ALAMOSA CITY COUNCIL
Regular Meeting Agenda

Council Chambers
300 Hunt Avenue, Alamosa, CO
March 1, 2017

As a full service municipal government, our mission is to enhance the quality of life
for our residents, visitors, and businesses. We strive to provide balanced
business, employment, recreational, and residential opportunities.

Any person needing reasonable accommodation to attend or participate in a public meeting, please contact the Aamosa City Clerk's office by telephone
(719) 589-2593, by email cityclerk@xi.alamosa.co.us, in person at 300 Hunt Avenue, or by mail at POB 419, Aamosa, CO 81101.

Council Calendar

6:00 PM - Work Session: Marijuana Building Code Issues, Moratorium on Marijuana Consumption Clubs,
and Marijuana Petition Discussions

7:00 PM - Regular Meeting
I. CALL TO ORDER AND PLEDGE OF ALLEGIANCE
IIl. ROLL CALL
ll. AGENDA APPROVAL
IV. CITIZEN COMMENT

Alamosa City Council welcomes your comments. Citizens wishing to speak may obtain and complete a speaker card
through the City Clerk at the start of the meeting.

A.  Audience Comments
B.  Follow-Up
V. CONSENT CALENDAR A

The Consent Calendar allows multiple actions with one motion. Consent Calendar A contains routine items which have
been recommended for action by staff or advisory boards. Council may remowve a consent calendar item for separate
consideration.

C.7.a. Approve Minutes of Meeting February 15, 2017
C.4.a. Award of of Bid - AFRC Ellipticals

VI. REGULAR BUSINESS
C. Business Brought Forward by City Staff
1.  Finance

a.  Second reading and public hearing, Ordinance No. 4-2017, an ordinance
authorizing and approving the execution and delivery of a lease purchase
agreement and other documents and actions in connection with financing the



City’s acquisition of certain water rights and water storage rights and construction
of associated infrastructure projects.

2. Police

a.  First Reading, Ordinance 5-2017, an ordinance repealing and replacing
chapter 3 of the Alamosa Code of Ordinances, governing animals, to
introduce a spay, neuter, return program for feral cats, allow for burial of
pets in yards, revise terms under which animal impoundments take place,
and make other clarifying changes to the chapter

3. Parks and Recreation
a. Award of Bid — AFRC Treadmills
4. City Manager/Legal

a. SLV Code of Ethics

b. First Reading, Ordinance No. 6-2017, An ordinance establishing a temporary
moratorium on the establishment of marijuana consumption clubs through
September 30, 2017

c.  Resolution No. 6-2017 Amending the ex officio directors of the Alamosa Capital
Leasing Company

D. Committee Reports

E. Staff Announcements
COUNCIL COMMENT
ADJOURNMENT



Subject/Title:
Council Calendar

ATTACHMENTS:
Description
0  Council Calendar

ALAMOSA CITY COUNCIL
COUNCIL COMMUNICATION

Type
Cover Memo



Alamosa City Council Meetings and Events

Updated 2/24/2017
All events are held in Alamosa Colorado unless otherwise noted

CITY HALL IS LOCATED AT 300 HUNT

Date Time Event Location Additional Information
February 24, 2017 11:00 a.m. Community Corrections Meeting Admin Conf. Room *
Work Session: Marijuana Building Code Issues, Moratorium on
March 1, 2017 6:00 p.m. Marijuana Consumption Clubs, and Marijuana Petition Discussion Council Chambers *
March 6, 2017 6:30 p.m. Board Appreciation Dinner Bistro Rialto ok
March 15, 2017 6:00 p.m. Work Session: Non-Harassment/Evaluation Training Council Chambers *
June 20 - 23, 2017 All Day CML Annual Conference Breckenridge, CO *x
August 4 - 5, 2017 All Day Annual Retreat Trinchera *

* Work sessions are informal Council meetings for the purpose of discussion among Council members. No action is taken. The public is invited to attend, but public comment is generally not
received unless otherwise noted.

**Sponsored by outside entity. Council members have been invited to attend. Please check with originating entity for registration information

*** Citizens are encouraged to attend this community event

**** This is a purely social event and not open to the public

****This is a closed session and not open to the public




ALAMOSA CITY COUNCIL
COUNCIL COMMUNICATION

Subject/Title:
Approve Minutes of Meeting February 15, 2017

ATTACHMENTS:
Description Type
O  Minutes of Meeting February 15, 2017 Cover Memo



ALAMOSA CITY COUNCIL
Regular Meeting Minutes

Council Chambers
300 Hunt Avenue, Alamosa, CO
February 15, 2017

As a full service municipal government, our mission is to enhance the quality of life
for our residents, visitors, and businesses. We strive to provide balanced
business, employment, recreational, and residential opportunities.

