
and all such payments shall be valid and effective to fully satisfy and discharge the obligations
with respect to the principal of and interest on the Certificates to the extent of the sum or sums so
paid.

No person other than an Owner, as shown on the registration books kept by the Trustee,
shall receive a Certificate. Upon delivery by DTC to the Beneficial Owner and the Trustee, a
written notice to the effect that DTC has determined to substitute a new nominee in place of
Cede & Co., and subject to the transfer provisions in Section 2.06 hereof, references to “Cede &
Co.” in this Section shall refer to such new nominee of DTC.

DTC may determine to discontinue providing its services with respect to any Certificates
at any time after giving written notice to the Trustee and discharging its responsibilities with
respect thereto under applicable law. The Trustee, upon the written direction of the City, may
terminate the services of DTC with respect to any Certificates if it determines that DTC is unable
to discharge its responsibilities with respect to such Certificates or that continuation of the
system of book-entry transfers through DTC is not in the best interests of the Beneficial Owners,
and the Trustee shall provide notice of such termination to the Trustee.

Upon the termination of the services of DTC as provided in the previous paragraph, and
if no substitute Depository willing to undertake the functions of DTC in respect of the
Certificates can be found which, in the opinion of the Trustee is willing and able to undertake
such functions upon reasonable or customary terms, or if the Trustee determines that it is in the
best interests of the Beneficial Owners of the Certificates that they be able to obtain certificated
Certificates, the Certificates shall no longer be restricted to being registered in the registration
books of the Trustee in the name of Cede & Co., as nominee of DTC, but may be registered in
whatever name or names the Owners shall designate at that time, in accordance with Section
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2.06. To the extent that the Beneficial Owners are designated as the transferee by the Owners, in
accordance with Section 2.06, the Certificates will be delivered to the Beneficial Owners.

Section 2.04 Delivery of Certificates. Upon the execution and delivery of this
Indenture, the Trustee is authorized to execute and deliver the 2010 Certificates either to DTC or
to the purchasers thereof in the aggregate principal amounts set forth in Section 2.01 hereof, as
provided in this Section:

(a) Before or upon the delivery by the Trustee of any of the 2010 Certificates, there
shall be filed with the Trustee an originally executed counterpart of this Indenture, the Lease, the
Ground Lease, and a title insurance commitment or commitments (with a title insurance policy to
be delivered in a timely fashion after the delivery of the 2010 Certificates) under which the
Trustee’s leasehold interests in the Leased Property are insured; and

(b) Thereupon, the Trustee shall execute and deliver the 2010 Certificates to DTC or
the purchasers thereof, upon payment to the Trustee of the purchase price set forth in the
Certificate Purchase Agreement. The net proceeds of the Certificates shall be deposited into the
Base Rentals Fund, the Cost of Execution and Delivery Fund, the Reserve Fund, and the
Construction Fund, all as provided in Article 3 hereof and in the Lease. Notwithstanding
anything herein to the contrary, the Trustee is authorized to execute and transfer or cause to be
transferred to DTC in advance of the date of the execution and delivery of the 2010 Certificates,
2010 Certificates to effect the registration and delivery thereof to the Owners pending and
subject to the delivery of the opinion of Special Counsel necessary to effect the delivery of the
2010 Certificates.

Section 2.05 Mutilated, Lost, Stolen or Destroved Certificates. In the event the
Certificates are in the hands of DTC or Owners and one or more is mutilated, lost, stolen or
destroyed, a new Certificate may be executed by the Trustee, of like date, maturity and
denomination as that mutilated, lost, stolen or destroyed; provided that the Trustee shall have
received indemnity from DTC or the Owner of the Certificate, as the case may be, satisfactory to
it and provided further, in case of any mutilated Certificate, that such mutilated Certificate shall
first be surrendered to the Trustee, and in the case of any lost, stolen or destroyed Certificate, that
there shall be first furnished to the Trustee evidence of such loss, theft or destruction satisfactory
to the Trustee. In the event that any such Certificate shall have matured, instead of executing
and delivering a duplicate Certificate, the Trustee may pay the same without surrender thereof.
The Trustee may charge DTC or the Owner of the Certificate, as the case may be, with its
reasonable fees and expenses in connection herewith.

Section 2.06 Registration of Certificates; Persons Treated as Owners; Transfer
and Exchange of Certificates. Books for the registration and for the transfer of Certificates
shall be kept by the Trustee which is hereby appointed the registrar. Upon surrender for transfer
of any Certificate at the principal corporate trust office of the Trustee or at such other location as
it shall designate, the Trustee shall execute and deliver in the name of the transferee or
transferees a new Certificate or Certificates of the same series, of a like aggregate principal
amount and interest rate and of the same maturity.
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Certificates may be exchanged at the principal corporate trust office of the Trustee or at
such other location as it shall designate for an equal aggregate principal amount of Certificates of
the same series, of the same maturity of other Authorized Denominations. The Trustee shall
execute and deliver Certificates which the Owner making the exchange is entitled to receive,
bearing numbers not contemporaneously outstanding.

All Certificates presented for transfer or exchange shall be accompanied by a written
mstrument or instruments of transfer or authorization for exchange, in form and with guaranty of
signature satisfactory to the Trustee, duly executed by the Owner or by his or her attorney duly
authorized in writing.

The Trustee shall not be required to transfer or exchange any Certificate during the period
of fifteen (15) days next preceding any Interest Payment Date nor to transfer or exchange any
Certificate after the mailing of notice calling such Certificate for redemption has been made as
herein provided, nor during the period of fifteen (15) days next preceding the mailing of such
notice of redemption.

New Certificates delivered upon any transfer or exchange shall evidence the same
obligations as the Certificates surrendered, shall be secured by this [ndenture and entitled to all
of the security and benefits hereof to the same extent as the Certificates surrendered. The person
in whose name any Certificate shall be registered shall be deemed and regarded as the absolute
owner thereof for all purposes, and payment of or on account of either principal or interest on
any Certificate shall be made only to or upon the written order of the Owner thereof or his, her or
its legal representative, but such registration may be changed as hereinabove provided. All such
payments shall be valid and effectual to satisfy and discharge such Certificate to the extent of the
sum or sums paid.

The Trustee shall require the payment, by any Owner requesting exchange or transfer of
Certificates, of any reasonable transfer fees, tax, fee or other governmental charge required to be
paid with respect to such exchange or transfer.

Section 2.07 Cancellation of Certificates. Whenever any outstanding Certificates
shall be delivered to the Trustee for cancellation pursuant to this Indenture, upon payment
thereof or for or after replacement pursuant to Sections 2.05 or 2.06 hereof, such Certificates
shall be promptly canceled and destroyed by the Trustee, and counterparts of a certificate of
destruction evidencing such destruction shall be held by the Trustee in its files relating to this
Indenture.

Section 2.08 Additional Certificates. So long as no Event of Indenture Default, Event
of Nonappropriation or Event of Lease Default has occurred and is continuing and the Lease
Term is in effect, one or more series of Additional Certificates may be executed and delivered
upon the terms and conditions set forth herein. The principal of any Additional Certificates shall
mature on and Interest Payment Dates therefore shall be the same as the Interest
Payment Dates for the 2010 Certificates; otherwise the times and amounts of payment of
Additional Certificates shall be as provided in the supplemental ordinance or indenture and
amendment to the Lease entered into in connection therewith,
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Additional Certificates may be executed and delivered without the consent of or notice to
the Owners of Outstanding Certificates, to provide moneys to pay any one or more of the
following:

(a) the costs of acquiring, constructing, improving and installing any New Facility, or
of acquiring a site for any New Facility (and costs reasonably related thereto);

(b) the costs of completing the Project or making, at any time or from time to time,
such substitutions, additions, modifications and improvements for or to the Project as the City
may deem necessary or desirable, and as in accordance with the provisions of the Lease; or

(c) for the purpose of refunding or refinancing all or any portion of Outstanding
Certificates.

In such case, the Costs of Execution and Delivery of the Additional Certificates, the amount to
be deposited into a separate account in the Reserve Fund for such Additional Certificates, if any,
or the costs of acquiring a Qualified Surety Bond for deposit into a separate account in the
Reserve Fund for such Additional Certificates, and other costs reasonably related to the purposes
for which Additional Certificates are being executed and delivered may be included.

Additional Certificates may be executed and delivered only upon there being furnished to
the Trustee:

(a) Originally executed counterparts of a supplemental Indenture and related and
necessary amendments to the Ground Lease and the Lease (including any necessary amendment
to the Base Rentals Schedule); and

(b) A commitment or other evidence that the amount of the fitle insurance policy
delivered in respect of the 2010 Certificates will be increased, if necessary, to reflect the amount
of the Additional Certificates and all other Outstanding Certificates (or such lesser amount) as
shall be the maximum insurable value of the real property included in the Leased Property); and

(c) A written opinion of Special Counsel, acceptable to the Trustee, to the effect that:

1) the execution and delivery of Additional Certificates have been duly
authorized and that all conditions precedent to the delivery thereof have been fulfilled;

(i) the excludability of interest from gross income for federal income tax
purposes on Outstanding 2010A Certificates, and the qualification of the Outstanding 2010B
Certificates as Build America Bonds under Section 54AA of the Tax Code, will not be adversely
affected by the execution and delivery of the Additional Certificates being executed and
delivered; and

(iii)  the sale, execution and delivery of the Additional Certificates, in and of
themselves, will not constitute an Event of Indenture Default or an Event of Lease Default nor
cause any violation of the covenants or representations herein or in the Lease; and
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(d) If the Additional Certificates are secured by an account in the Reserve Fund, a
Qualified Surety Bond or proceeds of such Additional Certificates or other moneys for deposit
into such account of the Reserve Fund for such Additional Certificates in the amount required by
the supplement to this Indenture authorizing such Additional Certificates.

(e) Written directions from the underwriter or placement agent in respect of the
Additional Certificates, together with written acknowledgment of the City, to the Trustee to
deliver the Additional Certificates to the purchaser or purchasers therein identified upon payment
to the Trustee of a specified purchase price.

Each Additional Certificate executed and delivered pursuant to this Section shall
evidence a proportionate interest in the right to receive Revenues and shall be ratably secured
with all Outstanding Certificates and in respect of all Revenues, and shall be ranked pari passu
with such Outstanding Certificates and with Additional Certificates that may be executed and
delivered in the future, if any.

Section 2.09 Negotiability. Subject to the registration provisions hereof, the
Certificates shall be fully negotiable and shall have all of the qualities of negotiable paper, and
the owner or owners thereof shall possess all rights enjoyed by the holders or owners of
negotiable instruments under the provisions of the Uniform Commercial Code-Investment
Securities. The principal of and interest on the Certificates shall be paid, and the Certificates
shall be transferable, free from and without regard to any equities, set-offs or cross-claims
between or among the City, the Trustee and the original or any intermediate owner of any
Certificates.
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ARTICLE 3
REVENUES AND FUNDS

Section 3.01 Segregation and Disposition of Proceeds of Certificates. The proceeds
of the 2010 Certificates (net of the Underwriter’s discount and any original issue discount plus
any original issue premium) shall be accounted for as follows:

(a) The proceeds of the 2010A Certificates shall be deposited as follows:

1) $ , representing a portion of the interest expected to accrue
on the 2010A Certificates from the Closing through and including , shall be
deposited into the 2010A Capitalized Interest Account.

(i) $ , representing a portion of the interest expected to accrue
on the 2010B Certificates from the Closing through and including , shall be
deposited into the 2010B Capitalized Interest Account.

i) $ shall be deposited into the 2010A Costs of Execution
and Delivery Account and applied to the Costs of Execution and Delivery of the 2010A
Certificates. The Costs of Execution and Delivery of the 2010 Certificates have been allocated
pro rata between the 2010A Certificates and the 2010B Certificates based on the original
principal amounts thereof.

iv) §$ shall be deposited into the 2010A Reserve Account in
satisfaction of the Reserve Account Requirement for the 2010A Certificates.

v) $ shall be deposited into the 2010A Construction Account of the
Construction Fund and be used to finance a portion of the Project in accordance with Section
3.077 of this Indenture, Article 7 of the Lease and the Tax Certificate.

(b) The proceeds of the 2010B Certificates shall be deposited as follows:

(i) $ shall be deposited into the 2010B Costs of Execution and
Delivery Account and applied to the Costs of Execution and Delivery of the 2010B Certificates.
The Costs of Execution and Delivery of the 2010 Certificates have been allocated pro rata
between the 2010A Certificates and the 2010B Certificates based on the original principal
amounts thereof. The amount deposited into the 2010B Costs of Execution and Delivery
Account from the proceeds of the 2010B Certificates does not exceed 2% of the proceeds of the
2010B Certificates.

(i1) $ shall be deposited into the 2010B Reserve Account in
satisfaction of the Reserve Account Requirement for the 2010A Certificates.

i) % shall be deposited into the 2010B Construction Account of the
Construction Fund and be used to finance a portion of the Project in accordance with Section
3.07 of this Indenture, Article 7 of the Lease and the Tax Certificate.
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Section 3.02 Application of Revenues and Other Moneys.

(a) All Base Rentals payable under the Lease and other Revenues shall be paid
directly to the Trustee. If the Trustee receives any other payments on account of the Lease, the
Trustee shall immediately deposit the same as provided below.

(b) The Trustee shall deposit all Revenues and any other payments received in respect
of the Lease, immediately upon receipt thereof, to the Base Rentals Fund in an amount required
to cause the aggregate amount on deposit therein to equal the amount then required to make the
principal and interest payments due on the Certificates on the next Interest Payment Date. In the
event that the Trustee receives Prepayments under the Lease, the Trustee shall apply such
Prepayments to the Optional Redemption of the Certificates or portions thereof in accordance
with Section 4.01 hereof.

Section 3.03 Base Rentals Fund. A special fund is hereby created and established
with the Trustee denominated the “Base Rentals Fund” which shall be used for the deposit of all
Revenues, upon receipt thereof by the Trustee. Moneys in the Base Rentals Fund shall be used
solely for the payment of the principal of and interest on the Certificates whether on an Interest
Payment Date, at maturity or upon prior redemption, except as provided in Section 3.05 hereof.

A special account is hereby created and established within the Base Rentals Funds and
denominated the “2010A Capitalized Interest Account.” Proceeds of the 2010A Certificates in
the amount set forth in Section 3.01(a)(i) hereof shall be deposited into the 2010A Capitalized
Interest Account and shall be used solely to pay interest on the 2010A Certificates for the period
described in Section 3.01(a)(i) hereof. A special account is hereby created and established
within the Base Rentals Funds and denominated the “2010B Capitalized Interest Account.”
Proceeds of the 2010A Certificates in the amount set forth in Section 3.01(a)(ii) hereof shall be
deposited into the 2010B Capitalized Interest Account and shall be used solely to pay mterest on
the 2010B Certificates for the period described in Section 3.01(a)(ii) hereof.

The Base Rentals Fund shall be in the custody of the Trustee. The Trustee shall
withdraw sufficient funds from the Base Rentals Fund to pay the principal of and interest on the
Certificates as the same become due and payable whether on an Interest Payment Date, at
maturity or upon prior redemption, which responsibility, to the extent of the moneys therein, the
Trustee hereby accepts.

Any moneys held in the Base Rentals Fund shall be invested by the Trustee in accordance
with Article 5 hereof.

Section 3.04 The Reserve Fund.

(a) A special fund is hereby created to be held by the Trustee and designated as the
“Certificates of Participation Reserve Fund” (the “Reserve Fund”), and within the Reserve Fund
there is hereby created a “2010A Reserve Account” and a “2010B Reserve Account.” Proceeds
of the 2010A Certificates in the amount set forth in Section 3.01(a)(iv) shall be deposited into the
2010A Reserve Account on the delivery date of the 2010A Certificates, and shall be used and
invested as provided in this Section 3.04. Proceeds of the 2010B Certificates in the amount set
forth in Section 3.01(b)(i1) shall be deposited into the 2010B Reserve Account on the delivery
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date of the 2010B Certificates, and shall be used and invested as provided in this Section 3.04.
Concurrently with the execution and delivery of any series of Additional Certificates that are
secured by an account in the Reserve Fund, there shall be deposited to such account of the
Reserve Fund from the proceeds derived from the sale of such Additional Certificates, such
amount, if any, as may be required by the supplement to this Indenture authorizing such
Additional Certificates. Any moneys paid by the City pursuant to subsection (i) of this
Section 3.04 shall also be deposited to the respective account of the Reserve Fund.

(b) Income derived from the investment of moneys in the 2010A Reserve Account:
(1) shall be retained in such account to the extent the amount therein is less than the Reserve
Account Requirement therefor; (2) shall be used as provided in subsections (d)(1) to (7) of this
Section to the extent required thereunder; (3) shall, to the extent required by Section 3.05(d)
hereof, be deposited into the 2010A Rebate Account; and (4) to the extent not required to be used
as provided in clause (1), (2) or (3), may, at the option and direction of the City, be (A)
transferred to the Base Rentals Fund to pay the principal of or interest with respect to the 2010A
Certificates; (B) used to pay fees and expenses of the Trustee; (c) used to defease the 2010A
Certificates pursuant to Article 6 of this [ndenture; or (D) used for any combination of (A), (B),
or (C).

(©) Income derived from the investment of moneys in the 2010B Reserve Account:
(1) shall be retained in such account to the extent the amount therein is less than the Reserve
Account Requirement therefor; (2) shall be used as provided in subsections (d)(1) to (7) of this
Section to the extent required thereunder; (3) shall, to the extent required by Section 3.05(d)
hereof, be deposited into the 2010B Rebate Account; and (4) to the extent not required to be used
as provided in clause (1), (2) or (3), may, at the option and direction of the City, be (A)
transferred to the Base Rentals Fund to pay the principal of or interest with respect to the 2010B
Certificates; or (B) used to defease the 2010B Certificates pursuant to Article 6 of this [ndenture;
or {C) used for any combination of (A) or (B).