Any person needing reasonable accommodation to attend or participate in a public meeting, please contact the Aamosa City Clerk's office by telephone
(719) 589-2593, by email cityclerk@xi.alamosa.co.us, in person at 300 Hunt Avenue, or by mail at POB 419, Aamosa, CO 81101.

7:00 PM - Regular Meeting

CALL TO ORDER AND PLEDGE OF ALLEGIANCE

The Regular Meeting of the Alamosa City Council was called to order on the above
date by Mayor Josef Lucero at 7:00 p.m. The Pledge of Allegiance was recited.

. ROLL CALL

Present at roll call: Mayor Lucero, Councilors Ty Coleman, Charles Griego, Liz Hensley,
and Kiristina Daniel. Councilors Jan Vigil and Michael Stefano previously requested to
be excused. A quorum was declared. Also present: City Manager Heather Brooks, City
Attorney Erich Schwiesow, and City Clerk Holly Martinez.

AGENDA APPROVAL

Heather Brooks clarified for Council that the potential work session after the meeting is
going to be needed. Councilor Griego moved, seconded by Councilor Daniel to
approve the agenda as amended and to excuse Councilors Vigil and Stefano. The
motion carried unanimously.

IV. CITIZEN COMMENT

Alamosa City Council welcomes your comments. Citizens wishing to speak may obtain and complete a speaker card
through the City Clerk at the start of the meeting.

A. Audience Comments

Audrey Liu spoke in regards to the Habitat for Humanity replat.

Martin Jones also spoke in regards to the Habitat for Humanity replat.



Mick Daniel spoke in regards to the SLV Great Outdoors Trust for Public Land
grant.

Rosanna Atencio spoke in regards to Colorado Creative Clouds, a common
consumption club and wanting to expand their business into the City.

B. Follow-Up

Heather Brooks informed Council that staff would contact the applicants of the
consumption club and let them know the process that they would need to follow in
order to bring the consumption club in Alamosa.

V. CONSENT CALENDAR A

The Consent Calendar allows multiple actions with one motion. Consent Calendar A contains routine items which have
been recommended for action by staff or advisory boards. Council may remowe a consent calendar item for separate
consideration.

Councilor Daniel moved, seconded by Councilor Hensley to approve Consent Calendar
A as presented. The motion carried unanimously.

C.7.a. Approve Minutes of Meeting February 1, 2017
C.8.a. Receive January 2017 Monthly Reports

C.1.a. Resolution No. 2-2017; A Resolution approving deviation from existing off-street parking
requirements for Justice Center and Ice Rink/Multipurpose facility

C.2.a. Receive January 2017 Financial Reports

C.1.b. Request of Verizon Wireless for the expansion of an existing Permitted Use by Special
Review for the installation of additional telecommunications equipment on a city-owned
water tower.

C.1.c. Request of Crown Castle for the expansion of an existing Permitted Use by Special
Review for the installation of additional telecommunications equipment on an existing cell
tower.

C.4.a. Award of Bid - Cemetery Rotary Mower

C.4.b. Award of Bid - Wide Area Rotary Mower

VI. REGULAR BUSINESS
C. Business Brought Forward by City Staff
1.  Public Works
a. Resolution No. 4-2017, The Request of San Luis Valley Habitat for Humanity for a

Final Plat approval for the Replat of Lot 40 Adjusted, McClain-Fink Subdivision,
located in the northwest quarter (NW1/4) of Section 15, Township 37 North, Range



10 East, City of Alamosa, Alamosa County, Colorado.

Pat Steenburg presented information to Council. This subdivision will
create two lots from one original lot. This request is a common action in
that area of town as the lots were very large when this subdivision was
originally platted in the county in 1938. The original lot sizes were
roughly 160 feet deep and 132 feet wide; in contrast, most of the lots
platted in that era of town were on the order of 25-40 feet wide and 150
feet deep. This subdivision will better represent current development
trends. All utilities are in place other than service connections and the
property is served with a paved street.

Mayor Lucero opened the public hearing at 7:18 p.m. and asked for
those wishing to speak on this resolution.

Audrey Liu spoke in favor of this resolution.
Dan McCann spoke in favor of this resolution.
Marty Jones spoke in favor of this resolution.

There being no one else wishing to speak on this resolution, the hearing
closed at 7:21 p.m.

Councilor Coleman spoke in appreciation for Habitat for Humanity.
Councilor Griego also thanked Habitat for Humanity.

Councilor Daniel moved, seconded by Councilor Hensley to adopt
Resolution No. 4-2017. The motion carried unanimously.

2. Finance

a. Direction on Eight Utility Accounts Receiving Rate Reductions

Heather Brooks reviewed information with Council. Prior to 2008, the
City of Alamosa offered a utility rate reduction for employees. The
language for the utility rate reduction was included in the ordinance that
established the employee pay plan. The exact language that was
included in the 2007 Ordinance was "Section Il. As further
compensation, all full-time employees and officers, including
volunteer firefighters, whose primary place of residence is within city
limits, excepting members of the City Council shall receive up to
seven thousand-five hundred (7,500) gallons of water per month
without charge."” The City knows that this practice ceased in 2008 but
documentation of the details of how the program ended have not been
found. It was determined after conversations with staff in the Finance



department at that time, the program ended for all employees except
retired volunteer firefighters.

While updating the Utility Billing Software with the new rates and
categories, staff came across eight accounts that appear to fall into this
grandfathered account. However, a more generous utility rate reduction
was applied to these accounts than what was included in the ordinance
referenced above. The rate that was created for these eight account is
a charge of $.0.60 per 1,000 gallons for usage above 7,000 gallons. All
water usage below 7,000 gallons per month is free.

Staff recommends that the current rate structure adopted by Council for
usage above 8,000 should be applied in order to be consistent with the
focus on conservation.

Councilor Griego asked for clarification on whether the accounts carried
over to the spouses of the retired firefighters should they pass away.
Heather Brooks stated there wasn't much memory from staff in regards
to the spouse however, she stated if the retired firefighter passed and
the spouse moved, it wouldn't carry over.

Councilor Daniel stated she appreciates that staff found this and thinks
that the rates should be continued for these eight accounts but to also
modify it to reflect the rates above while also including the rate structure
for usage above 8,000.

Councilor Daniel moved, seconded by Councilor Griego to modify the
existing rate structure to reflect the original intent of the ordinance and
that anything above 8,000 falls under the current rate structure that the
City has in place.

Counselor Schwiesow asked if the motion included reference to the
spouse issue. Councilor Daniel amended her motion to include either
the original employee or their spouse if they are living in the same
house that they were originally in. Councilor Griego seconded the
motion. The motion carried unanimously.

Resolution No. 3-2017; A Resolution amending Ordinance 17-2016 for the 2017
Budget also known as the 1st Budget Amendment.

Judy Kelloff presented information to Council. The major items include
$3,740 in the General Fund-Revenue, $3,740 in the General Fund-
Expense, $382,200 in the Enterprise fund, $383,000 in the Enterprise
Debt Fund, and $1,500 in the Parks and Recreation Fund.

Heather Brooks presented information in regards to the additional FTE
in Water as there is a limited opportunity to address a personnel
constraint in the division. Recent interviews for vacant Water/\Waste
Water Technician | yielded two very promising applicants. Staff's plan



prior to the interviews was to fill the immediate vacancy and bring the
request for an additional FTE before Council in a less rush manner, but
the possibility of hiring the second qualified candidate prompted staff to
escalate that timeframe. The reason for this request, which is a total of
$33,000 which includes the salary and the benefits, is the City is having
issues getting the right number of employees within the
Water/Wastewater areas with the right certifications. Getting the second
FTE will allow for the rotation of employees between the different plants
and getting the certifications needed and building the depth that needed
to be built. The opportunities will be available to all current employees
as well as the new employees.

Regarding the financial aspect of how this will be covered is through the
utility increases that were passed and the sales tax language that was
identified, the sales tax will be able to take care of some of the
immediate needs in the water/wastewater plant. Pat Steenburg
reiterated the need of this FTE.

Councilor Griego asked for the information on all the projects that are
occurring at the water/wastewater plant. Ms. Brooks and Mr. Steenburg
reviewed the projects for Council.

Councilor Daniel asked for clarification if all the money that is there is
already in the budget or not. Ms. Brooks clarified that the $250,00 was
identified as major projects but not included in the budget, the $33,000
was not in the budget, and the money for the augmentation plan was
also not included in the budget, although approved; which is why the
budget amendments are necessary.

Councilor Hensley moved, seconded by Councilor Daniel to adopt
Resolution No. 3-2017. The motion carried unanimously.

First Reading, Ordinance No. 4-2017, an ordinance authorizing and approving the
execution and delivery of a lease purchase agreement and other documents and
actions in connection with financing the City’s acquisition of certain water rights
and water storage rights and construction of associated infrastructure projects.

Counselor Schwiesow presented information to Council. Council has
determined that it is in the City's best interests to pursue an
augmentation plan in order to be able to continue to utilize the City's
municipal wells when the Rules Governing the Withdrawal of
Groundwater in Division 3, recently promulgated by the State Engineer,
become effective. In order to do that the City needs to (i) acquire
certain water rights and water storage rights in connection with (a) an
independent augmentation plan and sustainability plan, or (b) as an
asset to be used in contracting for coverage with with a subdistrict of the
Rio Grander Water Conservation District, in order the City's municipal
wells will comply with new groundwater pumping rules, (ii) relocate and
construct a new discharge point for its wastewater treatment plant, and



(iii) pay the legal and engineering costs of implementing such plans and
construction.