(d) Except as hereinafter provided, moneys held in each account within the Reserve
Fund shall be applied to any of the following purposes; provided, however, that each such
purpose relates only to the series of 2010 Certificates or Additional Certificates for which a
deposit to the Reserve Fund was required pursuant to this Indenture or the Supplemental
Indenture relating to such Certificates and to no other issue of Certificates:

(1) To the payment of the principal amount of the 2010 Certificates and any
Additional Certificates secured by the Reserve Fund and interest thereon, as the same shall
become due, to the extent of any deficiency in the Base Rentals Fund;

(2) At the option of the Trustee and upon Approval of Special Counsel, to the
payment of any Additional Rentals in the event the City shall fail to make payment thereof;

(3) At the option of the Trustee and upon Approval of Special Counsel,
subsequent to the occurrence of an Event of Nonappropriation or an Event of Indenture Default,
to the payment of any cost or expense necessary to preserve or protect the Leased Property or the
interest of the Trustee or the Certificate Owners therein, or necessary to make any repairs or
modifications to the Leased Property in preparation for subleasing the Leased Property or other
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disposition thereof, or the fees and expenses of the Trustee including fees and expenses of its
counsel, as the Trustee may deem to be in the best interests of the Owners;

) Except to the extent applied pursuant to (3) above, upon the termination of
the Lease Term by reason of the occurrence of an Event of Nonappropriation or an Event of
[ndenture Default, to the redemption or payment of the 2010 Certificates and any Additional
Certificates secured by the Reserve Fund then Outstanding and the payment of interest thereon;

5) In the event that the City shall exercise its option to purchase the Trustee’s
leasehold interest in the Leased Property and terminate the Lease Term upon payment of the
Purchase Option Price, to the City, or, at the option of the City, as a reduction of such Purchase
Option Price;

(6) At the option of the City, in reduction of the final and, to the extent
sufficient therefor, the next preceding payments of Base Rentals (in inverse order) payable by the
City under the Lease; or

() To be deposited in escrow for the payment or defeasance of the 2010
Certificates and any Additional Certificates secured by the Reserve Fund pursuant to Article 6
hereof.

(e) Notwithstanding subsection (c) of this Section or any other provision of this
[ndenture to the contrary, moneys on deposit in the 2010B Reserve Account shall only be used to
pay debt service on the 2010B Certificates to the extent of any deficiency in the Base Rentals
Fund, to pay rebate on the 2010B Certificates, or to defease the 2010B Certificates, unless the
Trustee receives an opiion of Special Counsel that any other use of moneys on deposit in the
2010B Reserve Account will not disqualify the 2010B Certificates as Build America Bonds
under Section 54AA of the Tax Code.

H Notwithstanding the foregoing or any other provisions in this Indenture to the
contrary, to the extent that any account of the Reserve Fund is funded in whole or in part with a
Qualified Surety Bond, the Trustee shall draw on any such Qualified Surety Bond only for the
purpose of paying the principal of or interest on the Certificates secured by such Qualified Surety
Bond to the extent of any deficiency in the Base Rental Fund and for no other purposes, unless
approved in writing by the provider of such Qualified Surety Bond.

(2) The City may at any time substitute (i) cash or Permitted Investments for a
Qualified Surety Bond, (ii) a Qualified Surety Bond for cash or Permitted Investments, or (iii) a
Qualified Surety Bond for another Qualified Surety Bond so long as the amount on deposit in the
applicable account of the Reserve Fund after any such substitution is at least equal to the Reserve
Account Requirement for such account. Notwithstanding the foregoing, or any other provisions
contained herein, no Qualified Surety Bond shall be accepted by the Trustee for substitution for
cash or Permitted Investments unless the Trustee has received an Approval of Special Counsel to
the effect that such substitution and the intended use by the City of the cash or Permitted
[nvestments to be released from the Reserve Fund will not adversely affect the exclusion from
gross income for federal income tax purposes of interest on the 2010A Certificates or the
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qualification of the 2010B Certificates as Build America Bonds under Section 54AA of the Tax
Code.

(h) For the purposes of determining the amount on deposit in each account of the
Reserve Fund, a Qualified Surety Bond shall be valued at the amount available to be drawn
thereunder. If an account of the Reserve Fund contains both cash and a Qualified Surety Bond,
all cash held in such account of the Reserve Fund shall be applied to the purposes of such
account of the Reserve Fund before a demand is made on the Qualified Surety Bond. In the
event that such account of the Reserve Fund contains two or more Qualified Surety Bonds,
demands shall be made on such Qualified Surety Bonds on a pro-rata basis. All Revenues
available for replenishment of such account of the Reserve Fund shall be applied first to
reimburse the providers of the Qualified Surety Bonds, and second to replenish cash in the
Reserve Fund.

) To the extent that moneys in any account of the Reserve Fund are applied
pursuant to paragraph (d){1) or (2) of this Section 3.04, the City has agreed to pay to the Trustee
for deposit In such account(s) of the Reserve Fund, on a pro rata basis, as Additional Rentals,
such amounts as are required to restore the amount on deposit in such account(s) of the Reserve
Fund to their respective Reserve Account Requirement, within ninety (90) days following such
withdrawal of moneys from such account(s) of the Reserve Fund. The City has further agreed
that failure by the City to budget and appropriate moneys for such payment shall constitute an
Event of Nonappropriation.

§)] Any moneys held in any account of the Reserve Fund shall be invested by the
Trustee in accordance with Article 5 hereof.

Section 3.05 Rebate Fund.

(a) A special fund is hereby created and established to be held by the Trustee, and to
be designated the “City of Grand Junction, Colorado, 2010 Lease Purchase Agreement, Rebate
Fund” (the “Rebate Fund™). A separate account shall be established in the Rebate Fund for each
series of Certificates subject to rebate, including, without limitation, the 2010A Rebate Account
for the 2010A Certificates and the 2010B Rebate Account for the 2010B Certificates.

(b) Not later than 60 days after October _ , 2015, and every five years thereafter
(each, a “Computation Date”), the Trustee, on behalf of and at the direction of the City, shall pay
to the United States of America the amounts required by the Tax Certificate applicable to such
series of 2010 Certificates. Each payment shall be accompanied by a copy of Internal Revenue
Form 8038-T and a statement summarizing the determination of the amount to be paid to the
United States of America provided to the Trustee by the City. The City reserves the right, in all
events, to pursue such remedies and procedures as are available in order to assert any claim of
overpayment of any rebated amounts.

(c) The City shall make or cause to be made all required rebate calculations at the
times required by the Tax Certificate and notify the Trustee of the resulting rebate amount so as
to provide the information required to transfer moneys to the corresponding accounts of the
Rebate Fund pursuant to subsection (d) of this Section. The City may employ, at its expense, a
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designated agent to calculate the amount of deposits to and disbursements from the accounts in
the Rebate Fund based upon information furnished by the Trustee. Records of the
determinations required by this Section for each account of the Rebate Fund must be retained by
the Trustee until six years after the final retirement of the corresponding Certificates.

(d) The City agrees that while the Lease is in effect, if, for any reason, the amount on
deposit in any account of the Rebate Fund as of each Computation Date is less than the amount
that is required to be rebated to the United States of America pursuant to the Tax Certificate,
either (i) the City will, subject to Appropriation, pay to the Trustee the amount required to make
such payment on such date, or (ii) (A) with respect to the 2010A Certificates, transfer amounts
derived from earnings on amounts in the 2010A Reserve Account and the 2010A Construction
Account to the 2010A Rebate Account, and (B) with respect to the 2010B Certificates, transfer
amounts derived from earnings on amounts in the 2010B Reserve Account to the 2010B Rebate
Account.

(e) Any moneys held in any account of the Rebate Fund shall be invested by the
Trustee in accordance with Article 5 hereof.

Section 3.06 Costs of Execution and Delivery Fund.

(a) A special fund is hereby created and established with the Trustee and designated
the “Costs of Execution and Delivery Fund,” and within the Costs of Execution and Delivery
Fund there is hereby created a “2010A Costs of Execution and Delivery Account”™ and a “2010B
Costs of Execution and Delivery Account.”  Upon the delivery of the 2010 Certificates there
shall be deposited into the 2010A Costs of Execution and Delivery Account and the 20108 Costs
of Execution and Delivery Account, respectively, from the proceeds of the 2010 Certificates the
amounts directed by Section 3.01¢a)(iii) and 3.01(b)(i) hereof and the Underwriter shall deliver
to the Trustee a closing memorandum detailing the anticipated amounts of Costs of Execution
and Delivery. Payments from the Costs of Execution and Delivery Fund shall be made by the
Trustee upon receipt of a statement or a bill for the provision of Costs of Execution and Delivery
of the 2010 Certificates approved in writing by the City Representative and (a) stating the payee,
the amount to be paid and the purpose of the payment and (b) certifying that the amount to be
paid is due and payable, has not been the subject of any previous requisition and is a proper
charge against the Costs of Execution and Delivery Fund.

(b) The Trustee shall transfer all moneys remaining in the Costs of Execution and
Delivery Fund to the credit of the Construction Fund upon the earliest of (a) final payment of all
Costs of Execution and Delivery, as directed in writing by the City Representative, (b) receipt by
the Trustee of the Certificate of Project Completion, or (c) 180 days after Closing.
Notwithstanding the foregoing, any moneys remaining in the 2010B Costs of Execution and
Delivery Account shall be deposited into the 2010B Construction Account and used to pay
capital expenditures.

(c) Any moneys held in the Costs of Execution and Delivery Fund shall be invested
by the Trustee in accordance with Article 5 hereof.

Section 3.07 Construction Fund.
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(a) A special fund is hereby created and established with the Trustee and
denominated the “Construction Fund” and within the Construction Fund there is hereby created
and established with the Trustee the “2010A Construction Account” and the “2010B
Construction Account.”

(b) Moneys on deposit in the Construction Fund shall be disbursed, upon the written
direction of the City Representative, to pay the Costs of the Project (as defined in the Lease) as
set forth in Article 7 of the Lease.

(c) Prior to the Completion Date, (1) all income earned from the investment of
moneys in the Construction Fund shall be retained in the applicable account of the Construction
Fund; provided, however, income from the 2010A Construction Account may be transferred to
the 2010 Rebate Account if required by Section 3.05 hereof, and (ii) all such income shall be
reinvested or used for purposes of the applicable account of the Construction Fund until
transferred, if applicable, as provided in subsections (d) and (e) of this Section.

(d) Any moneys remaining in the 2010A Construction Account on the Completion
Date, except for amounts set aside by the Trustee to pay remaining Costs of the Project as
provided in the Certificate of Project Completion (in form as provided in Exhibit F to the Lease)
filed with the Trustee by the City Representative, shall be transferred to the Base Rentals Fund
and used for the purposes of such Fund.

(e) Any moneys remaining in the 2010B Construction Account on the Completion
Date shall be remitted by the Trustee to the City and shall be used by the City to pay for capital
expenditures of the City, unless the City obtains an Approval of Special Counsel that any such
excess moneys may be applied to other purposes without disqualifying the 2010B Certificates as
Build America Bonds under Section 54AA of the Tax Code. The Trustee shall no duty to verify
the City’s use of the amounts transferred for such purposes.

63) Any moneys held in the Construction Fund shall be invested by the Trustee in
accordance with Article 5 hereof.

Section 3.08 Moneys to be Held in Trust. The ownership of the Base Rentals Fund,
the Costs of Execution and Delivery Fund, the Reserve Fund, and the Construction Fund, and all
accounts within such Funds and any other fund or account created hereunder shall be held in
trust by the Trustee for the benefit of the Owners of the Certificates; provided that moneys in the
Rebate Fund shall be used only for the specific purpose provided in Section 3.05 hereof.

Section 3.09 Nonpresentment of Certificates. Any moneys deposited with the
Trustee pursuant to the terms of this Indenture to be used for the payment of principal of,
premium, if any, or interest on any of the Certificates and remaming unclaimed by the Owners of
such Certificates for a period of three (3) years after the final due date of any Certificate, whether
the final date of maturity or the final redemption date, shall, upon the written request of the City,
and if the City shall not at the time, to the knowledge of the Trustee, be in default with respect to
any of the terms and conditions contained in this Indenture, in the Certificates or under the
Lease, be paid to the City and such Owners shall thereafter look only to the City for payment and
then only (a) to the extent of the amounts so received by the City from the Trustee without
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interest thereon, (b) subject to the defense of any applicable statute of limitations and (c) subject
to the City’s Appropriation of such payment. After payment by the Trustee of all of the
foregoing, if any moneys are then remaining under this Indenture, the Trustee shall pay such
moneys to the City as an overpayment of Base Rentals.

Section 3.10 Repavment to the City from the Trustee. After payment in full of the
Certificates, the interest thereon, any premium thereon, the fees, charges and expenses of the
Trustee, and all other amounts required to be paid hereunder, any amounts remaining in the Base
Rentals Fund, the Reserve Fund (to the extent cash-funded), the Costs of Execution and Delivery
Fund, and the Construction Fund, or otherwise held by the Trustee pursuant hereto (but
excluding the Rebate Fund and any defeasance escrow fund or account) shall be paid to the City
upon the expiration or sooner termination of the Lease Term as a return of an overpayment of
Base Rentals.
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ARTICLE 4
REDEMPTION OF CERTIFICATES

Section 4.01 Optional Redemption.

(a) The 2010A Certificates maturing on and before , 20 are not
subject to redemption prior to maturity. The 2010A Certificates maturing on and after
, 20___ are subject to redemption prior to maturity, at the option of the City, in
whole or in part from any maturity, and by lot (giving proportionate weight to 2010A Certificates
in denominations larger than $5,000) within a maturity in such manner as the Trustee may
determine, on , 20___, and on any date thereafter, at a redemption price equal to the
principal amount so redeemed plus accrued interest to the redemption date without a redemption
premium,.

(b) The 2010B Certificates maturing on and before , 20 are not
subject to redemption prior to maturity. The 2010B Certificates maturing on and after
, 20 are subject to redemption prior to maturity, at the option of the City, in
whole or in part from any maturity, and by lot (giving proportionate weight to 2010B Certificates
in denominations larger than $5,000) within a maturity in such manner as the Trustee may
determine, on , 20, and on any date thereafter, at a redemption price equal to the
principal amount so redeemed plus accrued interest to the redemption date without a redemption
premium.

(c) In the case of a Prepayment in part of Base Rentals under the Lease, the Trustee
shall confirm that the revised Base Rentals Schedule to be provided by the City Representative
pursuant to Section 6.2(b) of the Lease sets forth Principal Portions and Interest Portions of Base
Rentals that are equal to the principal and interest due on the respective series of 2010
Certificates that remain Outstanding after any optional redemption pursuant to Section 4.01(a) or
(b). For such confirmation, the Trustee may rely on a certification of the City Representative or
other person as provided in Section 8.07 hereof.

Section 4.02 Mandatory Sinking Fund Redemption.

(a) The 2010A Certificates maturing on , 20, are subject to
mandatory sinking fund redemption at a price equal to the principal amount thereof plus accrued
interest to the redemption date. 2010A Certificates subject to mandatory sinking fund
redemption shall be selected by lot (giving proportionate weight to 2010A Certificates in
denominations larger than $5,000) in such manner as the Trustee shall determine.

As and for a sinking fund for the redemption of the 2010A Certificates maturing

, 20, the City will deposit into the Base Rentals Fund at least one Business Day

prior to ,20___ and at least one Business Day prior to each through and

including , 20, a sum which together with other moneys available in the Base

Rentals Fund is sufficient to redeem the following principal amounts of the 2010A Certificates
maturing ,20

Redemption Date Principal

C ) Amount
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The remaining $ of the 2010A Certificates maturing on
20___, shall be paid upon presentation and surrender at maturity unless redeemed pursuant to
optlonal redemption prior to maturity.

(b) The 2010B Certificates maturing on , 20, are subject to
mandatory sinking fund redemption at a price equal to the principal amount thereof plus accrued
interest to the redemption date. 2010B Certificates subject to mandatory sinking fund
redemption shall be selected by lot (giving proportionate weight to 2010B Certificates in
denominations larger than $5,000) in such manner as the Trustee shall determine.

As and for a sinking fund for the redemption of the 2010B Certificates maturing

, 20, the City will deposit into the Base Rentals Fund at least one Business Day

prior to ,20___ and at least one Business Day prior to each through and
including , 20, a sum which together with other moneys available in the Base
Rentals Fund is sufficient to redeem the following principal amounts of the 2010B Certificates

maturing ,20
Redemption Date Principal
(R Amount
The remaining $ of the 2010B Certificates maturing on
20, shall be paid upon presentation and surrender at maturity unless redeemed pursuant to

optlonal redemption prior to maturity.

On or before the 30th day prior to each such sinking fund payment date, the
Trustee shall proceed to call the 2010B Certificates indicated above (or any 2010B Certificate or
Certificates issued to replace such 2010B Certificates) for redemption from the sinking fund on
the next , and give notice of such call without other instruction or notice from the
City. The amount of each sinking fund installment may be reduced by the principal amount of
any 2010B Certificates of the maturity and interest rate which are subject to sinking fund
redemption on such date and which prior to such date have been redeemed (otherwise than
through the operation of the sinking fund) or otherwise canceled and not theretofore applied as a
credit against a sinking fund installment. Such reductions, if any, shall be applied in such year or
years as may be determined by the City.

Section 4.03 Extraordinary Mandatory Redemption. If the Lease is terminated by
reason of the occurrence of (a) an Event of Nonappropriation, or (b) an Event of Lease Default,
or (c) the Trustee, with the written consent of the City, fails to repair or replace the Leased
Property pursuant to the terms of the Lease, if (1) the Leased Property is damaged or destroyed
in whole or in part by fire or other casualty, or (2) title to, or the temporary or permanent use of,
the Leased Property has been taken by eminent domain by any governmental body or (3) breach
of warranty or any material defect with respect to the Leased Property becomes apparent or (4)
title to or the use of all or the Leased Property is lost by reason of a defect in title thereto, and the
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Net Proceeds of any insurance, performance bond or condemnation award, or Net Proceeds
received as a consequence of defaults under contracts relating to the Leased Property, made
available by reason of such occurrences, shall be insufficient to pay in full, the cost of repairing
or replacing the Leased Property, and the City does not appropriate sufficient funds for such
purpose or cause the Lease to be amended in order that Additional Certificates may be executed
and delivered pursuant to this Indenture for such purpose, the Certificates shall be called for
redemption. If called for redemption as described herein, the Certificates shall be redeemed in
whole on such date or dates as the Trustee may determine, for a redemption price equal to the
principal amount thereof, plus accrued interest to the redemption date (subject to the availability
of funds as set forth below).

If the Net Proceeds, including the Net Proceeds from the exercise of any Lease Remedy
under the Lease, otherwise received and other moneys then available under this Indenture are
msufficient to pay in full the principal of and accrued mnterest on all Outstanding Certificates, the
Trustee may, or at the request of the Owners of a majority in aggregate principal amount of the
Certificates Outstanding, and upon indemnification as to fees, costs and expenses as provided in
this Indenture, without any further demand or notice, shall, exercise all or any combination of
Lease Remedies as provided in the Lease and the Certificates shall be redeemed by the Trustee
from the Net Proceeds resulting from the exercise of such Lease Remedies and all other moneys,
if any, then on hand and being held by the Trustee for the Owners of the Certificates.

If the Net Proceeds resulting from the exercise of such Lease Remedies and other moneys
are insufficient to redeem the Certificates at 100% of the principal amount thereof plus interest
accrued to the redemption date, then such Net Proceeds resulting from the exercise of such Lease
Remedies and other moneys shall be allocated proportionately among the Certificates, according
to the principal amount thereof Outstanding. In the event that such Net Proceeds resulting from
the exercise of such Lease Remedies and other moneys are in excess of the amount required to
redeem the Certificates at 100% of the principal amount thereof plus interest accrued to the
redemption date, then such excess moneys shall be paid to the City as an overpayment of the
Purchase Option Price. Prior to any distribution of the Net Proceeds resulting from the exercise
of any of such remedies, the Trustee shall be entitled to payment of its reasonable and customary
fees for all services rendered in connection with such disposition, as well as reimbursement for
all reasonable costs and expenses, including attorneys’ fees, incurred thereby, from proceeds
resulting from the exercise of such Lease Remedies and other moneys.

IF THE CERTIFICATES, INCLUDING THE 2010 CERTIFICATES, ARE
REDEEMED PURSUANT TO THIS SECTION 4.03 FOR AN AMOUNT LESS THAN THE
AGGREGATE PRINCIPAL AMOUNT THEREOF PLUS INTEREST ACCRUED TO THE
REDEMPTION DATE, SUCH PARTIAL PAYMENT SHALL BE DEEMED TO
CONSTITUTE A REDEMPTION IN FULL OF THE RELATED CERTIFICATES, AND
UPON SUCH A PARTIAL PAYMENT NO OWNER OF SUCH CERTIFICATES,
INCLUDING THE 2010 CERTIFICATES, SHALL HAVE ANY FURTHER CLAIM FOR
PAYMENT AGAINST THE TRUSTEE OR THE CITY.

Section 4.04 Extraordinary Optional Redemption of 2010B Certificates.
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(a) From the date of execution and delivery of the 2010B Certificates up to, but not
including, the first optional redemption date of the 2010B Certificates, the 2010B Certificates are
subject to extraordinary redemption prior to their respective maturities, at the option of the City,
upon the occurrence of an Extraordinary Event from any source of available funds, in whole or
in part {(and by lot within a maturity) from such maturities as are selected by the City at the
“Make-Whole Prepayment Price.” The “Make-Whole Prepayment Price” means the amount
equal to the greatest of the following:

1) 100% of the principal amount of the 2010B Certificates to be redeemed;

(i) the issue price of the 2010B Certificates to be redeemed as set forth in the
Certificate Purchase Agreement; or

(iii)  the sum of the present value of the remaining scheduled payments of debt
service on the 2010B Certificates to be redeemed to the maturity date of such 2010B Certificates,
not including any portion of those payments of interest accrued and unpaid as of the date on
which the 2010B Certificates are to be redeemed, discounted to the date on which the 2010B
Certificates are to be redeemed on a semi-annual basis, assuming a 360-day year containing
twelve 30-day months, at the Treasury Rate, plus 100 basis points; plus, in each case, accrued
interest on the 2010B Certificates to be redeemed to the redemption date.

(b) The City shall notify the Trustee of the Make-Whole Prepayment Price, and
advise the Trustee whether it was determined pursuant to Section 4.4(a)(1), (ii) or (iii) hereof.
The Trustee shall be entitled to rely on the City’s determination of the Make-Whole Prepayment
Price

Section 4.05 Partial Redemption.

(a) The Certificates shall be prepaid only in integral multiples of $5,000. The Trustee
shall treat any Certificate of denomination greater than $5,000 as representing that number of
separate Certificates each of the denomination of $5,000 as can be obtained by dividing the
actual principal amount of such Certificate by $5,000.

(b) Upon surrender of any Certificate for redemption in part, the Trustee shall execute
and deliver to the Owner thereof, at no expense of the Owner, a new Certificate or Certificates of
Authorized Denominations in an aggregate principal amount equal to the unredeemed portion of
the Certificates so surrendered.

Section 4.06 Notice of Redemption. Whenever Certificates are to be redeemed under
any provision of this Indenture, the Trustee shall, not less than thirty (30) and not more than sixty
(60) days prior to the redemption date (except for Extraordinary Mandatory Redemption under
Section 4.03, which notice shall be immediate), mail notice of redemption to all Owners of all
Certificates to be redeemed at their registered addresses, by first class mail, postage prepaid, or
in the event that the Certificates to be redeemed are registered in the name of the Depository,
such notice may, in the alternative, be given by electronic means in accordance with the
requirements of the Depository. In addition, the Trustee shall at all reasonable times make
available to the City and any Certificate Owner, including the Depository, if applicable,
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information as to Certificates which have been redeemed or called for redemption. Any notice of
redemption shall:

(a) identify the Certificates to be redeemed;
(b) specify the redemption date and the redemption price;

(c) (in the event the redemption is occurring under Section 4.01 hereof) state that the
City has given notice of its intent to exercise its option to purchase or prepay Base Rentals under
the Lease;

(d) state that such redemption is subject to the deposit of the funds related to such
option by the City on or before the stated redemption date; and

(e) state that on the redemption date the Certificates called for redemption will be
payable at the principal corporate trust office of the Trustee and that from that date interest will
cease to accrue.

The Trustee may use “CUSIP” numbers in notices of redemption as a convenience to
Certificate Owners, provided that any such notice shall state that no representation is made as to
the correctness of such numbers either as printed on the Certificates or as contained in any notice
of redemption and that reliance may be placed only on the identification numbers containing the
prefix established pursuant to this Indenture.

Any notice of redemption may contain a statement that the redemption is conditioned
upon the receipt by the Trustee of funds on or before the date fixed for redemption sufficient to
pay the redemption price of the Certificates so called for redemption, and that if such funds are
not available, such redemption shall be canceled by written notice to the owners of the
Certificates called for redemption in the same manner as the original redemption notice was
given.

Section 4.07 Redemption Payments. On or prior to the date fixed for
redemption, funds shall be deposited with the Trustee to pay the Certificates called for
redemption, together with accrued interest thereon to the redemption date, and any required
premium. Upon the giving of notice and the deposit of such funds as may be available for
redemption pursuant to this Indenture (which, in certain cases as set forth above may be less than
the full principal amount of the Outstanding Certificates and accrued interest thereon to the
redemption date), interest on the Certificates or portions thereof thus called shall no longer
accrue after the date fixed for redemption. Payments in full redemption shall be accompanied by
a written designation prepared by the Trustee stating the portions of the payment representing
principal, interest, and premium, if any.
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ARTICLE 5
INVESTMENTS

Section 5.01 Investment of Monevs. The Trustee shall be entitled to assume
that any investment which is purchased pursuant to the terms of this Indenture is a Permitted
[nvestment. All moneys held as part of the Base Rentals Fund, the Reserve Fund, the Costs of
Execution and Delivery Fund, the Rebate Fund, the Construction Fund, or any other fund or
account created hereunder (other than any defeasance escrow fund or account) shall be deposited
or invested and reinvested by the Trustee, at the written direction of the City, in Permitted
Investments; provided, however, that the Trustee shall make no deposits or investments of any
fund or account created hereunder which shall interfere with or prevent withdrawals for the
purpose for which the moneys so deposited or invested were placed in trust hereunder or for
payment of the Certificates at or before maturity or interest thereon as required hereunder. The
Trustee may make any and all such deposits or investments through its own investment
department or the investment department of any bank or trust company under common control
with the Trustee. Except as otherwise provided in Sections 3.04, 3.05, and 3.07 hereof, deposits
or investments shall at all times be a part of the fund or account from which the moneys used to
acquire such deposits or investments shall have come, and all income and profits on such
deposits or investments shall be credited to, and losses thereon shall be charged against, such
fund or account. The Trustee shall sell and reduce to cash a sufficient amount of such deposits
or investments whenever the cash balance in the Base Rentals Fund is insufficient to pay the
principal of and interest on the Certificates when due, or whenever the cash balance in any fund
or account created hereunder is insufficient to satisfy the purposes of such fund or account.

For purposes of rebate compliance, the Trustee shall track investments allocated to the
Reserve Fund which are purchased with proceeds of different series of Certificates or investment
income therefrom.

The Trustee hereby agrees to secure and retain the documentation with respect to
mvestments of moneys in the funds and accounts created under this [ndenture as required by and
as described in the Tax Certificate.

The Trustee shall have no liability or responsibility for any loss or for failure to maximize
earnings resulting from any investment made in accordance with the provisions of this Article 5.

The Trustee may transfer investments from any Fund or Account to any other Fund or
Account in lieu of cash when a transfer is required or permitted by the provisions of this
[ndenture.

Section 5.02 Method of Valuation and Frequencv of Valuation. In
computing the amount in any fund or account (except defeasance escrows), Permitted
Investments shall be valued at the market price, exclusive of accrued interest. With respect to all
funds and accounts (except defeasance escrows, and except as otherwise provided in the Tax
Certificate with respect to the Rebate Fund), valuation shall occur as of December 31 of each
year. The Reserve Fund, to the extent it remains cash-funded, shall also be valued as of
December 31 of each year, except in the event of a withdrawal from the Reserve Fund,
whereupon it shall be valued immediately after such withdrawal.
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ARTICLE 6
DEFEASANCE AND DISCHARGE

Section 6.01 Defeasance and Discharge.

(a) ‘When the principal or redemption price (as the case may be) of, and interest on,
all the Certificates executed and delivered hereunder have been paid or provision has been made
for payment of the same (or, in the case of redemption of the Certificates pursuant to Section
4.03 of this Indenture, if full or partial payment of the Certificates and interest thereon is made as
provided in Section 4.03 of this Indenture), together with the compensation of the Trustee and all
other sums payable hereunder relating to the Certificates, then the right, title and interest of the
Trustee in and to the Trust Estate and all covenants, agreements and other obligations of the
Trustee to the Owners shall thereupon cease, terminate and become void and be discharged and
satisfied. In such event, the Trustee shall (1) release this [ndenture and the Lease, (2) shall
execute such documents to evidence such releases as may be reasonably required by the City, (3)
release the Ground Lease and transfer and convey the Trustee’s leasehold interest in the Leased
Property to the City as provided by Article 12 of the Lease, and (4) turn over to the City all
balances then held by the Trustee in the Funds or Accounts hereunder except for amounts held in
the Rebate Fund or any defeasance escrow accounts. If payment or provision therefor is made
with respect to less than all of the Certificates, the particular Certificates (or portion thereof) for
which provision for payment shall have been considered made shall be selected by the City.

(b) Provision for the payment of all or a portion of the Certificates shall be deemed to
have been made when the Trustee holds in the Base Rentals Fund, or there is on deposit in a
separate escrow account or trust account, (1) cash (insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with Federal Securities) in an amount
sufficient to make all payments specified above, or (2) Federal Securities maturing on or before
the date or dates when the payments specified above shall become due, the principal amount of
which and the interest thereon, when due, is or will be, in the aggregate, sufficient without
reinvestment to make all such payments, or (3) any combination of such cash and such Federal
Securities the amounts of which and interest thereon, when due, are or will be, in the aggregate,
sufficient without reinvestment to make all such payments. Prior to any discharge of this
[ndenture pursuant to this Section or the defeasance of any Certificates pursuant to this Section
becoming effective, there shall have been delivered to the Trustee a verification report from a
certified public accountant verifying the sufficiency of the deposit described in this subsection
(b) of this Section 6.01.

(c) In the case of the 20108 Certificates, the City is obligated to contribute additional
securities or monies to the escrow or trust if necessary to provide sufficient amounts to satisfy
the payment obligations on the 2010B Certificates.

(d) Neither the Federal Securities nor the moneys deposited in the Base Rentals Fund
or separate escrow account or frust account pursuant to this Section shall be withdrawn or used
for any purpose other than, and shall be segregated and held in trust for, the payment of the
principal of, premium, if any, and interest on the Certificates or portions thereof; provided,
however, that other Federal Securities and moneys may be substituted for the Federal Securities
and moneys so deposited prior to their use for such purpose.
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(e) Whenever moneys or Federal Securities shall be deposited with the Trustee or a
separate escrow agent for the payment or redemption of any Certificates more than forty-five
(45) days prior to the date that such Certificates are to mature or be redeemed, the Trustee shall
mail a notice stating that such moneys or Federal Securities have been deposited and identifying
the Certificates for the payment of which such moneys or Federal Securities are being held, to all
Owners of Certificates for the payment of which such moneys or Federal Securities are being
held, or if such Certificates are registered in the name of the Depository, such notice may be sent,
in the alternative, by electronic means in accordance with the regulations of the Depository.
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ARTICLE 7
EVENTS OF INDENTURE DEFAULT AND REMEDIES

Section 7.01 Events of Indenture Default Defined. Each of the following shall be an
Event of Indenture Default:

(a) the occurrence of an Event of Nonappropriation; or
(b) the occurrence of an Event of Lease Default.

Upon the occurrence of any Event of Indenture Default, the Trustee shall give notice
thereof to the Owners of the Certificates. The Trustee shall waive any EBEvent of
Nonappropriation which is cured by the City within thirty (30) days of the receipt of notice by
the Trustee as provided by Section 4.1 of the Lease, by a duly effected Appropriation to pay all
Base Rentals and sufficient amounts to pay reasonably estimated Additional Rentals coming due
for such Renewal Term. The Trustee may waive any Event of Nonappropriation which is cured
by the City within a reasonable time with the procedure described in the preceding sentence.

Section 7.02 Remedies. If any Event of Indenture Default occurs and is continuing, the
Trustee may enforce for the benefit of the Owners of the Certificates each and every right of the
Trustee as the lessee under the Ground Lease and the lessor under the Lease. In exercising such
rights of the Trustee and the rights given the Trustee under this Article 7 and Article 8, the
Trustee may take such action as, in the judgment of the Trustee, a prudent person would exercise
or use in the circumstances or the conduct or his or her own affairs, including calling the
Certificates for redemption prior to their maturity in the manner and subject to the provisions of
Section 4.06 hereof and exercising the Lease Remedies provided in the Lease.

Section 7.03 Legal Proceedings by Trustee. [f any Event of Indenture Default has
occurred and is continuing, the Trustee in its discretion may, and upon the written request of the
Owners of a majority in aggregate principal amount of all Outstanding Certificates and receipt of
indemnity to its satisfaction, shall, in its capacity of Trustee hereunder:

(a) By mandamus, or other suit, action or proceeding at law or in equity, enforce all
rights of the Owners of the Certificates, including enforcing any rights of the Trustee in respect
of the Trustee’s leasehold interest in the Leased Property, its rights as lessor under the Lease and
as lessee under the Ground Lease, and its rights under this Indenture and to enforce the
provisions of this Indenture and any collateral rights hereunder for the benefit of the Owners of
the Certificates; or

(b) By action or suit in equity enjoin any acts or things which may be unlawful or in
violation of the rights of the Owners of Certificates; or

(c) Take any other action at law or in equity that may appear necessary or desirable to
enforce the rights of the Owners of Certificates.

Section 7.04 Discontinuance of Proceedings by Trustee. If any proceeding
commenced by the Trustee on account of any Event of Indenture Default is discontinued or is
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determined adversely to the Trustee, then the Owners of Certificates shall be restored to their
former positions and rights hereunder as though no such proceeding had been commenced.

Section 7.05 QOwners of Certificates May Direct Proceedings. The Owners of a
majority in aggregate principal amount of Outstanding Certificates shall have the right, after
furnishing mdemnity satisfactory to the Trustee, to direct the method and place of conducting all
remedial proceedings by the Trustee hereunder, provided that such direction shall not be in
conflict with any rule of law or with this Indenture or unduly prejudice the rights of minority
Owners of Certificates, in the determination of the Trustee.

Section 7.06 Limitations on Actions by Owners of Certificates. No Owner of
Certificates shall have any right to pursue any remedy hereunder unless:

(a) the Trustee shall have been given written notice of an Event of Indenture Default;

(b) the Owners of at least a majority in aggregate principal amount of all Outstanding
Certificates shall have requested the Trustee, in writing, to exercise the powers hereinabove
granted to or pursue such remedy in its or their name or names;

(c) the Trustee shall have been offered indemnity satisfactory to it against fees, costs,
expenses and liabilities; and

(d) the Trustee shall have failed to comply with such request within a reasonable
time.

Notwithstanding the foregoing provisions of this Section or any other provision of this
[ndenture, the obligation of the Trustee shall be absolute and unconditional to pay hereunder, but
solely from the Revenues pledged under this Indenture, the principal of, premium, if any, and
interest on the Certificates to the respective Owners thereof on the respective due dates thereof,
and nothing herein shall affect or impair the right of action, which is absolute and unconditional,
of such Owners to enforce such payment.

Section 7.07 Trustee May Enforce Rights Without Possession of Certificates. All
rights under this Indenture and the Certificates may be enforced by the Trustee without the

possession of any Certificates or the production thereof at the trial or other proceedings relative
thereto, and any proceeding instituted by the Trustee shall be brought in its name for the ratable
benefit of the Owners of the Certificates.

Section 7.08 Remedies Not Exclusive. Subject to any express limitations contained
heren, no remedy herein conferred is intended to be exclusive of any other remedy or remedies,
and each remedy is in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute.