This ordinance sets the bounds for financing for the water project in all
of its various elements. The ordinance establishes the purposes for the
financing which are acquisition of water and water storage rights in
connection with the augmentation plan and its sustainability. Also the
acquisition of the same potential assets for use in a potential contract
with a subdistrict if that's the route taken instead and also for payment
for associated expenses being construction, legal and engineering
expenses. Staff has estimated approximately $3.5 million will be
necessary to implement the water plan and accordingly, the ordinance
authorizes $3.7 million in principal amount of the Certificates of
Participation. UMB Bank has provided the debt service schedule
assuming 15 year financing at 5% interest. The parameters of the
funding mechanism set for in this ordinance are based on this
projection, but final terms of the financing will not be known until UMB
Bank actually locates buyers for the Certificates of Participation. The
ordinance provides an outside limit to the terms of the financing of $3.7
million prinicipal, $5.6 million total payment, and maximum annual
payment of $375,000.

Councilor Griego moved, seconded by Councilor Daniel to approve
Ordinance No. 4-2017 on first reading and set for a public hearing
thereon on Wednesday, March 1, 2017 or as soon thereafter as the
matter may be heard. The motion carried unanimously.

3. Police

a.

Public Hearing and Second Reading, Ordinance 2-2017, an ordinance amending
sections 1-5, 11-7 and 11-171, and adding new sections 11-11, and relocating
section 10-23 (open containers of alcohol) of the Alamosa code of ordinances to
bring Alamosa’s marijuana possession and consumption laws in line with changed
state constitutional and statutory provisions and to relocate the alcohol open
container ordinance.

Counselor Schwiesow reviewed this ordinance with Council.

Mayor Lucero opened the public hearing at 7:57 p.m. and asked for
those wishing to speak on this ordinance.

There being no one wishing to speak, the hearing closed at 7:57 p.m.

Councilor Daniel moved, seconded by Councilor Hensley to finally
adopt Ordinance No 2-2017. The motion carried unanimously.

Public Hearing and Second Reading, Ordinance No. 3-2017, an ordinance
repealing section 11-53 of the Alamosa code of ordinances concerning the
regulation of panhandling



Counselor Schwiesow reviewed this ordinance with Council.

Heather Brooks also commented stating that the signs that are up will
be removed as they create confusion and wrong expectations.

Mayor Lucero opened the public hearing at 8:00 p.m. and asked for
those wishing to speak on this ordinance.

There being no one wishing to speak, the hearing closed at 8:00 p.m.

Councilor Griego asked for clarification on what citizens, home owners,
can do if there is a panhandler on their property. Counselor Schwiesow
clarified what can be done.

Councilor Griego moved, seconded by Councilor Daniel to finally adopt
Ordinance No. 3-2017. The motion carried unanimously.

4. City Manager/Legal

a. Endorsement of the 2017 Comprehensive Plan

Heather Brooks presented information to Council. After a year of public
outreach and work, the 2017 Comprehensive Plan was adopted by the
Planning Commission on January 25, 2017. Pursuant to state statute,
planning commissions adopt comprehensive plans, not Council. The
comprehensive plan is not regulatory but is rather a guidance document
unless and until further action of the Council makes all or any part of the
plan a regulatory document. The City of Alamosa's last update to its
Comprehensive Plan was June 6, 1987. The goal of the update was to
have a thorough review of existing conditions and identification of what
is needed for the future. A significant portion of the process was
dedicated to public outreach including stakeholder meetings, focus
group meetings, and non-scientific surveys.

Gabe Preston presented the Comprehensive Plan in a condensed
version and highlighted what the scope of work to the plan included.

Council thanked all those involved who helped work on this plan and for
the community members who provided their input.

Councilor Griego moved, seconded by Councilor Daniel to endorse the
2017 Comprehensive Plan. The motion carried unanimously.

b.  Selection of Art for the First Annual Public Art on Loan Program

Heather Brooks provided information to Council. Alamosa will soon be
enriched with a variety of sculpture artwork throughout the downtown



thanks to the City's new art on loan program called Artscape. The goal
of this program is to promote and exhibit artwork while also enhancing
the community atmosphere and creating a unique sense of place.
Public art was identified in the 2017 Comprehensive Plan as a goal for
the downtown and Council included $20,000 in the 2016 and 2017
budgets for a public art program. Once the pieces are finalized
including a contract with each artist, staff will identify the exact locations
for each piece.

2017 marks the first annual public art on loan program for the City.
Artists nationwide were invited to fill out and submit an application. The
application process opened December 7, 2016 and closed January 30,
2017. Artwork was selected through a jury process and will be displayed
for a one-year period starting on June 3, 2017. The community will also
have the opportunity to purchase artwork and to select their favorite
artwork for a "People's Choice Award." The City received 115
submissions and the Art Jury selected 15 pieces that were presented.

Councilor Hensley asked if some of the art was fragile in the sense of
weather wise. Heather Brooks stated those individuals on the art
committee have a lot of background on the materials used in the art and
there were pieces that were removed because of the weather
conditions that could happen here.

Councilor Daniel commented in regards to advertisement and
appreciated those who volunteered their time to sit on the art jury.

Councilo Griego asked if this was an annual thing and thanked Ms.
Brooks in regards to the art program and making it reality. Ms. Brooks
stated that yes, it is an annual thing and that it the artist's responsibility to
get the art here, and to remove it when the year is over.

Councilor Coleman asked if the locations for the art have been
identified. Ms. Brooks informed Council that the pieces just got
confirmed today so all that is known at the current time is that they will
be placed downtown.

Councilor Daniel moved, seconded by Councilor Griego to accept the
recommended art pieces from the Art Jury for the June 3, 2017
unveiling and to authorize the mayor to sign the contracts with the artists.
The motion carried unanimously.

Resolution No. 4-2017, A Resolution Adopting and Providing for Standards for
Procurement, Bidding and Contract Awards for Loans and/or Grants from the
USDA

Ms. Brooks provided information on this resolution to Council. The City
has applied and been approved for a $10,000 grant to be made by the
United State of America acting through USDA, Rural Development for



the provision of two-way digital radios. The USDA's regulations require
that the City adopt standards (a) relating to the conduct of its officers,
employees, and agents in contracting and in expending loan and/or
grant funds, and (b) establishing procurement and contracting
procedures. The USDA provide a sample resolution adopting the
standards required in Title 7, Code of Federal Regulations, Section
1942.18 (j) thru (k), which this resolution is modeled upon. The City
already has in place the contracting standards specified in the Code of
Federal Regulations, see Code of Ordinances Section 2-38
(prohibited gifts); 2-229 to 2-234 (ethics in contracting); 2-178 to 2-
187 (contract award and formation - bid process). In addition, the CFR
standards are applicable through this Resolution, so no new standards
need to be adopted to comply.

Councilor Daniel asked for clarification of the resolution number as
Council has already approved a resolution No. 4 above. Staff clarified
that this resolution will be Resolution No. 5.

Councilor Daniel moved, seconded by Councilor Coleman to adopt
Resolution No. 5-2017. The motion carried unanimously.

Recommendation of Kirk Thompson for the Colorado Water Conservation Board

Ms. Brooks presented information to Council. Kirk Thompson has been
an instrumental member of the City's Water Team as we have evaluated
the impacts on the City's water supply from the new regulations. Mr.
Thompson has evaluated all potential options to meet the regulations
and provided detailed analysis on costs, feasibility, and reasonableness
of such options. He has worked with the calculations provided by the
State to provide direction on the varying water right amounts that are
needed to protect the City's provision of municipal water. Mr.
Thompson's contribution to the team has been enormous and staff
believes that he would represent valley interests in a very balanced and
informed manner in this position.

Kirk Thompson was present for any questions and/or concerns. Mr.
Thompson spoke to Council asking for a letter of support and provided
background information on himself and what he would be able to bring
to this position.

Councilor Griego asked if he has already agreed to a letter of support
for a different candidate for the same position, if he voted on this item if
it would create a conflict of interest. Counselor Schwiesow clarified that
this is not a concern of conflict of interest as he did so on another board
non-related to the City, however, it was up to him if he felt he need to
abstain from the vote.

Councilor Hensley moved, seconded by Councilor Daniel to provide a
letter of support for the appointment of Kirk Thompson to the Rio Grand



River Basin's Director. The motion carried with Councilor Griego
abstaining from the vote.

Committee Reports

Councilor Daniel reported on the marketing board meeting that she attended.

Mayor Lucero commented on the legislative session and policy committee in
Denver he attended last week.

Staff Announcements

Heather Brooks reminded council of upcoming meetings including:
¢ March 1st: Building code issues/marijuana and expansion into petition
discussion.
e March 6th: Board Appreciation Dinner at the Bistro Rialto
e February 22nd: Feral cat/Broader nuisance ordinance work session

Heinz Bergann gave Council a Ride the Rockies event update.

Pat Steenburg informed Council of the amount of potholes that been fixed since
January.

Holly Martinez informed Council of updates in Municipal Court including online
payments now being an option and the court dockets being available on the
website.

COUNCIL COMMENT

None.

EXECUTIVE SESSIONS

1.

Potential executive session if desired pursuant to C.R.S. § 24-6-402(4)(a) to discuss the
numbers in Ordinance No. 4-2017 as they relate to the acquisition of water assets for a
potential augmentation plan.

Councilor Daniel moved, seconded by Councilor Hensley to enter into Executive
Session (9:30 p.m.) pursuant to C.R.S. §24-6-402(4)(a) to discuss the acquisition
of water assets for a potential augmentation plan. The motion carried



unanimously.