Section 7.09 Delays and Omissions Not to Impair Rights. No delays or omissions in
respect of exercising any right or power accruing upon any default shall impair such right or
power or be a waiver of such default, and every remedy given by this Article 7 may be exercised
from time to time and as often as may be deemed expedient.
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Section 7.10 Application _of Moneys in Event of Indenture Default. Any moneys
received, collected or held by the Trustee following an Indenture Event of Default (except for
moneys held in the Rebate Fund and any defeasance escrow fund or account) shall be applied in
the following order:

(a) To the payment of the reasonable costs of the Trustee, including, but not limited
to, its counsel fees, and disbursements of the Trustee, and the payment of its reasonable
compensation, including any amounts remaining unpaid;

(b) To the payment of interest then owing on the Certificates, and in case such
moneys shall be insufficient to pay the same in full, then to the payment of interest ratably,
without preference or priority of one over another or of any installment of interest over any other
installment of interest;, and

(c) To the payment of principal or redemption price (as the case may be) then owing
on the Certificates, and in case such moneys shall be insufficient to pay the same i full, then to
the payment of principal or redemption price ratably, without preference or priority of one
Certificate over another.

The surplus, if any, shall be paid to the City.
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ARTICLE 8
CONCERNING THE TRUSTEE

Section 8.01 Duties of the Trustee.

(a) The Trustee hereby accepts the provisions of the Ground Lease, the Lease and this
Indenture and accepts the trusts imposed upon it by this Indenture and agrees to perform said
trusts, but only upon and subject to the express terms and conditions set forth in the Ground
Lease, the Lease and this Indenture, and no implied covenants or obligations shall be read into
this Indenture against the Trustee.

(b) The Trustee hereby covenants for the benefit of the Owners of the Certificates
that the Trustee will observe and comply with its obligations under the Ground Lease, the Lease
and this [ndenture.

(c) The Trustee shall at all times, to the extent permitted by law, defend, preserve and
protect its interest in the Leased Property and the other property or property rights included in the
Trust Estate and all the rights of the Owners under this Indenture against all claims and demands
of all Persons whomsoever.

(d) Before taking any action hereunder the Trustee may require that satisfactory
indemnity be furnished to it by the Certificate Owners for the reimbursement of all costs and
expenses which it may incur and to protect it against all lability, including, but not limited to,
any liability arising directly or indirectly under any federal, state or local statute, rule, law or
ordinance related to the protection of the environment or hazardous substances, except liability
which may result from its negligence or willful default, by reason of any action so taken.

Section 8.02 Liabilitv of Trustee; Trustee’s Use of Agents.

(a) The Trustee shall be liable only for its own negligence or willful misconduct.
However, the Trustee shall not be liable for any error of judgment made in good faith, provided
the Trustee was not negligent in ascertaining the pertinent facts.

(b) The Trustee may exercise any powers under this Indenture and perform any duties
required of it through attorneys, agents, officers or employees, and shall be entitled to the advice
of counsel concerning all matters involving the Trustee’s duties hereunder. The Trustee may act
upon the opinion or advice of any attorney engaged by the Trustee in the exercise of reasonable
care without liability for any loss or damage resulting from any action or omission taken in good
faith reliance upon that opinion or advice. The Trustee shall not be liable for any loss or damage
resulting from any action or omission taken by its agents, officers and employees to whom
discretion or authority hereunder has been delegated by the Trustee, provided the Trustee was
not negligent in its selection of or delegation to the agent, officer or employee.

(c) The permissive right of the Trustee to do things enumerated in this Indenture shall

not be construed as a duty and the Trustee shall not be answerable for other than its negligence or
willful misconduct.
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(d) The Trustee shall not be personally liable for any debts contracted or for damages
to persons or to personal property injured of damaged, or for salaries or nonfulfillment of
contracts during any period in which it may be in possession of or managing the Leased
Property.

(e) The Trustee shall not be liable for actions taken at the direction of Owners
pursuant to the provisions of Article 7.

H Any person hired by the Trustee to enforce Lease Remedies shall be considered
the Trustee’s agent for the purposes of this Section.

(g) The Trustee shall not be responsible for any recital herein or in the Certificates
(except in respect to the execution of the Certificates on behalf of the Trustee), or for the
recording or rerecording, filing or refiling of the Ground Lease, the Lease or this Indenture or of
any supplements thereto or hereto or instruments of further assurance, or collecting any
mmsurance moneys, or for the sufficiency of the security for the Certificates issued hereunder or
intended to be secured hereby, or for the value of or title to the Leased Property, and the Trustee
shall not be bound to ascertain or inquire as to the performance or observance of any covenants,
conditions or agreements on the part of the City, except as provided herein; but the Trustee may
require of the City full information and advice as to the performance of the covenants, conditions
and agreements aforesaid. The Trustee shall have no obligation to perform any of the duties of
the City under the Ground Lease or the Lease; and the Trustee shall not be responsible or liable
for any loss suffered in connection with any investment of funds made by it in accordance with
this Indenture.

(h) The Trustee shall not be accountable for the use of any proceeds of any
Certificates authenticated and delivered to the Underwriter hereunder.

6] As to the existence or nonexistence of any fact or as to the sufficiency or validity
of any instrument, paper or proceeding, the Trustee shall be entitled to rely upon a certificate
signed on behalf of the City by the City Representative or such other person as may be
designated for such purpose by ordinance or resolution of the Council, as sufficient evidence of
the facts therein contained, and, prior to the occurrence of a default of which the Trustee has
been notified as provided in Section 8.05 hereof or of which by said paragraph it is deemed to
have notice, shall also be at liberty to accept a similar certificate to the effect that any particular
dealing, transaction or action is necessary or expedient, but may at its discretion secure such
further evidence deemed necessary or advisable, but shall in no case be bound to secure the
same.

() All moneys received by the Trustee shall, until used or applied or invested as
herem provided, be held in trust in the manner and for the purposes for which they were received
but need not be segregated from other funds except to the extent required by this Indenture or
law. The Trustee shall not be under any liability for interest on any moneys received hereunder
except that the Trustee is responsible for investing moneys in funds held hereunder in
compliance with the provisions of the Tax Certificate, and complying with the written
investment direction of the City.
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k) The Trustee shall not be required to give any bond or surety in respect of the
execution of the said trusts and powers or otherwise in respect of the premises.

o)} Notwithstanding anything in this Indenture contained, the Trusiee shall have the
right, but shall not be required, to demand in respect of the execution and delivery of any
Certificates, the withdrawal of any cash, or any action whatsoever within the purview of this
Indenture, any showings, certificates, opinions, appraisals or other information, or corporate
action or evidence thereof, in addition to that by the terms hereof required, as a condition of such
action by the Trustee deemed desirable for the purpose of establishing the right of the City to the
execution and delivery of any Certificates, the withdrawal of any cash, or the taking of any other
action by the Trustee.

(m) Notwithstanding any other provision hereof, the Trustee shall not be required to
advance any of its own funds in the performance of its obligations hereunder unless it has
received assurances from the Owners of the Certificates or indemnity from the Owners of the
Certificates satisfactory to it that it will be repaid.

(n) The Trustee shall have no responsibility with respect to any information,
statement or recital in any offering memorandum or other disclosure material prepared or
distributed with respect to the Certificates except to the extent that such statement was provided
by the Trustee.

Section 8.03 Representations and Covenants of Trustee. The Trustee represents,
warrants and covenants as follows:

(a) So long as no Event of Indenture Default has occurred and is then continuing or
existing, except as specifically provided in the Ground Lease or the Lease or as necessary to
transfer the Trust Estate to a successor Trustee, the Trustee shall not pledge or assign the
Trustee’s right, title and interest in and to (i) the Lease or the Ground Lease, (ii) the Base
Rentals, other Revenues and collateral, security interests and attendant rights and obligations
which may be derived under the Lease or the Ground Lease and/or (iii) the Leased Property and
any reversion therein or any of its other rights under the Lease or the Ground Lease or assign,
pledge, mortgage, encumber or grant a security interest in its right, title and interest in, to and
under the Lease or the Ground Lease or the Leased Property except for Permitted Encumbrances.

(b) Neither the execution and delivery of the Lease and the Ground Lease or this
Indenture by the Trustee, nor the fulfillment of or compliance with the terms and conditions
thereof and hereof, nor the consummation of the transactions contemplated thereby or hereby
conflicts with or results in a breach of the terms, conditions and provisions of any restriction or
any agreement or instrument to which the Trustee is now a party or by which the Trustee is
bound, or constitutes a default under any of the foregoing.

(c) To the Trustee’s knowledge, there is no litigation or proceeding pending against
the Trustee affecting the right of the Trustee to execute the Lease and the Ground Lease or to
execute this Indenture, and perform its obligations thereunder or hereunder, except such
litigation or proceeding as has been disclosed in writing to the City on or prior to the date this
Indenture is executed and delivered.
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(d) The Trustee covenants and agrees to comply with any applicable requirements for
the Trustee set forth in the Tax Certificate as directed by the City.

Section 8.04 Compensation. During the Lease Term, the Trustee shall be entitled to
payment and reimbursement for its reasonable fees for its services rendered hereunder as and
when the same become due and all expenses reasonably and necessarily made or incurred by the
Trustee in connection with such services as and when the same become due, as provided in
Section 6.2 of the Lease.

Section 8.05 Notice of Default; Right to Investigate. The Trustee shall, within thirty
(30) days after it receives notice thereof, give writien notice by first class mail to the Owners of
the Certificates of all Events of Indenture Default known to the Trustee and send a copy of such
notice to the City, unless such defaults have been remedied. The Trustee shall not be deemed to
have notice of any Event of Indenture Default unless it has actual knowledge thereof or has been
notified in writing of such Event of Indenture Default by the City or the owners of at least 25%
in aggregate principal amount of the Outstanding Certificates. The Trustee may, however, at any
time request the City to provide full information as to the performance of any covenant under the
Lease; and, if information satisfactory to it is not forthcoming, the Trustee may make or cause to
be made an investigation into any matter related to the Ground Lease, the Lease and the Leased
Property.

Section 8.06 Obligation to Act on Defaults. If any Event of Indenture Default shall
have occurred and be continuing of which the Trustee has actual knowledge or notice, the
Trustee shall exercise such of the rights and remedies vested in it by this [ndenture and shall use
the same degree of care in their exercise as a prudent person would exercise or use in the
circumstances in the conduct of his or her own affairs; provided, that if in the opinion of the
Trustee such action may tend to involve expense or liability, it shall not be obligated to take such
action unless it is furnished with indemnity satisfactory to it.

Section 8.07 Reliance on Requisition, etc. The Trustee may act on any written
requisition, resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit,
voucher, bond, or other paper or document which it in good faith believes to be genuine and to
have been passed or signed by the proper persons or to have been prepared and furnished
pursuant to any of the provisions of this Indenture; and the Trustee shall be under no duty to
make any investigation as to any statement contained in any such instrument, but may accept the
same as conclusive evidence of the accuracy of such statement.

The Trustee shall be entitled to rely upon opinions of Counsel and shall not be
responsible for any loss or damage resulting from reliance in good faith thereon, except for its
own negligence or willful misconduct.

Section 8.08 Trustee Mav Own Certificates. The Trustee may in good faith buy, sell,
own and hold any of the Certificates and may join in any action which any Owner may be
entitled to take with like effect as if the Trustee were not the party to this Indenture. The Trustee
may also engage in or be interested in any financial or other transaction with the City provided
that if the Trustee determines that any such relation is in conflict with its duties under this
[ndenture, it shall eliminate the conflict or resign as Trustee.
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Section 8.09 Construction of Ambiguous Provisions. The Trustee may construe any
ambiguous or inconsistent provisions of this Indenture, and any such construction by the Trustee
shall be binding upon the Owners. In construing any such provision, the Trustee will be entitled
to rely upon opinions of Counsel and will not be responsible for any loss or damage resulting
from reliance in good faith thereon, except for its own negligence or misconduct.

Section 8.10 Resignation of Trustee. The Trustee may resign and be discharged of the
trusts created by this Indenture by written resignation filed with the City not less than sixty (60)
days before the date when it is to take effect; provided notice of such resignation is mailed by
registered or certified mail to the Owner of each Outstanding Certificate at the address shown on
the registration books. Such resignation shall take effect only upon the appointment of a
successor Trustee. If no successor Trustee is appointed within sixty (60) days following the date
designated for the resignation of the Trustee, the resigning Trustee may apply to a court of
competent jurisdiction to appeint a successor Trustee. The rights of the Trustee to be held
harmless, to insurance proceeds, or to other amounts due arising prior to the date of such
resignation shall survive resignation.

Section 8.11 Removal of Trustee. Any Trustee hereunder may be removed at any
time, after payment of all outstanding fees and expenses of the Trustee being so removed, by the
City or by the Owners of a majority in aggregate principal amount of the Certificates then
Outstanding, upon written notice being filed with the Trustee, the City and the Owner of each
Outstanding Certificate at the address shown on the registration books. Such removal shall take
effect only upon the appointment of a successor Trustee. The rights of the Trustee to be held
harmless, to insurance proceeds or to other amounts due arising prior to the date of such removal
shall survive removal.

Section 8.12 Appointment of Successor Trustee. If the Trustee or any successor
trustee resigns or is removed or dissolved, or if its property or business is taken under the control
of any State or federal court or administrative body, a vacancy shall forthwith exist in the office
of the Trustee, and the City shall appoint a successor and shall cause a notice of such
appointment to be mailed by registered or certified mail to the Owners of all Outstanding
Certificates at the address shown on the registration books. If the City fails to make such
appointment within thirty (30) days after the date notice of resignation is filed, the Owners of a
majority in aggregate principal amount of the Certificates then Outstanding may do so. If the
Owners have failed to make such appointment within sixty (60) days after the date notice of
resignation is filed, the Trustee may petition a court of competent jurisdiction to make such
appointment.

Section 8.13 Qualification of Successor. Any successor trustee shall be a national or
State bank with trust powers or a bank and trust company or a trust company, in each case
having capital and surplus of at least $50,000,000, if there be one able and willing to accept the
trust on reasonable and customary terms.

Section 8.14 Instruments of Succession. Any successor trustee shall execute,
acknowledge and deliver to the City an instrument accepting such appointment under the
[ndenture; and thereupon such successor trustee, without any further act, deed or conveyance,
shall become fully vested with all the estates, properties, rights, powers, trusts, duties and
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obligations of its predecessor in the trust under the Indenture, with like effect as if originally
named Trustee herein. The Trustee ceasing to act under the Indenture shall pay over to the
successor trustee all moneys held by it under the Indenture; and, upon request of the successor
Trustee ceasing to act shall execute and deliver an instrument transferring to the successor trustee
all the estates, properties, rights, powers and trusts under this Indenture of the Trustee ceasing to
act,

Section 8.15 Merger of Trustee. Any corporation into which any Trustee hereunder
may be merged or with which it may be consolidated, or any corporation resulting from any
merger or consolidation to which any Trustee hereunder shall be a party, shall be the successor
trustee under this [ndenture, without the execution or filing of any paper or any further act on the
part of the parties hereto, anything herein to the contrary notwithstanding.

Section 8.16 Intervention by Trustee. In any judicial proceeding to which the Trustee
or the City is a party and which in the opinion of the Trustee and its Counsel has a substantial
bearing on the interests of Owners of the Certificates, the Trustee may intervene on behalf of the
Owners and shall do so if requested in writing by the Owners of at least 25% in aggregate
principal amount of Outstanding Certificates and furnished indemnity. The rights and
obligations of the Trustee under this Section are subject to the approval of a court of competent
jurisdiction.

Section 8.17 Books and Record of the Trustee; Trustee Record Keeping. The
Trustee shall keep such books and records relating to the Ground Lease and the Lease and Funds
and Accounts created under this Indenture as shall be consistent with industry practice and make
such books and records available for inspection by the City, at all reasonable times and for six
years following the discharge of this Indenture according to Article 6 hereof.

Section 8.18 Environmental Matters. Any real property or interest in real property
constituting any portion of the Trust Estate shall be subject to the following provisions:

(a) The Trustee’s responsibilities for any interest in real property constituting any
portion of the Trust Estate, prior to an Event of Indenture Default, shall be performed as Trustee
on behalf of the Owners of the Certificates without any duty to monitor or investigate whether
the real property constituting any portion of the Trust Estate complies with environmental laws
or is subject to any Hazardous Substance.

(b) Following an Event of Indenture Default, if the Trustee determines that the
release, threatened release, use, generation, treatment, storage or disposal of any Hazardous
Substance on, under or about real property constituting any portion of the Trust Estate gives rise
to any liability or potential liability under any federal, State, local or common law, or devalues or
threatens to devalue such real property, the Trustee may take whatever action is deemed
necessary by the Trustee to address the threatened or actual releases of Hazardous Substances, or
to bring about or maintain such real property’s compliance with federal, State or local
environmental laws and regulations. The costs mncurred for any remedial action shall be paid as
an expense of the Trust Estate and, if necessary, may be used as the basis of a first lien on assets
of the Trust Estate to the extent permitted by law.
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ARTICLE 9
SUPPLEMENTAL INDENTURES AND
AMENDMENTS OF THE LEASE AND SITE LEASE

Section 9.01 Supplemental Indentures and Amendments Not Requiring Certificate
Owners’ Consent. The Trustee may, with the written consent of the City, but without the
consent of or notice to the Owners, enter into such indentures or agreements supplemental
hereto, for any one or more or all of the following purposes:

(a) to grant additional powers or rights to the Trustee;

(b) to make any amendments necessary or desirable to obtain or maintain a rating
from any Rating Agency rating the Certificates;

(c) to authorize the execution and delivery of Additional Certificates for the purposes
and under the conditions set forth in Section 2.08 hereof;

(d) in order to preserve or protect the excludability from gross income for federal
income tax purposes of the interest portion of the Base Rentals allocable to the 2010A
Certificates;

(e) to maintain the status of the 2010B Certificates as qualified Build America Bonds
under Section 54AA of the Tax Code; or

H for any purpose not inconsistent with the terms of this Indenture or to cure any
ambiguity, or to correct or supplement any provision contained herein which may be defective or
inconsistent with any other provisions contained herein or to make such other amendments to the
[ndenture which do not materially adversely affect the interests of the Owners of the Certificates.

Section 9.02 Supplemental Indentures and Amendments Requiring Certificate
Owners’ Consent.