After the executive session, Council will move back into regular session and no
further business will be discussed.

ADJOURNMENT

The meeting adjourned immediately after the executive session.

Holly C. Martinez, City Clerk Josef P. Lucero, Mayor



ALAMOSA CITY COUNCIL
COUNCIL COMMUNICATION

Subject/Title:
Award of of Bid - AFRC Ellipticals

Recommended Action:
That Council approves the selection of HealthStyles Exercise Equipment for the purchase of three
ellipticals in the amount of $14,385.

Background:

Community Recreation Department released an Invitation for Bids to replace three aging ellipticals
at the Recreation Center. Staff researched various commercial-grade models available, took into
account design issues we have had with the current equipment, and weighed the need to bring in
new, modern-designed units encouraging patron usage. The research resulted in staff approving
two models for venders to bid on with the specifications to purchase two of one model and a single
unit of the other.

The City received four bids from three vendors.

1. HealthStyles Exercise Equipment (Denver) $14,385.00
2. Push-Pedal-Pull (Denver) $15,263.28
3. Push-Pedal-Pull (Denver) $26,673.01
4. Promaxima Manufacturing (Houston) $10,588.00

Upon review of the bids, bid numbers 2, 3, and 4 were removed from consideration.

¢ Number 2 did not bid on the two approved models staff was looking for. Also, this bid only
included three units of one model, not 2 plus 1 as specified by the IFB.

¢ Number 3 did not bid on the two approved models staff was looking for. Also, this bid only
included three units of another model, not 2 plus 1 as specified by the IFB.

¢ Number 4 did not bid on the two approved models staff was looking for. Also, the models that
were bid did not come up during staff’s research and appear to not be of the quality staff was
looking for — thus staff believes it would not be in the City’s best interest to purchase even if
they were the lowest bidder.

Issue Before the Council:
Does Council wish to award the elliptical purchases to the lowest responsive and responsible
bidder?

Alternatives:
While Council is free to select or develop any number of alternatives, those listed below are
examples.
¢ Award the bid to HealthStyles Exercise Equipment for the purchase of three ellipticals in the
amount of $14,385.
¢ Award the bid to one of the other vendors.
¢ Not award the bid and provide staff with further direction.

Fiscal Impact:



The 2017 budget included $32,000 for new cardio equipment (ellipticals and treadmills).
Legal Opinion:

City Attorney will be present if there are any legal questions regarding this action.
Conclusion:

In addition to replacing aging equipment, the new ellipticals come with additional features for our
patrons to enjoy during their workouts, such as audio access to all three televisions.

ATTACHMENTS:
Description Type

o Octane Ellipticals Info Sheets Cover Memo
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ALAMOSA CITY COUNCIL
COUNCIL COMMUNICATION

Subject/Title:

Second reading and public hearing, Ordinance No. 4-2017, an ordinance authorizing and approving the
execution and delivery of a lease purchase agreement and other documents and actions in connection with
financing the City’s acquisition of certain water rights and water storage rights and construction of associated
infrastructure projects.

Recommended Action:

Unless information is presented to the contrary, adopt Ordinance No. 4-2017 as proposed to be
changed between first and second reading, to increase principal from $3.7 Million to $4.3 Million,
with corresponding changes to other parameters.

Background:

Council has determined that it is in the City’s best interests to pursue an augmentation plan in order
to be able to continue to utilize the City’s municipal wells when the Rules Governing the Withdrawal
of Groundwater in Water Division 3, recently promulgated by the State Engineer, become effective.
In order to do that the City needs to (i) acquire certain water rights and water storage rights in
connection with (a) an augmentation plan and sustainability plan, with or without the participation of
East Alamosa Water and Sanitation District or (b) as an asset to be used in contracting for
coverage with a subdistrict of the Rio Grande Water Conservation District, in order that the City’s
municipal wells will comply with new groundwater pumping rules, (ii) relocate and construct a new
discharge point for its wastewater treatment plant, and (iii) pay the legal and engineering costs of
implementing such plans and construction.

In order to fund the water projects outlined above, the most efficient method would use a lease
purchase arrangement involving a lease and leaseback of City property, similar to the method used
to fund the Rec Center and City Hall.That will involve leasing City property of a value roughly
equivalent to the amount of financing needed to the Alamosa Capital Leasing Corporation, and
subleasing that property back from the ACLC for the City’s use under a lease purchase agreement.
Certificates of Participation, which represent proportionate undivided interests in rights to receive
base rentals paid by the City to ACLC under the sublease, will be sold to certain accredited
investors to be identified by UMB Bank, n.a., as placement agent. Moneys derived from the sale of
the Certificates will fund the necessary purchases for the augmentation plan and water project.

The most readily available City property in sufficient value is a portion of the Ranch. Which portion
will be determined based upon considerations of value and utility, and the portion that will be the
subject of the lease purchase agreement will be approved by separate resolution of Council at a
later date. In essence, the Ranch will serve as security for the repayment of the funding.