(a) Exclusive of supplemental indentures and amendments covered by Section 9.01
hereof, the written consent of the City and the consent of the owners of a majority in aggregate
principal amount of the Certificates then Outstanding, shall be required for any indenture or
indentures supplemental hereto.

(b) Notwithstanding the foregoing, without the consent of the owners of all the
Certificates at the time Outstanding nothing herein contained shall permit, or be construed as
permitting:

1) A change in the terms of redemption or maturity of the principal amount
of or the interest on any Outstanding Certificate, or a reduction in the principal amount of or
premium payable upon any redemption of any Outstanding Certificate or the rate of interest
thereon, without the consent of the owner of such Certificate;
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(1) The deprivation of the owner of any Certificate then Outstanding of the
lien created by this Indenture (other than as originally permitted hereby) without the consent of
the Owner of such Certificate;

(i) A privilege or priority of any Certificate or Certificates over any other
Certificate or Certificates (except with respect to the possible subordination of Additional
Certificates); or

(iv) A reduction in the aggregate principal amount of the Certificates required
for consent to such supplemental indenture.

If at any time the City shall request the Trustee to enter into a supplemental
indenture which requires the consent of the Certificate Owners as provided herein, the Trustee
shall, upon being satisfactorily indemnified with respect to expenses, cause notice of the
proposed execution of such supplemental indenture to be mailed to the registered owners of the
Certificates at the addresses last shown on the registration records of the Trustee. Such notice
shall briefly set forth the nature of the proposed supplemental indenture and shall state that
copies thereof are on file at the principal corporate trust office of the Trustee for inspection by all
Certificate Owners. If, within 60 days or such longer period as shall be prescribed by the City
following the mailing of such notice, the required consents have been furished to the Trustee as
herem provided, no Certificate Owner shall have any right to object to any of the terms and
provisions contained therein, or the operation thereof, or in any manner to question the propriety
of the execution thereof, or to enjoin or restrain the Trustee or the Corporation from executing
the same or from taking any action pursuant to the provisions thereof.

Section 9.03 Amendment of the I.ease and the Ground I.ease.

(a) The Trustee and the City shall have the right to amend the Lease and the Ground
Lease, without the consent of or notice to the Owners of the Certificates, for one or more of the
following purposes:

(D to add covenants of the Trustee or the City or to grant additional powers or
rights to the Trustee;

(2) to make any amendments necessary or desirable to obtain or maintain a
rating from any Rating Agency of the Certificates;

(3) in order to more precisely identify the Leased Property, including any
substitutions, additions or medifications to the Leased Property as the case may be, as may be
authorized under the Ground Lease and the Lease;

) to make additions to the Leased Property, amend the schedule of Base
Rentals and make all other amendments necessary for the execution and delivery of Additional
Certificates in accordance with Section 2.08 hereof;

(5) in order to preserve or protect the excludability from gross income for
federal income tax purposes of the interest portion of the Base Rentals allocable to the 2010A
Certificates;
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6) to maintain the status of the 2010B Certificates as qualified Build America
Bonds under Section 54AA of the Tax Code; or

() for any purpose not inconsistent with the terms of this [ndenture or to cure
any ambiguity or to correct or supplement any provision contained therein or in any amendment
thereto which may be defective or inconsistent with any other provision contained therein or
herein or in any amendment thereto or to make such other amendments to the Lease or the
Ground Lease which do not materially adversely affect the interests of the Owners of the
Certificates.

(b) If the Trustee or the City proposes to amend the Lease or the Ground Lease in
such a way as would materially adversely affect the interests of the Owners of the Certificates,
the Trustee shall notify the Owners of the Certificates of the proposed amendment and may
consent thereto only with the consent of the Owners of a majority in aggregate principal amount
of the Outstanding Certificates; provided, that the Trustee shall not, without the unanimous
consent of the Owners of all Certificates, consent to any amendment which would (1) decrease
the amounts payable in respect of the Lease, or (2) change the Base Rentals Payment Dates or (3)
change any of the prepayment provisions of the Lease.

Section 9.04 Notice to Rating Agencies. The Trustee shall mail a notice of any

amendment or supplement to this Indenture, the Lease or the Ground Lease to any Rating
Agency then rating the Certificates.
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ARTICLE 10
MISCELLANEOUS

Section 10.01 Evidence of Signature of Owners and Ownership of Certificates. Any
request, consent or other instrument which the Indenture may require or permit to be signed and
executed by the Owners may be in one or more instruments of similar tenor, and shall be signed
or executed by such Owners in person or by their attorneys appointed in writing. Proof of the
execution of any such instrument or of an instrument appeinting any such attorney, or the
ownership of Certificates shall be sufficient (except as otherwise herein expressly provided) if
made in the following manner, but the Trustee may, nevertheless, in its discretion require further
or other proof in cases where it deems the same desirable:

(a) The fact and date of the execution by any Owner or his attorney of such
instrument may be proved by the certificate of any officer authorized to take acknowledgments
in the jurisdiction in which he purports to act that the person signing such request or other
instrument acknowledged to him the execution thereof, or by an affidavit of a witness of such
execution, duly sworn to before a notary public.

(b) The fact of the owning by any person of Certificates and the amounts and
numbers of such Certificates, and the date of the owning of the same, may be proved by a
certificate executed by any trust company, bank or bankers, wherever situated, stating that at the
date thereof the party named therein did exhibit to an officer of such trust company or bank or to
such bankers, as the property of such party, the Certificates therein mentioned, if such certificate
shall be deemed by the Trustee to be satisfactory. The Trustee may, in its discretion, require
evidence that such Certificates have been deposited with a bank, bankers or trust company before
taking any action based on such ownership. In lieu of the foregoing the Trustee may accept other
proofs of the foregoing as it shall deem appropriate.

Any request or consent of the owner of any Certificate shall be conclusive upon and shall
bind all future owners of such Certificate and of any Certificate issued upon the transfer or
exchange of such Certificate in respect of anything done or suffered to be done by the City, the
Trustee in accordance therewith, whether or not notation of such consent or request is made upon
any such Certificate.

Section 10.02 Inspection of the Leased Property. Under the Lease, the Trustee and its
duly authorized agents (a) have the right, but not the duty, on reasonable notice to the City, at all
reasonable times, to examine and inspect the Leased Property (subject to such regulations as may
be imposed by the City for security purposes) and (b) are permitted, but has no obligation, at all
reasonable times, to examine the books, records, reports and other papers of the City with respect
to the Leased Property.

Section 10.03 Parties Interested Herein. Nothing in this Indenture expressed or
implied is intended or shall be construed to confer upen, or to give to, any person other than the
City, the Trustee and the Owners, any right, remedy or claim under or by reason of this Indenture
or any covenant, condition or stipulation of this Indenture; and all the covenants, stipulations,
promises and agreements in this Indenture contained by and on behalf of the Trustee shall be for
the sole and exclusive benefit of the City, the Trustee, and the Owners.
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Section 10.04 Titles, Headings, Etc. The titles and headings of the articles, sections and
subdivisions of this Indenture have been mserted for convenience of reference only and shall in
no way modify or restrict any of the terms or provisions of this Indenture.

Section 10.05 Severability. In the event any provision of this Indenture shall be held
mvalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision of this Indenture.

Section 10.06 Governing Law. This Indenture shall be governed and construed in
accordance with the laws of the State of Colorado.

Section 10.07 Execution in Counterparts. This Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

Section 10.08 Notices. All notices, certificates or other communications to be given
hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by
certified or registered mail, postage prepaid, addressed as follows:

if to the Trustee,
Zions First National Bank
1001 17th Street, Suite 1050
Denver, CO 80202
Attention: Corporate Trust Department

The Trustee may, by written notice, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent.

Section 10.09 Successors and Assigns. All the covenants, promises and agreements in
this Indenture contained by or on behalf of the Trustee shall bind and inure to the benefit of its
successors and assigns, whether so expressed or not.

Section 10.10 Payments Due on Saturdavs, Sundavs and Holidavs. If the date for
making any payment or the last day for performance of any act or the exercising of any right, as

provided in the Indenture, shall be a day other than a Business Day such payment may be made
or act performed or right exercised on the next succeeding Business Day with the same force and
effect as if done on the nominal date provided in the [ndenture.

Section 10.11 Undertaking to Provide Ongoing Disclosure. The City has
covenanted in Section 11.6 of the Lease to comply with the terms of the Continuing Disclosure

Certificate. Notwithstanding any other provision of this Indenture, failure by the City to comply
with the Continuing Disclosure Certificate shall not be considered an Event of Indenture Default
and the rights and remedies provided by this Indenture upon the occurrence of an Event of
[ndenture Default shall not apply to any such failure. The Continuing Disclosure Certificate
shall be enforceable only by specific performance by any Owner of the applicable Certificate as
further described therein. The Trustee shall have no power or duty to enforce the obligations of
the City under the Continuing Disclosure Certificate.
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IN WITNESS WHEREOF, the Trustee has caused this Indenture to be executed all as of
the date first above written.
ZIONS FIRST NATIONAL BANK,
as Trustee

By:

Vice President
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STATE OF COLORADO )
ss
CITY AND COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this day of October, 2010,
by Casey Gunning, a Vice President of Zions First National Bank, as Trustee.

Witmess my hand and official seal.

My commission expires:

Notary Public
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EXHIBIT A
FORM OF 2010A CERTIFICATES

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the Trustee for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL masmuch as the registered owner
hereof, Cede & Co., has an interest herein.

TAX-EXEMPT CERTIFICATE OF PARTICIPATION,
SERIES 2010A

Evidencing Proportionate Interests in the Base Rentals and other Revenues under
a Lease Purchase Agreement dated as of October 15, 2010,
between Zions First National Bank, solely in its capacity as
trustee under the Indenture, as lessor, and
CITY OF GRAND JUNCTION, COLORADQ, as lessee

No. R- $

Interest Rate Maturity Date Dated Date CUSIP Number

% 1,20 October __, 2010

’

Registered Owner:  CEDE & CO.

Principal Amount: THOUSAND DOLLARS

THIS CERTIFIES THAT the Registered Owner (specified above), or registered assigns,
as the Registered Owner (the “Owner”) of this Certificate of Participation, together with all other
Tax-Exempt Certificates of Participation, Series 2010A, in the original aggregate principal
amount of $ (the “2010A Certificates”), and the Taxable Certificates of Participation
(Direct Pay Build America Bonds), Series 2010B, in the original aggregate principal amount of
$ (the “2010B Certificates” and together with the 2010A Certificates, the “2010
Certificates™), is the Owner of a proportionate interest in the right to receive certain designated
Revenues, including Base Rentals, under and as defined in the [ease Purchase Agreement, dated
as of October __, 2010 (the “Lease™), between Zions First National Bank, Denver, Colorado, as
trustee (the “Trustee”), as lessor, and the City of Grand Junction, Colorado (the “City”), as
lessee, and the Indenture of Trust, dated as of October 15, 2010 (the “Indenture”), by the Trustee.
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All terms capitalized but not defined herein shall have the meanings given to them in the
[ndenture.

Under the Ground Lease, certain Leased Property described therein (the “Leased
Property”) has been leased by the City, as lessor, to the Trustee, as lessee. Under the Lease, the
Leased Property has been leased back by the Trustee, as lessor, to the City, as lessee, and the
City has agreed to pay directly to the Trustee Base Rentals in consideration of the City’s right to
possess and use the Leased Property. Certain Revenues, including Base Rentals, are required
under the Indenture to be distributed by the Trustee for the payment of the 2010 Certificates and
interest thereon. The Lease is subject to annual appropriation, non-renewal and, in turn,
termination by the City.

This 2010A Certificate has been executed and delivered pursuant to the terms of the
Indenture. Reference is hereby made to the Ground Lease, the Lease and the Indenture (copies
of which are on file in the offices of the Trustee) for a description of the terms on which the
2010A Certificates are delivered, and the rights thereunder of the Owners of the 2010A
Certificates, the rights, duties and immunities of the Trustee and the rights and obligations of the
City under the Ground Lease and the Lease, to all of the provisions of which Ground Lease,
Lease and Indenture the Owner of this 2010A Certificate, by acceptance hereof, assents and
agrees.

Additional Certificates may be executed and delivered pursuant to the Indenture without
consent of or notice to the owners of the 2010 Certificates and upon the satisfaction of certain
conditions and limitations. Such Additional Certificates, together with the 2010 Certificates, are
referred to herein as the “Certificates.” Additional Certificates will evidence interests in rights to
receive Revenues, including Base Rentals, without preference, priority or distinction of any
Certificates, including the 2010 Certificates, over any others, however, insurance and other credit
facilities may be applicable only to particular series of Certificates or portions thereof.

To the extent and in the manner permitted by the terms of the Indenture, the provisions of
the Indenture may be amended by the Trustee with the written consent of the Owners of a
majority in aggregate principal amount of the Certificates outstanding, and may be amended
without such consent under certain circumstances described in the Indenture but in no event such
that the mterests of the Owners of the Certificates are materially adversely affected, provided
that no such amendment is to impair the right of any Owner to receive in any case such Owner’s
proportionate share of any payment of Revenues in accordance with the terms of such Owner’s
Certificate.

THE OWNER OF THIS 2010A CERTIFICATE IS ENTITLED TO RECEIVE,
SUBJECT TO THE TERMS OF THE LEASE, THE PRINCIPAL AMOUNT (SPECIFIED
ABOVE), ON THE MATURITY DATE (SPECIFIED ABOVE), AND IS ENTITLED TO
RECEIVE INTEREST ON THE PRINCIPALL AMOUNT AT THE INTEREST RATE
(SPECIFIED ABOVE). The interest hereon is payable at the interest rate from the Dated Date
(specified above) on , 2010, and semiannually thereafter on and in
each year (the “Interest Payment Dates™) and thereafter (A) from the Execution Date (specified
below), if this 2010A Certificate is executed on an Interest Payment Date or (B) from the last
preceding Interest Payment Date to which interest has been paid in all other cases, until the
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Principal Amount is paid as set forth herein. Interest is to be calculated on the basis of a 360-day
year consisting of twelve 30-day months.

THIS 2010A CERTIFICATE IS PAYABLE SOLELY FROM THE BASE RENTALS
PAYABLE TO THE TRUSTEE PURSUANT TO THE LEASE AND OTHER REVENUES AS
DEFINED IN THE INDENTURE. NEITHER THE LEASE, THIS 2010A CERTIFICATE,
THE CERTIFICATES, INCLUDING THE 2010 CERTIFICATES, OR THE OBLIGATION OF
THE CITY TO PAY BASE RENTALS OR ADDITIONAL RENTALS CONSTITUTES A
GENERAL OBLIGATION OR OTHER INDEBTEDNESS OF THE CITY OR A MULTIPLE
FISCAL YEAR DIRECT OR INDIRECT DEBT OR OTHER FINANCIAL OBLIGATION
WHATSOEVER OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY DEBT LIMITATION. NEITHER THE LEASE NOR THE
CERTIFICATES, INCLUDING THE 2010 CERTIFICATES, HAVE DIRECTLY OR
INDIRECTLY OBLIGATED THE CITY TO MAKE ANY PAYMENTS BEYOND THOSE
APPROPRIATED FOR THE CITY’S THEN CURRENT FISCAL YEAR.

As long as Cede & Co., as the nominee for The Depository Trust Company, New York,
New York (“DTC”) is the Owner hereof, the Principal Amount or redemption price hereof and
interest hereon are payable by wire transfer as directed by DTC in writing to the Trustee. If not
executed and delivered in book-entry form, the Principal Amount or redemption price hereof and
interest hereon are payable by check or draft mailed to the Owner at its address last appearing on
the registration books maintained by the Trustee or, in the case of Owners of $1,000,000 or more
in aggregate principal amount of the 2010 Certificates, by wire transfer of funds to a bank
account designated by the Owner in written instructions furnished to the Trustee.

Interest hereon is payable to the Owner, as shown on the registration books kept by the
Trustee as of the close of business on the “regular record date,” which is the 15th day of the
calendar month immediately preceding the month of the Interest Payment Date (or the Business
Day immediately preceding such 15th day, if such 15th day is not a Business Day) or on a
“special record date” established in accordance with the Indenture. The Trustee may treat the
Owner of this 2010A Certificates appearing on the registration books maintained by the Trustee
as the absolute owner hereof for all purposes and is not to be affected by any notice to the
contrary. The Principal Amount or redemption price hereof and interest hereon are payable in
lawful money of the United States of America.

This 2010A Certificate is transferable by the Owner hereof, in person or by his attorney
duly authorized in writing, on the registration books kept at the corporate trust office of the
Trustee. Upon such transfer, a new fully registered 2010A Certificate of the same maturity, of
authorized denomination or denominations, for the same aggregate principal amount, will be
executed and delivered to the transferee in exchange for this 2010A Certificate, all upon payment
of the charges and subject to the terms and conditions set forth in the Indenture. The Trustee
may deem and treat the person in whose name this 2010A Certificate is registered as the absolute
owner hereof, whether or not this 2010A Certificate shall be overdue, for the purpose of
receiving payment and for all other purposes, and neither the City nor the Trustee shall be
affected by any notice to the contrary.



Redemption Provisions.

Optional Redemption. The 2010A Certificates maturing on and before ,
20 are not subject to redemption prior to maturity. The 2010A Certificates maturing on and
after , 20____ are subject to redemption prior to maturity, at the option of the City, in
whole or in part from any maturity, and by lot (giving proportionate weight to 2010A Certificates
in denominations larger than $5,000) within a maturity in such manner as the Trustee may
determine, on , 20___, and on any date thereafter, at a redemption price equal to the
principal amount so redeemed plus accrued interest to the redemption date without a redemption
premium,

Extraordinary Mandatory Redemption. 1f the Lease is terminated by reason of the
occurrence of (a) an Event of Nonappropriation, or (b) an Event of Lease Default, or (c) the
Trustee, at the direction of the City, fails to repair or replace the Leased Property if: (1) the
Leased Property is damaged or destroyed in whole or in part by fire or other casualty; (2) title to,
or the temporary or permanent use of, the Leased Property, or any portion thereof, has been
taken by eminent domain by any governmental body; (3) breach of warranty or any material
defect with respect to the Leased Property becomes apparent; or (4) title to or the use of all or
any portion of the Leased Property is lost by reason of a defect in title thereto, and the Net
Proceeds (as defined in the Lease) of any insurance, performance bond or condemnation award,
or Net Proceeds received as a consequence of defaults under contracts relating to the Leased
Property, made available by reason of such occurrences, are insufficient to pay in full, the cost of
repairing or replacing the Leased Property and the City does not appropriate sufficient funds for
such purpose or cause the Lease to be amended in order that Additional Certificates may be
executed and delivered pursuant to the Indenture for such purpose, the Certificates, including the
2010A Certificates, are required to be called for redemption. If called for redemption, as
described herein, the Certificates are to be redeemed in whole on such date or dates as the
Trustee may determine, for a redemption price equal to the principal amount thereof, plus
accrued interest to the redemption date (subject to the availability of funds as described below).