Under this structure, the obligation of the City to pay rental payments to ACLC under the sublease
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 a multiple fiscal year direct or indirect debt or other financial
obligation whatsoever of the City within the meaning of any constitutional or statutory limitation or
requirement concerning the creation of indebtedness, 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.



When this matter was presented on first reading, Staff had estimated approximately $3.5 Million
would be necessary to implement the water plan. Subsequently, staff has thought it advisable to
make provision for acquiring water also for East Alamosa Water and Sanitation District, who share
the water and wastewater treatment plant with us, in the event they decide to join in the
augmentation plan. Their participation would require an IGA for addressing their proportionate
share of costs. The cost estimate is still just a rough guess, at this point. Accordingly, this
ordinance authorizes up to $4.3 Million in principal amount of the Certificates of Participation. UMB
Bank has provided the attached payment schedule assuming 15 and 20 year financing at 5%
interest. The parameters of the funding mechanism set forth in Ordinance No. 4 are based on the
higher amounts of these two projections, but the final terms of the financing will not be known until
UMB bank actually locates buyers for the Certificates of Participation. The Ordinance provides an
outside limit to the terms of the financing of $4.3 Million principal, $7.25 Million total payment (from
the 20 year schedule), and maximum annual payment of $425,000 (from the 15 year schedule).
The financing that is actually concluded must fall within those parameters.

Issue Before the Council:
Does Council wish to approve the Ordinance on second reading?

Alternatives:

1) Adopt the Ordinance as changed between first and second reading, attached.

2) Adopt the Ordinance with changes to the parameters (principal and repayment numbers), for
instance for lower or higher principal and/or length of repayment.

3) Decline to approve the Ordinance in whole or in part, and give staff further direction.

Fiscal Impact:

The fiscal impact is set forth within the ordinance itself, and shown on the attached Base Rental
Payment estimate prepared by UMB. The maximum total interest cost on $4.3 Million principal is
$2.768 Million. Actual total costs may not exceed the $7.25 million amount authorized in this
ordinance.

Legal Opinion:
The City Attorney and Bond Counsel will be available at the meeting if needed.

Conclusion:

This ordinance puts in place the parameters for funding the necessary elements of the City’s
augmentation plan. In order to move forward with the plan, including the scheduled April closing of
the contract the City currently has on one element of the plan, the funding mechanism must be in
place.

ATTACHMENTS:
Description Type
o  Parameters Ordinance Ordinance
o Site Lease template exhibit to ordinance Exhibit
b Lease purchase template exhibit to ordinance Exhibit
o 15 year base rental schedule Backup Material
b 20 year base rental schedule Backup Material
b  Mortgage and Indenture template Backup Material



ORDINANCE NO. 4-2017

AUTHORIZING AND APPROVING THE EXECUTION AND DELIVERY OF
A LEASE PURCHASE AGREEMENT AND OTHER DOCUMENTS AND
ACTIONS IN CONNECTION WITH FINANCING THE CITY’S
ACQUISITION OF CERTAIN WATER RIGHTS AND WATER STORAGE
RIGHTS AND CONSTRUCTION OF ASSOCIATED INFRASTRUCTURE
PROJECTS.

WHEREAS, the City Council (the “City Council”) of the City of Alamosa, Colorado (the
“City”) has the power, pursuant to the Charter of the City (the “Charter”) and Sections
31-15-101(1)(d) and 31-15-801, Colorado Revised Statutes, to acquire, hold and lease real
property, and to enter into rental or leasehold agreements to provide necessary land, buildings,
equipment and other property for governmental or proprietary purposes, and such agreements
may include an option to purchase and acquire title to such leased or rented property within a
period not exceeding the useful life of such property and not exceeding thirty years; and

WHEREAS, the City Council has the power, pursuant to the Charter and Sections 31-15-
101(1)(d) and 31-15-713(1)(c), Colorado Revised Statutes, to lease real property, and to lease
any real estate, together with any facilities thereon, owned by the City when deemed by the City
Council to be in the best interest of the City; and

WHEREAS, the City Council has determined, and hereby determines, that the City needs
to (i) acquire certain water rights and water storage rights in connection with (a) an
augmentation plan and sustainability plan, with or without the participation of the East Alamosa
Water and Sanitation District, or (b) as an asset to be used in contracting for coverage with a
subdistrict of the Rio Grande Water Conservation District, in order that the City’s municipal
wells will comply with new groundwater pumping rules, (ii) relocate and construct a new
discharge point for its wastewater treatment plant, and (iii) pay the legal and engineering costs of
implementing such plans and construction (collectively, the “Water Projects™); and

WHEREAS, the City owns certain real property known as the Alamosa Ranch and
associated farm buildings and structures located thereon and water rights that are currently only
authorized to be used on the Alamosa Ranch (collectively, the “Alamosa Ranch Property”); and