If the Net Proceeds, including the Net Proceeds from the exercise of any Lease Remedy
under the Lease, otherwise received and other moneys then available under the Indenture are
msufficient to pay in full the principal of and accrued mterest on all Outstanding Certificates, the
Trustee may, or at the request of the Owners of a majority in aggregate principal amount of the
Certificates Outstanding, and upon indemnification as to costs and expenses as provided in the
[ndenture, without any further demand or notice, is to exercise all or any combination of Lease
Remedies as provided in the Lease and the Certificates are to be redeemed by the Trustee from
the Net Proceeds resulting from the exercise of such Lease Remedies and all other moneys, if
any, then on hand and being held by the Trustee for the Owners of the Certificates.

If the Net Proceeds resulting from the exercise of such Lease Remedies and other moneys
are insufficient to redeem the Certificates at 100% of the principal amount thereof plus interest
accrued to the redemption date, then such Net Proceeds resulting from the exercise of such Lease
Remedies and other moneys are to be allocated proportionately among the Certificates,
according to the principal amount thereof Outstanding. In the event that such Net Proceeds
resulting from the exercise of such Lease Remedies and other moneys are in excess of the
amount required to redeem the Certificates at 100% of the principal amount thereof plus interest
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accrued to the redemption date, then such excess moneys are to be paid to the City as an
overpayment of the Purchase Option Price in respect of the Leased Property. Prior to any
distribution of the Net Proceeds resulting from the exercise of any of such remedies, the Trustee
is entitled to payment of its reasonable and customary fees for all services rendered in connection
with such disposition, as well as reimbursement for all reasonable costs and expenses, including
attorneys’ fees, incurred thereby, from proceeds resulting from the exercise of such Lease
Remedies and other moneys.

IF THE CERTIFICATES, INCLUDING THE 2010A CERTIFICATES, ARE
REDEEMED FOR AN AMOUNT LESS THAN THE AGGREGATE PRINCIPAL AMOUNT
THEREOF PLUS INTEREST ACCRUED TO THE REDEMPTION DATE, SUCH PARTIAL
PAYMENT IS DEEMED TO CONSTITUTE A REDEMPTION IN FULL OF THE
CERTIFICATES, AND UPON SUCH A PARTIAL PAYMENT NO OWNER OF SUCH
CERTIFICATES, INCLUDING THE 2010A CERTIFICATES, SHALL HAVE ANY
FURTHER CLAIM FOR PAYMENT AGAINST THE TRUSTEE OR THE CITY.

Partial Redemption. The Certificates shall be prepaid only in integral multiples of
$5,000. The Trustee shall treat any Certificate of denomination greater than $5,000 as
representing that number of separate Certificates each of the denomination of $5,000 as can be
obtained by dividing the actual principal amount of such Certificate by $5,000. Upon surrender
of any Certificate for redemption in part, the Trustee shall execute and deliver to the Owner
thereof, at no expense of the Owner, a new Certificate or Certificates of Authorized
Denominations in an aggregate principal amount equal to the unredeemed portion of the
Certificates so surrendered.

Notice of Redemption. Whenever Certificates are to be redeemed under any provision of
the Indenture, the Trustee shall, not less than thirty (30) and not more than sixty (60) days prior
to the redemption date (except for any Extracrdinary Mandatory Redemption, which notice shall
be immediate), mail notice of redemption to all Owners of all Certificates to be redeemed at their
registered addresses, by first class mail, postage prepaid, or in the event that the Certificates to be
redeemed are registered in the name of the Depository, such notice may, in the alternative, be
given by electronic means in accordance with the requirements of the Depository. In addition,
the Trustee shall at all reasonable times make available to the City and any Certificate Owner,
including the Depository, if applicable, information as to Certificates which have been redeemed
or called for redemption. Any notice of redemption shall: (a) identify the Certificates to be
redeemed; (b) specify the redemption date and the redemption price; (¢) (in the event of any
optional redemption) state that the City has given notice of its intent to exercise its option to
purchase or prepay Base Rentals under the Lease; (d) state that such redemption is subject to the
deposit of the funds related to such option by the City on or before the stated redemption date;
and (e) state that on the redemption date the Certificates called for redemption will be payable at
the principal corporate trust office of the Trustee and that from that date interest will cease to
accrue. The Trustee may use “CUSIP” numbers in notices of redemption as a convenience to
Certificate Owners, provided that any such notice shall state that no representation is made as to
the correctness of such numbers either as printed on the Certificates or as contained in any notice
of redemption and that reliance may be placed only on the identification numbers containing the
prefix established pursuant to this [ndenture.
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This 2010A Certificate is issued under the authority of Part 2 of Article 57, Title 11,
Colorado Revised Statutes (the “Supplemental Act”). Pursuant to Section 11-57-210 of the
Supplemental Act, such recital shall be conclusive evidence of the validity and the regularity of
the issuance of this 2010A Certificate after its delivery for value.

This 2010A Certificate is issued with the intent that the laws of the State of Colorado
shall govern its legality, validity, enforceability and construction. This 2010A Certificate is
authorized and issued under the authority of and in full conformity with the Constitution of the
State of Colorado and all other laws of the State of Colorado thereunto enabling.

This 2010A Certificate shall not be valid or become obligatory for any purpose or be
entitled to any security or benefit under the Lease or the Indenture, until executed by the Trustee.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all things, conditions
and acts required by the Constitution and the statutes of the State and the Indenture to exist, to
have happened and to have been performed precedent to and the execution and delivery of this
2010A Certificate, do exist, have happened and have been performed in due time, form and
manner, as required by law.

IN WITNESS WHEREOF, this 2010A Certificate has been executed with the manual
signature of an authorized representative of the Trustee.

Execution Date: ., ZIONS FIRST NATIONAL BANK, as Trustee

By:

Vice President



(Form of Assignment)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
the within Certificate and hereby
frrevocably constitutes and appoints Attorney, to transfer the within Certificate
on the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) should be NOTICE: The Assignor’s
guaranteed by a guarantor signature to this assignment
institution participating in must correspond with the name
the Securities Transfer Agents as it appears upon the face of
Medallion Program or in such the within Certificate in every
other guarantee program particular without alteration
acceptable to the Trustee. or any change whatever.

(End Form of 2010A Certificates)
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EXHIBIT B
FORM OF 2010B CERTIFICATES

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the Trustee for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of
DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL masmuch as the registered owner
hereof, Cede & Co., has an interest herein.

TAXABLE CERTIFICATE OF PARTICIPATION
(DIRECT PAY BUILD AMERICA BONDS)
SERIES 2010B

Evidencing Proportionate Interests in the Base Rentals and other Revenues under
a Lease Purchase Agreement dated as of October 15, 2010,
between Zions First National Bank, solely in its capacity as
trustee under the Indenture, as lessor, and
CITY OF GRAND JUNCTION, COLORADQO, as lessee

No. R- $
Interest Rate Maturity Date Dated Date CUSIP Number
% 1,20 QOctober __, 2010

Registered Owner:  CEDE & CO.

Principal Amount: THOUSAND DOLLARS

THIS CERTIFIES THAT the Registered Owner (specified above), or registered assigns,
as the Registered Owner (the “Owner”) of this Taxable Certificate of Participation, together with
all other Taxable Certificates of Participation (Direct Pay Build America Bonds), Series 2010B,
in the original aggregate principal amount of $ (the “2010B Certificates™), and the Tax-
Exempt Certificates of Participation, Series 20104, in the original aggregate principal amount of
$ (the “2010A Certificates” and together with the 2010B Certificates, the “2010
Certificates™), is the Owner of a proportionate interest in the right to receive certain designated
Revenues, including Base Rentals, under and as defined in the Lease Purchase Agreement, dated
as of October __, 2010 (the “Lease™), between Zions First National Bank, Denver, Colorado, as
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Trustee (the “Trustee”), as lessor, and the City of Grand Junction, Colorado (the “City”), as
lessee, and the Indenture of Trust, dated as of October __, 2010 (the “Indenture”), by the Trustee.
All terms capitalized but not defined herein shall have the meanings given to them in the
[ndenture.

Under the Ground Lease, certain Leased Property described therein (the “Leased
Property”) has been leased by the City, as lessor, to the Trustee, as lessee. Under the Lease, the
Leased Property has been leased back by the Trustee, as lessor, to the City, as lessee, and the
City has agreed to pay directly to the Trustee Base Rentals in consideration of the City’s right to
possess and use the Leased Property. Certain Revenues, including Base Rentals, are required
under the Indenture to be distributed by the Trustee for the payment of the 2010 Certificates and
interest thereon. The Lease is subject to annual appropriation, non-renewal and, in turn,
termination by the City.

This 2010B Certificate has been executed and delivered pursuant to the terms of the
Indenture. Reference is hereby made to the Ground Lease, the Lease and the Indenture (copies
of which are on file in the offices of the Trustee) for a description of the terms on which the
2010B Certificates are delivered, and the rights thereunder of the Owners of the 2010B
Certificates, the rights, duties and immunities of the Trustee and the rights and obligations of the
City under the Ground Lease and the Lease, to all of the provisions of which Ground Lease,
Lease and Indenture the Owner of this 2010B Certificate, by acceptance hereof, assents and
agrees.

Additional Certificates may be executed and delivered pursuant to the Indenture without
consent of or notice to the owners of the 2010 Certificates and upon the satisfaction of certain
conditions and limitations. Such Additional Certificates, together with the 2010 Certificates, are
referred to herein as the “Certificates.” Additional Certificates will evidence interests in rights to
receive Revenues, including Base Rentals, without preference, priority or distinction of any
Certificates, including the 2010 Certificates, over any others, however, insurance and other credit
facilities may be applicable only to particular series of Certificates or portions thereof.

To the extent and in the manner permitted by the terms of the Indenture, the provisions of
the Indenture may be amended by the Trustee with the written consent of the Owners of a
majority in aggregate principal amount of the Certificates outstanding, and may be amended
without such consent under certain circumstances described in the Indenture but in no event such
that the interests of the Owners of the Certificates are materially adversely affected, provided
that no such amendment is to impair the right of any Owner to receive in any case such Owner’s
proportionate share of any payment of Revenues in accordance with the terms of such Owner’s
Certificate.

THE OWNER OF THIS 2010B CERTIFICATE IS ENTITLED TO RECEIVE,
SUBJECT TO THE TERMS OF THE LEASE, THE PRINCIPAL AMOUNT (SPECIFIED
ABOVE), ON THE MATURITY DATE (SPECIFIED ABOVE), AND IS ENTITLED TO
RECEIVE INTEREST ON THE PRINCIPALL. AMOUNT AT THE INTEREST RATE
(SPECIFIED ABOVE). The interest hereon is payable at the interest rate from the Dated Date
(specified above) on , 2010, and semiannually thereafter on and n
each year (the “Interest Payment Dates™) and thereafter (A) from the Execution Date (specified
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below), if this 2010B Certificate 1s executed on an Interest Payment Date or (B) from the last
preceding Interest Payment Date to which interest has been paid in all other cases, until the
Principal Amount is paid as set forth herein. Interest is to be calculated on the basis of a 360-day
year consisting of twelve 30-day months.

THIS 2010B CERTIFICATE IS PAYABLE SOLELY FROM THE BASE RENTALS
PAYABLE TO THE TRUSTEE PURSUANT TO THE LEASE AND OTHER REVENUES AS
DEFINED IN THE INDENTURE. NEITHER THE LEASE, THIS 2010B CERTIFICATE,
THE CERTIFICATES, INCLUDING THE 2010 CERTIFICATES, OR THE OBLIGATION OF
THE CITY TO PAY BASE RENTALS OR ADDITIONAL RENTALS CONSTITUTES A
GENERAL OBLIGATION OR OTHER INDEBTEDNESS OF THE CITY OR A MULTIPLE
FISCAL YEAR DIRECT OR INDIRECT DEBT OR OTHER FINANCIAL OBLIGATION
WHATSOEVER OF THE CITY, WITHIN THE MEANING OF ANY CONSTITUTIONAL
OR STATUTORY DEBT LIMITATION. NEITHER THE LEASE NOR THE
CERTIFICATES, INCLUDING THE 2010 CERTIFICATES, HAVE DIRECITLY OR
INDIRECTLY OBLIGATED THE CITY TO MAKE ANY PAYMENTS BEYOND THOSE
APPROPRIATED FOR THE CITY’S THEN CURRENT FISCAL YEAR.

As long as Cede & Co., as the nominee for The Depository Trust Company, New York,
New York (“DTC”) is the Owner hereof, the Principal Amount or redemption price hereof and
interest hereon are payable by wire transfer as directed by DTC in writing to the Trustee. [f not
executed and delivered in book-entry form, the Principal Amount or redemption price hereof and
interest hereon are payable by check or draft mailed to the Owner at its address last appearing on
the registration books maintained by the Trustee or, in the case of Owners of $1,000,000 or more
in aggregate principal amount of the 2010 Certificates, by wire transfer of funds to a bank
account designated by the Owner in written instructions furnished to the Trustee.

Interest hereon is payable to the Owner, as shown on the registration books kept by the
Trustee as of the close of business on the “regular record date,” which is the 15th day of the
calendar month immediately preceding the month of the Interest Payment Date (or the Business
Day immediately preceding such 15th day, if such 15th day is not a Business Day) or on a
“special record date” established in accordance with the Indenture. The Trustee may treat the
Owner of this 2010B Certificates appearing on the registration books maintained by the Trustee
as the absolute owner hereof for all purposes and is not to be affected by any notice to the
contrary. The Principal Amount or redemption price hereof and interest hereon are payable in
lawful money of the United States of America.

This 20108 Certificate is transferable by the Owner hereof, in person or by his attomey
duly authorized in writing, on the registration books kept at the corporate trust office of the
Trustee. Upon such transfer, a new fully registered 2010B Certificate of the same maturity, of
authorized denomination or denominations, for the same aggregate principal amount, will be
executed and delivered to the transferee in exchange for this 2010B Certificate, all upon payment
of the charges and subject to the terms and conditions set forth in the Indenture. The Trustee
may deem and treat the person in whose name this 2010B Certificate is registered as the absolute
owner hereof, whether or not this 2010B Certificate shall be overdue, for the purpose of
receiving payment and for all other purposes, and neither the City nor the Trustee shall be
affected by any notice to the contrary.
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Redemption Provisions.

Optional Redemption. The 2010B Certificates maturing on and before ,
20 are not subject to redemption prior to maturity. The 2010B Certificates maturing on and
after , 20____ are subject to redemption prior to maturity, at the option of the City, in
whole or in part from any maturity, and by lot (giving proportionate weight to 2010B Certificates
in denominations larger than $5,000) within a maturity in such manner as the Trustee may
determine, on , 20___, and on any date thereafter, at a redemption price equal to the
principal amount so redeemed plus accrued interest to the redemption date without a redemption
premium,

If the Lease is terminated by reason of the occurrence of (a) an Event of
Nonappropriation, or (b) an Event of Lease Default, or (c) the Trustee, at the direction of the
City, fails to repair or replace the Leased Property if: (1) the Leased Property is damaged or
destroyed in whole or in part by fire or other casualty; (2) title to, or the temporary or permanent
use of, the Leased Property, or any pottion thereof, has been taken by eminent domain by any
governmental body; (3) breach of warranty or any material defect with respect to the Leased
Property becomes apparent; or (4) title to or the use of all or any portion of the Leased Property
is lost by reason of a defect in title thereto, and the Net Proceeds (as defined in the Lease) of any
insurance, performance bond or condemnation award, or Net Proceeds received as a
consequence of defaults under contracts relating to the Leased Property, made available by
reason of such occurrences, are insufficient to pay in full, the cost of repairing or replacing the
Leased Property and the City does not appropriate sufficient funds for such purpose or cause the
Lease to be amended in order that Additional Certificates may be executed and delivered
pursuant to the Indenture for such purpose, the Certificates, including the 2010A Certificates, are
required to be called for redemption. If called for redemption, as described herein, the
Certificates are to be redeemed in whole on such date or dates as the Trustee may determine, for
a redemption price equal to the principal amount thereof, plus accrued interest to the redemption
date (subject to the availability of funds as described below).

If the Net Proceeds, including the Net Proceeds from the exercise of any Lease Remedy
under the Lease, otherwise received and other moneys then available under the Indenture are
msufficient to pay in full the principal of and accrued mterest on all Outstanding Certificates, the
Trustee may, or at the request of the Owners of a majority in aggregate principal amount of the
Certificates Outstanding, and upon indemnification as to costs and expenses as provided in the
[ndenture, without any further demand or notice, is to exercise all or any combination of Lease
Remedies as provided in the Lease and the Certificates are to be redeemed by the Trustee from
the Net Proceeds resulting from the exercise of such Lease Remedies and all other moneys, if
any, then on hand and being held by the Trustee for the Owners of the Certificates.

If the Net Proceeds resulting from the exercise of such Lease Remedies and other moneys
are insufficient to redeem the Certificates at 100% of the principal amount thereof plus interest
accrued to the redemption date, then such Net Proceeds resulting from the exercise of such Lease
Remedies and other moneys are to be allocated proportionately among the Certificates,
according to the principal amount thereof Outstanding. In the event that such Net Proceeds
resulting from the exercise of such Lease Remedies and other moneys are in excess of the
amount required to redeem the Certificates at 100% of the principal amount thereof plus interest
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accrued to the redemption date, then such excess moneys are to be paid to the City as an
overpayment of the Purchase Option Price in respect of the Leased Property. Prior to any
distribution of the Net Proceeds resulting from the exercise of any of such remedies, the Trustee
is entitled to payment of its reasonable and customary fees for all services rendered in connection
with such disposition, as well as reimbursement for all reasonable costs and expenses, including
attorneys’ fees, incurred thereby, from proceeds resulting from the exercise of such Lease
Remedies and other moneys.

IF THE CERTIFICATES, INCLUDING THE 2010B CERTIFICATES, ARE
REDEEMED FOR AN AMOUNT LESS THAN THE AGGREGATE PRINCIPAL AMOUNT
THEREOF PLUS INTEREST ACCRUED TO THE REDEMPTION DATE, SUCH PARTIAL
PAYMENT IS DEEMED TO CONSTITUTE A REDEMPTION IN FULL OF THE
CERTIFICATES, AND UPON SUCH A PARTIAL PAYMENT NO OWNER OF SUCH
CERTIFICATES, INCLUDING THE 2010B CERTIFICATES, SHALL HAVE ANY
FURTHER CLAIM FOR PAYMENT AGAINST THE TRUSTEE OR THE CITY.

Extraordinary Optional Redemption. From the date of execution and delivery of the
2010B Certificates up to, but not mncluding, the first optional redemption date of the 2010B
Certificates, the 2010B Certificates are subject to extraordinary redemption prior to their
respective maturities, at the option of the City, upon the occurrence of an Extraordinary Event
from any source of available funds, in whole or in part (and by lot within a maturity) from such
maturities as are selected by the City at the “Make-Whole Prepayment Price.” The “Make-
Whole Prepayment Price” means the amount equal to the greater of the following:(a) the
issue price of the 2010B Certificates to be redeemed set forth in the Certificate Purchase
Agreement (but not less than 100% of the principal amount of such 2010B Certificates); or

(b) the sum of the present value of the remaining scheduled payments of debt
service on the 2010B Certificates to be redeemed to the maturity date of such 2010B Certificates,
not including any portion of those payments of interest accrued and unpaid as of the date on
which the 2010B Certificates are to be redeemed, discounted to the date on which the 2010B
Certificates are to be redeemed on a semi-annual basis, assuming a 360-day year containing
twelve 30-day months, at the Treasury Rate, plus 100 basis points; plus, in each case, accrued
interest on the 2010B Certificates to be redeemed to the redemption date.

For purpose of determining the Make-Whole Prepayment Price, the following definitions
apply:

“Treasury Rate” means, with respect to any redemption date for a particular 2010B
Certificate, the yield to maturity as of such redemption date of United State Treasury securities
with a constant maturity (as compiled and published in the most recent Federal Reserve
Statistical Release H.15 (519) that has become publicly available at least two Business Days
prior to the redemption date (excluding inflation-indexed securities) (or, if such Statistical
Release is no longer published, any publicly available source of similar market data)) most
nearly equal to the period from the redemption date to the maturity date of the 2010B Certificates
to be redeemed; provided, however that if the period from the redemption date to the maturity
date is less than one year, the weekly average vield on actually traded United States Treasury
securities adjusted to a constant maturity of one year shall be used.
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The City shall notify the Trustee of the Make-Whole Prepayment Price, and advise the
Trustee whether it was determined pursuant to subsection (a) or (b) above.

Partial Redemption. If less than all of the 2010B Certificates are to be redeemed, the
2010B Certificates are to be redeemed only in integral multiples of $5,000. The Trustee is to
treat any 2010B Certificates of denomination greater than $5,000 as representing that number of
separate 2010B Certificates each of the denomination of $5,000 as can be obtained by dividing
the actual principal amount of such 2010B Certificates by $5,000. Upon surrender of any 2010
Certificates for redemption in part, the Trustee is to execute and deliver to the Owner thereof, at
no expense of the Owner, a new 2010B Certificate or 2010B Certificates of authorized
denominations in an aggregate principal amount equal to the unredeemed portion of the 2010
Certificates so surrendered.

Notice of Redemption. Whenever Certificates are to be redeemed under any provision of
the Indenture, the Trustee shall, not less than thirty (30) and not more than sixty (60) days prior
to the redemption date (except for any Extraordinary Mandatory Redemption, which notice shall
be immediate), mail notice of redemption to all Owners of all Certificates to be redeemed at their
registered addresses, by first class mail, postage prepaid, or in the event that the Certificates to be
redeemed are registered in the name of the Depository, such notice may, in the alternative, be
given by electronic means in accordance with the requirements of the Depository. In addition,
the Trustee shall at all reasonable times make available to the City and any Certificate Owner,
including the Depository, if applicable, information as to Certificates which have been redeemed
or called for redemption. Any notice of redemption shall: (a) identify the Certificates to be
redeemed; (b) specify the redemption date and the redemption price; (¢) (in the event of any
optional redemption) state that the City has given notice of its intent to exercise its option to
purchase or prepay Base Rentals under the Lease; (d) state that such redemption is subject to the
deposit of the funds related to such option by the City on or before the stated redemption date;
and (e) state that on the redemption date the Certificates called for redemption will be payable at
the principal corporate trust office of the Trustee and that from that date interest will cease to
accrue. The Trustee may use “CUSIP” numbers in notices of redemption as a convenience to
Certificate Owners, provided that any such notice shall state that no representation is made as to
the correctness of such numbers either as printed on the Certificates or as contained in any notice
of redemption and that reliance may be placed only on the identification numbers containing the
prefix established pursuant to this Indenture.

This 2010B Certificate is issued under the authority of Part2 of Article 57, Title 11,
Colorado Revised Statutes (the “Supplemental Act”). Pursuant to Section 11-57-210 of the
Supplemental Act, such recital shall be conclusive evidence of the validity and the regularity of
the issuance of this 20108 Certificate after its delivery for value. This 2010B Certificate is also
issued pursuvant to the Colorado Recovery and Reinvestment Finance Act of 2010, Part 1 of
Article 59.7 of Title 11, Colorado Revised Statutes.

The City has designated this 2010B Certificate as a Build America Bond pursuant to
Section 54AA of the Internal Revenue Code of 1986, as amended (the “Code”). Interest on this
2010B Certificate is included in gross income for federal income tax purposes under Section 103
of the Code.

B-6



This 2010B Certificate is issued with the intent that the laws of the State of Colorado
shall govern its legality, validity, enforceability and construction. This 2010B Certificate is
authorized and issued under the authority of and in full conformity with the Constitution of the
State of Colorado and all other laws of the State of Colorado thereunto enabling.

This 2010B Certificate shall not be valid or become obligatory for any purpose or be
entitled to any security or benefit under the Lease or the Indenture, until executed by the Trustee.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all things, conditions
and acts required by the Constitution and the statutes of the State and the Indenture to exist, to
have happened and to have been performed precedent to and the execution and delivery of this
2010B Certificate, do exist, have happened and have been performed in due time, form and
mannet, as required by law.

IN WITNESS WHEREOF, this 2010B Certificate has been executed with the manual
signature of an authorized representative of the Trustee.
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Execution Date:

., ZIONS FIRST NATIONAL BANK, as Trustee

By:

Vice President
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(Form of Assignment)

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
the within Certificate and hereby
frrevocably constitutes and appoints Attorney, to transfer the within Certificate
on the books kept for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

NOTICE: Signature(s) should be NOTICE: The Assignor’s
guaranteed by a guarantor signature to this assignment
institution participating in must correspond with the name
the Securities Transfer Agents as it appears upon the face of
Medallion Program or in such the within Certificate in every
other guarantee program particular without alteration
acceptable to the Trustee. or any change whatever.

(End Form of 2010B Certificates)
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CITY OF GRAND JUNCTION, COLORADO
CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (this “Disclosure Certificate”) is executed
and delivered by the City of Grand Junction, Colorado (the “City”), in connection with its
authorization, execution and delivery of a Lease Purchase Agreement, dated as of October 15,
2010 (the “Lease”), between Zions First National Bank, solely in its capacity as trustee under the
[ndenture described herein (the “Trustee”), as lessor, and the City, as lessee, and the execution
and delivery of the Tax-Exempt Certificates of Participation, Series 2010A (the “2010A
Certificates™), and the Taxable Certificates of Participation (Direct Pay Build America Bonds),
Series 2010B (the “2010B Certificates,” and collectively with the 2010A Certificates, the “2010
Certificates™), evidencing proportionate interests in the base rentals and other revenues under the
Lease. The 2010 Certificates are being executed and delivered pursuant to an Indenture of Trust,
dated as of October 15, 2010 (the “Indenture”), by the Trustee. The City covenants and agrees as
follows:

SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate
is being executed and delivered by the City for the benefit of the holders and beneficial owners
of the 2010 Certificates and in order to assist the Participating Underwriter in complying with
Rule 15¢2-12(b)(5) of the Securities and Exchange Commission (the “SEC”).

SECTION 2. Definitions. In addition to the definitions set forth in the Indenture
or parenthetically defined herein, which apply to any capitalized terms used in this Disclosure
Certificate unless otherwise defimed in this Section, the following capitalized terms shall have the
following meanings:

“Annual Report” shall mean any Annual Report provided by the City pursuant to,
and as described in, Sections 3 and 4 of this Disclosure Certificate.

“Dissemination Agent” shall mean, initially, the City, or any successor
Dissemination Agent designated in writing by the City and which has filed with the City a
written acceptance of such designation.

“Material Events” shall mean any of the events listed in Section5 of this
Disclosure Certificate.

“MSRB” shall mean the Municipal Securities Rulemaking Board. As of the date
hereof, the MSRB’s required method of filing is electronically via its Electronic Municipal
Market Access (EMMA) system available on the Internet at http://emma.msrb.org.

“Participating Underwriter” shall mean the original underwriter of the 2010
Certificates required to comply with the Rule in connection with an offering of the 2010
Certificates.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the SEC under the Securities
Exchange Act of 1934, as the same may be amended from time to time.

SECTION 3. Provision of Annual Reports.




(a) The City shall, or shall cause the Dissemination Agent to, not later than
nine (9) months following the end of the City’s Fiscal Year of each year, commencing nine (9)
months following the end of the City’s Fiscal Year ending December 31, 2010, provide to the
MSRB in an electronic format as prescribed by the MSRB, an Annual Report which is consistent
with the requirements of Section 4 of this Disclosure Certificate. Not later than five (5) business
days prior to said date, the City shall provide the Annual Report to the Dissemination Agent (if
other than the City). The Annual Report may be submitted as a single document or as separate
documents comprising a package, and may cross-reference other information as provided in
Section 4 of this Disclosure Certificate; provided that the audited financial statements of the City
may be submitted separately from the balance of the Annual Report.

(b) If the City is unable to provide to the MSRB an Annual Report by the date
required in subsection (a) of this Section, the City shall send or cause to be sent a notice in
substantially the form attached as Exhibit A to the MSRB.

() The Dissemination Agent shall:

1L determine each year prior to the date for providing the
Annual Report the appropriate electronic format prescribed by the MSRB;

(iiy  if the Dissemination Agent is other than the City, send
written notice to the City at least 45 days prior to the date the Annual
Report is due stating that the Annual Report is due as provided in Section
3(a) hereof, and

(iii)  if the Dissemination Agent is other than the City, file a
report with the City certifying that the Annual Report has been provided
pursuant to this Disclosure Certificate, stating the date it was provided and
listing all the entities to which it was provided.

SECTION 4. Content of Annual Reports. The City’s Annual Report shall
contain or incorporate by reference the following:

(a) A copy of its annual financial statements prepared in accordance with
generally accepted accounting principles audited by a firm of certified public accountants. If
audited annual financial statements are not available by the time specified in Section 3(a) above,
unaudited financial statements will be provided as part of the Annual Report and audited
financial statements will be provided when and if available.

(b) An update of the type of information identified in Exhibit B hereto, which
is contained in the tables in the Official Statement with respect to the 2010 Certificates.

Any or all of the items listed above may be incorporated by reference from other documents,
including official statements of debt issues of the City or related public entities, which are
available to the public on the MSRB’s Intermnet Website or filed with the SEC. The City shall
clearly identify each such document incorporated by reference.



SECTION 5. Reporting of Material Events. The City shall provide or cause to
be provided, in a timely manner, notice of any of the following events with respect to the 2010
Certificates, if such event is material, to the MSRB:

(a) principal and interest payment delinquencies;
(b) non-payment related defaults;
© unscheduled draws on debt service reserves reflecting financial

difficulties;

(d) unscheduled draws on credit enhancements reflecting financial
difficulties;

(e) substitution of credit or liquidity providers or their failure to perform;

)] adverse tax opinions or events affecting the tax-exempt status of the
2010B Certificates;

(2) modifications to rights of 2010 Certificate holders;

(h) 2010 Certificate calls;

(i) Defeasances;

G Release, substitution or sale of property securing repayment of the 2010
Certificates; or

(k)  Rating changes.

SECTION 6. [dentifying Information. All documents provided to the MSRB
pursuant to this Disclosure Certificate shall be accompanied by identifying information as
prescribed by the MSRB.

SECTION 7. Termination of Reporting Obligation. The City’s obligations
under this Disclosure Certificate shall terminate upon the earliest of: (a)the date of legal
defeasance, prior redemption or payment in full of all of the 2010 Certificates; (b) the date that
the City shall no longer constitute an “obligated person” within the meaning of the Rule; or
(c) the date on which those portions of the Rule which require this written undertaking are held
to be invalid by a court of competent jurisdiction in a non-appealable action, have been repealed
retroactively or otherwise do not apply to the 2010 Certificates.

SECTION 8. Dissemination Agent. The City may, from time to time, appoint or
engage a Dissemination Agent to assist the City in carrying out its obligations under this
Disclosure Certificate, and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent.

SECTION 9. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the City may amend this Disclosure Certificate and may waive any
provision hereof, without the consent of the holders and beneficial owners of the 2010
Certificates, if such amendment or waiver does not, in and of itself, cause the undertakings
herein (or action of any Participating Underwriter in reliance on the undertakings herein) to
violate the Rule, but taking into account any subsequent change in or official interpretation of the
Rule. The City will provide notice of such amendment to the MSRB.

SECTION 10. Additional Information. Nothing in this Disclosure Certificate
shall be deemed to prevent the City from disseminating any other information, using the means
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of dissemination set forth in this Disclosure Certificate or any other means of communication, or
mncluding any other information in any Annual Report or notice of occurrence of a Material
Event, in addition to that which is required by this Disclosure Certificate. If the City chooses to
include any information in any Annual Report or notice of occurrence of a Material Event in
addition to that which is specifically required by this Disclosure Certificate, the City shall have
no obligation under this Disclosure Certificate to update such information or include it in any
future Annual Report or notice of occurrence of a Material Event.

SECTION 11. Default. In the event of a failure of the City to comply with any
provision of this Disclosure Certificate, any holder or beneficial owner of the 2010 Certificates
may take such actions as may be necessary and appropriate, including seeking mandamus or
specific performance by court order, to cause the City to comply with its obligations under this
Disclosure Certificate, A default under this Disclosure Certificate shall not be deemed an Event
of Lease Default, and the sole remedy under this Disclosure Certificate in the event of any failure
of the City to comply with this Disclosure Certificate shall be an action to compel performance.

SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to the
benefit of the City, the Dissemination Agent, the Participating Underwriter and the holders and
beneficial owners from time to time of the 2010 Certificates, and shall create no rights in any
other person or entity.

[The remainder of this page intentionally left blank.]



DATED: October , 2010.

CITY OF GRAND JUNCTION, COLORADO

By:

President of the City Council



EXHIBIT A

NOTICE TO MUNICIPAL SECURITIES RULEMAKING BOARD
OF FAILURE TO FILE ANNUAL REPORT

Name: City of Grand Junction, Colorado (the “City™).

Name of Issue: Tax-Exempt Certificates of Participation, Series 2010A and Taxable Certificates
of Participation (Direct Pay Build America Bonds), Series 2010B, Evidencing
Proportionate Interests in the Right to Receive Base Rentals and Other
Revenues Under a Lease Purchase Agreement between Zions First National
Bank, as lessor, and the City, as lessee.

CUSIP:

Date of Issuance: October _, 2010.

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to
the 2010 Certificates as required by Section 11.6 of the Lease Purchase Agreement, dated as of
October 15, 2010, and the Continuing Disclosure Certificate executed on October __, 2010 by
the City. The City anticipates that the Annual Report will be filed by
20 .
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Dated: 20

>

CITY OF GRAND JUNCTION, COLORADO

By:
Title:




EXHIBIT B

INDEX OF OFFICIAL STATEMENT TABLES TO BE UPDATED

(See page iv. of the Official Statement for the 2010 Certificates)



CITY OF Date: August 20,2010

Grand ]U“Ction Author: Susan J. Hyatt
€= SHEeRRDR Title/ Phone Ext: Senior Buyer /
1513
Attach 11 Proposed Schedule:
Contract Award for VCB Advertising Services September 13, 2010
2nd Reading
CITY COUNCIL AGENDA ITEM (if applicable):

Subject: Contract Award for Visitor and Convention Bureau Advertising Services

File # (if applicable):

Presenters Name & Title:
Debbie Kovalik, Economic, Convention and Visitor Services Department Director
Jodi Romero, Financial Operations Manager

Executive Summary:

In an effort to promote Grand Junction, Staff is requesting a contract award for
Advertising Services. The selected firm will work together with the Grand Junction
Visitor and Convention Bureau (GJVCB) to target audiences and develop a
comprehensive tactical marketing plan.

How this item relates to the Comprehensive Plan Goals and Policies:

Goal 4: Support the continued development of the downtown area of the City Center
into a vibrant and growing area with job, housing and tourist attractions.

This contract award is expected to deliver more visitors to Grand Junction by promoting
the City as a visitor destination for wine enthusiasts and destination travelers. The
striking western landscapes and downtown area have a unique appeal to leisure
travelers as well as meetings and groups.

Goal 12: Being a regional provider of goods and services the City and County will
sustain, develop and enhance a healthy, diverse economy.

This award will contribute to the growth and prosperity of Grand Junction by increasing
tourism. Greater tourism numbers are expected to increase tax revenues, as well as
encourage loyalty and repeat business which will improve the City’s image as a regional
center of commerce, culture and tourism.

Action Requested/Recommendation:



Authorize the Purchasing Division to Award a Contract to CCT Advertising of Denver,
Colorado in the Amount of $375,000 for Advertising Services

Board or Committee Recommendation:

The GJVCB Board held a special meeting on August 30, 2010 and unanimously
recommended bringing this contract award to CCT Advertising before City Council.

Background, Analysis and Options:

The Grand Junction Visitor & Convention Bureau (GJVCB) was created in 1990
following an election in 1989 that approved a 3% lodging tax to be collected by
properties in the City of Grand Junction. The lodging tax is the basis of the GJVCB
operating capital and it is supplemented by a portion of the vendor’s fee from sales tax
revenues. The GJVCB represents 2897 rooms (39 properties) ranging from national
chains to small independently owned properties and bed/breakfasts.

A Statement of Qualifications (SOQ) was advertised in the Daily Sentinel and sent to a
source list of firms on BidNet’s Rocky Mountain E-Purchasing System as well a list of
firms who had previously contacted the GJVCB. Sixteen responsive and responsible
statements were received. Of the sixteen, one vendor was local. The responses were
evaluated by representatives from the GJVCB Board, GJVCB Staff, and Purchasing.
Of the 16, the evaluation team narrowed the list to four finalists. The results are as
follows, listed in order of total points.

Company City/State Total Points
CCT Advertising Denver, CO 431
Barnhart Denver, CO 419
Hill Aevium Edwards, CO 405
Atlas Advertising Denver, CO 330

The short list was determined using ten criteria. The selected vendor statements
showed that the vendor has the necessary qualifications, demonstrated the majority of
the work will be completed by in-house staff, has relevant experience, competence and
creativity, has experience working with advisory committees and government boards, is
financially and organizationally stable, has demonstrated creativity with previous
campaigns, has research capabilities, has no potential conflicts of interest with other
Colorado tourism destinations, has past experience with public and media relations, has
favorable references, and their offer was responsive to the requirements of the SOQ.

Short listed vendors were requested to give oral presentations to the GJVCB Board and
Staff. Atlas Advertising asked to be excused from the presentation and pulled their
offer. Three presentations were provided to the group on August 12, 2010. CCT
Advertising has been determined to be the best choice for the GJVCB. The contract will



be for a period of three years, renewable annually, beginning January 1, 2011 through
December 31, 2011.



Financial Impact/Budget:

From the 3% lodging tax revenue in the VCB Special Revenue Fund, there is a set sum
of $375,000 budgeted for this project.

Legal issues:

N/A

Other issues:

N/A

Previously presented or discussed:
N/A

Attachments:

N/A



Date: September 4, 2010

Gra nd ' unction Author: _Belinda White
S < Title/ Phone Ext: _Sr. Admin.
Assist., #1508
Attach 12 Proposed Schedule: September
Resolution Opposing Amendment 60 13, 2010
2nd Reading
CITY COUNCIL AGENDA ITEM (if applicable):

Subject: Resolution Opposing Amendment 60

File # (if applicable):

Presenters Name & Title: Laurie Kadrich, City Manager, Jodi Romero, Financial
Operations Manager and John Shaver, City Attorney

Executive Summary:

Amendment 60, an initiated ballot measure to amend the Colorado Constitution, has
been certified for consideration by the voters of the State of Colorado at the November
2, 2010 election. Amendment 60 would among other things change Article X, Section
20 of the Colorado Constitution (TABOR) to create additional restrictions on the
collection and use of property taxes.

How this item relates to the Comprehensive Plan Goals and Policies:

All Goals of the Plan are potentially impacted if the ballot measure passes; the City will
be severely restricted in its ability to finance public projects and raise revenue for
essential governmental services.

Action Requested/Recommendation:
Consider a Resolution Opposing Amendment 60.

Board or Committee Recommendation:
N/A

Background, Analysis and Options:

Amendment 60 will appear on the November 2, 2010 ballot. The passage of this
measure would significantly impact government in Colorado. While the language and
effects of the measure are open to interpretation, the passage of the ballot measure
would without question change how government is financed and operated.

The resolution contains a brief summary of the ballot measure and a reflection of what
City Staff has determined to be some of the significant impacts.

Financial Impact/Budget:
Financial Impact is estimated to be in the tens of millions of dollars.



Legal issues:
If the ballot measure passes litigation will likely follow.

Other issues:
N/A

Previously presented or discussed:

At its September 1, 2010 work session the City Council expressed a desire to have a
resolution opposing Amendment 60 presented for formal consideration and/or action on
September 13, 2010.

Attachments:
Resolution Opposing Amendment 60



CITY OF GRAND JUNCTION, COLORADO
RESOLUTION NO. -10

A RESOLUTION OPPOSING AMENDMENT 60 ON THE NOVEMBER 2, 2010
GENERAL ELECTION BALLOT

RECITALS.

Amendment 60, an initiated ballot measure to amend the Colorado Constitution, has
been certified for consideration by the voters of the State of Colorado at the November
2, 2010 election. Amendment 60 would among other things change Article X, Section
20 of the Colorado Constitution (TABOR) to create additional restrictions on the
collection and use of property taxes.

e Amendment 60 will immediately undo prior voter-approved property tax
decisions. So called “de-Brucing” or “TABOR excess revenue” election decisions
will be overturned.

o In 2007 Grand Junction residents voted to allow the City to keep excess
property tax revenue to pay down the Parkway Debt. That voter-approved
measure would immediately expire with the passage of Amendment 60.

e Amendment 60 requires the State to audit and enforce the provisions of the
Amendment.

¢ Amendment 60 would allow out-of-state residents to vote on property tax issues
in jurisdictions where they own property.

e Amendment 60 requires school districts (such as Mesa County School District
51) to reduce their non-debt mill levy by 50% between 2011 and 2020. That
requirement reduces operations and maintenance budgets 50% over the next 10
years and obligates the State to make up the difference which has been
estimated by the Legislative Council to be more than $1.5 billion annually.

¢ Amendment 60 requires property tax questions to be voted on only in November
elections and must be independent of debt issues.

e Amendment 60 allows for “petitions” to lower property taxes. The amendment
does not specify the form of the petition or the process. The vagueness will be
susceptible to legal challenge.

¢ Amendment 60 requires government enterprises to pay property tax and requires
local governments to reduce their mill levies to offset the increased tax revenue.

o The Persigo Wastewater Treatment Plant and the City’s Water Plant are
examples of enterprises that would have to pay. The increased expense



is estimated to be between $1,700,000 and $2,500,000. The cost of
paying the taxes would cause a significant increase in the water and
wastewater rates users pay.

o Amendment 60 could require the City to pay property tax on the Two
Rivers Convention Center, Lincoln Park Pool, Lincoln Park Golf Course,
Orchard Mesa Pool and Tiara Rado Golf Course. How such properties
would be assessed and how much the users of those facilities would have
to pay to offset the new tax is unclear.

¢ Amendment 60 prohibits government enterprises from levying a tax or fee on
property.

¢ Amendment 60 makes the extension of an expiring tax a tax increase and sets
expiration dates on voter-approved taxes.

The City Council, after due and careful consideration has determined that the passage
of Amendment 60 will cause significant negative impact to the operations of the City
and its ability to provide public services.

The City understands that its citizens desire and deserve accountability for how taxes
are collected and spent. Amendment 60 does not ensure those results.

The passage of Amendment 60 will not solve the problems in Denver or Washington
D.C. While those problems are real, they are vitally important and they must be solved,
Amendment 60 if enacted will severely disrupt the ability of local government to provide
necessary services.

NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of Grand
Junction does hereby oppose Amendment 60 and urges the defeat of such measure for
the reasons stated.

Further, the City Council urges all City voters to consider the severe impacts
Amendment 60 will have on the City’s ability to provide for the needs of the citizens.

Dated this day of 2010.

Teresa Coons
President of the Council



ATTEST:

Stephanie Tuin
City Clerk



Date: September 4, 2010

Grand 'unCtion Author: _Belinda White
S < Title/ Phone Ext: _Sr. Admin.
Assist., #1508
Attach 13 Proposed Schedule: September
Resolution Opposing Amendment 61 13, 2010
2nd Reading
CITY COUNCIL AGENDA ITEM (if applicable): ____

Subject: Resolution Opposing Amendment 61

File # (if applicable):

Presenters Name & Title: Laurie Kadrich, City Manager, Jodi Romero, Financial
Operations Manager and John Shaver, City Attorney

Executive Summary:

Amendment 61, an initiated ballot measure to amend the Colorado Constitution, has
been certified for consideration by the voters of the State of Colorado at the November
2, 2010 election. Amendment 61 would among other things change Article X, Section
20 of the Colorado Constitution (TABOR) to prohibit the State from incurring debt and
limit how local government incurs debt.

How this item relates to the Comprehensive Plan Goals and Policies:

All Goals of the Plan are potentially impacted if the ballot measure passes; the City will
be severely restricted in its ability to finance public projects and raise revenue for
essential governmental services.

Action Requested/Recommendation:
Consider a Resolution Opposing Amendment 61.

Board or Committee Recommendation:
N/A

Background, Analysis and Options:

Amendment 61 will appear on the November 2, 2010 ballot. The passage of this
measure would significantly impact government in Colorado. While the language and
effects of the measure are open to interpretation, the passage of the ballot measure
would without question change how government is financed and operated.

The resolution contains a brief summary of the ballot measure and a reflection of what
City staff has determined to be some of the significant impacts.



Financial Impact/Budget:
Financial Impact is estimated to be in the tens of millions of dollars.

Legal issues:
If the ballot measure passes litigation will likely follow.

Other issues:
N/A

Previously presented or discussed:

At its September 1, 2010 work session the City Council expressed a desire to have a
resolution opposing Amendment 61 presented for formal consideration and/or action on
September 13, 2010.

Attachments:
Resolution Opposing Amendment 61



CITY OF GRAND JUNCTION, COLORADO
RESOLUTION NO. -10

A RESOLUTION OPPOSING AMENDMENT 61 ON THE NOVEMBER 2, 2010

GENERAL ELECTION BALLOT

RECITALS.

Amendment 61, an initiated ballot measure to amend the Colorado Constitution, has
been certified for consideration by the voters of the State of Colorado at the November
2, 2010 election. Amendment 60 would among other things change Article X, Section
20 of the Colorado Constitution (TABOR) to prohibit the State from incurring debt and
limit how local government incurs debt.

Amendment 61 prohibits State borrowing — “The state shall not contract any debt
by loan in any form.”

Amendment 61 requires all local government borrowing to be voter-approved
bonded debt and requires that it be repaid within 10 years.

o The City currently leases copiers and public safety vehicles. Amendment
61 would require voter approval for those types of leases. Restricting debt
to 10 years would severely limit the ability of the City to finance capital
projects and plan for the future.

Amendment 61 prohibits local government borrowing if the total current and
proposed borrowing exceeds 10% of the assessed value within the jurisdiction.

o This would reduce the City’s debt capacity by more than 50%.

Amendment 61 requires that after borrowing is repaid the tax rates are required
to decline in an amount equal to the annual debt repayment even if the debt is
not repaid by taxes.

o The City currently pays an average annual debt repayment of $7 million.
Amendment 61 would require the City to permanently reduce its revenue
by that amount annually after it pays off the debt.

Amendment 61 requires that all current borrowing be repaid and no debt can
continue past the original term

o Passage of the amendment would prohibit the City from engaging in
favorable debt financing and capturing better rates to save taxpayers’
dollars.



The City Council, after due and careful consideration has determined that the passage
of Amendment 61 will cause significant negative impact to the operations of the City
and its ability to provide public services.

The City understands that its citizens desire and deserve accountability for how taxes
are collected and spent. The City further understands and agrees that debt is a tool
that must be used responsibly. The passage of Amendment 61 does not ensure those
results.

Likewise the passage of Amendment 61 will not solve the problems in Denver and
Washington D.C. While those problems are real, they are vitally important and they
must be solved, Amendment 61 if enacted will severely disrupt the ability of local and
state government to provide necessary services.

NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of Grand
Junction does hereby oppose Amendment 61 and urges the defeat of such measures
for the reasons stated.

Further, the City Council urges all City voters to consider the severe
impacts Amendment 61 will have on the City’s ability to provide for the needs of the
citizens.

Dated this day of 2010.

Teresa Coons
President of the Council

ATTEST:

Stephanie Tuin
City Clerk



Date: September 4, 2010

Gra nd ' unction Author: _Belinda White
S < Title/ Phone Ext: _Sr. Admin.
Assist., #1508
Attach 14 Proposed Schedule: September
Resolution Opposing Proposition 101 13, 2010
2nd Reading
CITY COUNCIL AGENDA ITEM (if applicable): ____

Subject: Resolution Opposing Proposition 101

File # (if applicable):

Presenters Name & Title: Laurie Kadrich, City Manager, Jodi Romero, Financial
Operations Manager and John Shaver, City Attorney

Executive Summary:
At the November 2, 2010 election voters will decide Proposition 101, an initiated
change to Colorado law.

Proposition 101 would amend Colorado law to change State income taxes and reduce
various fees and taxes on motor vehicles and telecommunications services. Even
though this measure is a statutory change, it would require a statewide election to
amend or repeal the proposition if it is approved by the voters.

How this item relates to the Comprehensive Plan Goals and Policies:

All Goals of the Plan are potentially impacted if the ballot measure passes; the City will
be severely restricted in its ability to finance public projects and raise revenue for
essential governmental services.

Action Requested/Recommendation:
Consider a Resolution Opposing Proposition 101.

Board or Committee Recommendation:
N/A

Background, Analysis and Options:

Proposition 101 will appear on the November 2, 2010 ballot. The passage of this
measure would significantly impact government in Colorado. While the language and
effects of the measure are open to interpretation, the passage of the ballot measure
would without question change how government is financed and operated.



The resolution contains a brief summary of the ballot measure and a reflection of what
City staff has determined to be some of the significant impacts.

Financial Impact/Budget:
Financial Impact is estimated to be in the tens of millions of dollars.

Legal issues:
If the ballot measure passes litigation will likely follow.

Other issues:
N/A

Previously presented or discussed:

At its September 1, 2010 work session the City Council expressed a desire to have a
resolution opposing Proposition 101 presented for formal consideration and/or action on
September 13, 2010.

Attachments:
Resolution Opposing Proposition 101



CITY OF GRAND JUNCTION, COLORADO
RESOLUTION NO. -10

A RESOLUTION OPPOSING PROPOSITION 101 ON THE NOVEMBER 2, 2010
GENERAL ELECTION BALLOT

RECITALS.
At the November 2, 2010 election voters will decide Proposition 101, an initiated
change to Colorado law.

Proposition 101 would amend Colorado law to change State income taxes and reduce
various fees and taxes on motor vehicles and telecommunications services. Even
though this measure is a statutory change, it would require a statewide election to
amend or repeal the proposition if it is approved by the voters.

Fee revenue and sales and use taxes are vital financial resources for Grand Junction
and allow the City to provide necessary services to the residents, businesses and
visitors to Grand Junction. Those services include police, fire and emergency medical,
road and bridge construction and maintenance, investment in capital improvements,
economic development, parks, recreation and open space. If Proposition 101 passes in
November, the City Council must approve a budget that includes significant reductions
in these services.

e Proposition 101 decreases specific ownership tax on motor vehicles. According
to the Colorado Municipal League, the decrease will result in an estimated
annual loss of nearly $500 million statewide for municipalities and taxing districts.

o If the proposition passes it will result in an estimated $900,000 annual
reduction to the City of Grand Junction from specific ownership tax.

e Proposition 101 requires that all vehicle registration, license and title charges,
combined, equal $10.00 per year. That change will end a principal source of
funding for street and highway maintenance.

o If the proposition passes it will result in an estimated annual reduction of
more than $1 million to the City of Grand Junction from vehicle fees and
taxes passed through from the state and put another $1 million annually
at risk.



e Proposition 101 sets the state income tax rate at 4.5% and over time the rate
reduces to 3.5%. The reduction is estimated to result in a loss of more than $1
billion to the State.

e Proposition 101 sets the emergency 9-1-1 rate at 2009 levels without a means
for increase and without regard to service and/or equipment demands.

o The E-911 Regional Communication Center which serves all area law
enforcement, fire, and emergency agencies is dependent on the 911
charges (currently $1.30 per line) to fund essential technology
infrastructure to support emergency telephone service. E-911 surcharges
fund the capital needs of the Communication Center and serve the Grand
Junction Police Department, Grand Junction Fire Department, Fruita
Police Department, Palisade Police Department, Mesa County Sheriff’s
Office, Lower Valley Fire Protection District, Grand Junction Rural Fire
Protection District, Palisade Fire Protection District, Plateau Valley Fire
Protection District, East Orchard Mesa Fire Protection District, Central
Orchard Mesa Fire Protection District, Gateway/Unaweep Fire Protection
District, Powderhorn Metropolitan District, and the Land’s End Fire
Protection District)

e Proposition 101 defines all other charges as “tax increases” which would require
an election for every increase in those charges regardless of amount.

e Proposition 101 eliminates taxes on vehicle rentals and leases. It also eliminates
taxes over 4 years on the first $10,000 of all vehicle sales.

o If the proposition passes it will result in an estimated $4 million reduction
to the City in vehicle taxes.

e Proposition 101 eliminates taxes on telecommunication services (telephone, cell
phone, internet, cable, etc.)

o If the proposition passes it will result in an estimated $1.7 million reduction
to the City in telecommunication taxes.

The City Council, after due and careful consideration has determined that the passage
of Proposition 101 will cause significant negative impact to the operations of the City
and the State and their ability to provide public services. The City cannot provide the
same level of services in light of the reductions in tax revenue.

The City understands that its citizens desire and deserve accountability for how taxes
are collected and spent. The passage of Proposition 101 does not ensure those
results.



The passage of Proposition 101 will not solve the problems in Denver and Washington
D.C. While those problems are real, they are vitally important and they must be solved,
Proposition 101 if enacted will severely disrupt the ability of local and state government
to provide necessary services.

NOW, THEREFORE, BE IT RESOLVED THAT the City Council of the City of Grand
Junction does hereby oppose Proposition 101 and urges the defeat of such measures
for the reasons stated.

Further, the City Council urges all City voters to consider the severe impacts that
Proposition 101 will have on the City’s ability to provide for the needs of the citizens.

Dated this day of 2010.

Teresa Coons
President of the Council

ATTEST:

Stephanie Tuin
City Clerk