WHEREAS, the City is authorized by the Charter and by Sections 31-15-101(1)(d) and
31-15-713(1)(c), Colorado Revised Statutes, to lease all or any portion of the Alamosa Ranch
Property to the Alamosa Capital Leasing Corporation (the “Corporation””) when deemed by the
City Council to be in the best interest of the City; and

WHEREAS, the City Council has determined, and hereby determines, that it is necessary
and in the best interests of the City that the Water Projects be carried out and implemented; and

WHEREAS, for purposes of financing the Water Projects, the City Council has
determined, and hereby determines, that it is in the best interests of the City and its residents that
the City lease a portion of the Alamosa Ranch Property (the “Leased Property”) to the
Corporation pursuant to a Site Lease (the “Site Lease”), between the City, as lessor, and the
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Corporation, as lessee, and that the City and the Corporation enter into a Lease Purchase
Agreement (the “Lease”) for the subleasing by the City from the Corporation of the Leased
Property; and

WHEREAS, the obligation of the City to pay Base Rentals and Additional Rentals (both
as defined in the Lease) 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 a multiple fiscal year direct or
indirect debt or other financial obligation whatsoever of the City within the meaning of any
constitutional or statutory limitation or requirement concerning the creation of indebtedness, 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, there have been presented to the City Council at this meeting copies of the
proposed forms of the Lease and the Site Lease; and

WHEREAS, pursuant to a Mortgage and Indenture of Trust (the “Indenture”), between
the Corporation and UMB Bank, n.a., as Trustee (the “Trustee”), Certificates of Participation
(the “Certificates”), which represent proportionate undivided interests in rights to receive Base
Rentals paid by the City under the Lease, will be distributed to certain accredited investors to be
identified by UMB Bank, n.a., as Placement Agent (the “Placement Agent); and

WHEREAS, neither the Lease nor the execution and delivery of the Certificates shall
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; and

WHEREAS, the City Council is desirous of authorizing, approving and directing (i) the
execution of the agreements and instruments described above to be executed by the City and
(i1) the transactions outlined above;

NOW THEREFORE, BE IT ORDAINED by the City Council of Alamosa as follows:

Section 1. All actions heretofore taken (not inconsistent with the provisions of this
Ordinance) by the City Council or the officers, employees and agents of the City Council or the
City, directed toward (i) the leasing of a portion of the Alamosa Ranch Property (the “Leased
Property”) to the Corporation, (ii) the subleasing of the Leased Property from the Corporation to
the City, and (iii) implementing and completing the Water Projects, are hereby ratified, approved
and confirmed.

Section 2. The City Council hereby finds and determines that the Leased Property shall
be a portion of the Alamosa Ranch Property that has a value approximately equal to the Principal
Component of the Base Rentals (as defined in the Lease), with the exact location of the Leased
Property on the Alamosa Ranch to be identified by the City Manager and the City Attorney and
approved by resolution of the City Council.

Section 3. The City Council hereby finds and determines, pursuant to the constitution,
the Charter and laws of the State of Colorado, that the leasing of the Leased Property to the
Corporation under the terms and provisions of the Site Lease, and subleasing of the Leased

2
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Property from the Corporation under the terms and provisions of the Lease, are necessary,
convenient and in furtherance of the governmental purposes of the City and are in the best
interests of the City and its residents; and the City Council hereby authorizes, approves and
directs the accomplishment of the foregoing under the terms and provisions of the Lease and the
Site Lease.

Section 4. The Lease, in substantially the form and with substantially the content
presented to this meeting of the City Council, is in all respects approved, authorized and
confirmed, and the Mayor or, in the absence thereof, the Mayor pro-tempore is authorized and
directed to execute the Lease in substantially the form and with substantially the same content as
the form thereof presented to this meeting of the City Council, for and on behalf of the City, but
with such changes therein as shall be consistent with this Ordinance and as the City Attorney
shall approve, the execution thereof being deemed conclusive of the approval of any such
changes. The City Council hereby approves the amount of $7,250,000 as the maximum total
amount of Base Rentals and the amount of $425,000 as the maximum annual amount of Base
Rentals to be paid for the subleasing of the Leased Property by the City from the Corporation
under the terms and conditions of the Lease. The number of Renewal Terms (as defined in the
Lease) of the Lease shall not exceed twenty-one.

Section 5. The Site Lease, in substantially the form and with substantially the content
presented to this meeting of the City Council, is in all respects approved, authorized and
confirmed, and the Mayor or, in the absence thereof, the Mayor pro-tempore is authorized and
directed to execute the Site Lease in substantially the form and with substantially the same
content as the form thereof presented to this meeting of the City Council, for and on behalf of the
City, but with such changes therein as shall be consistent with this Ordinance and as the City
Attorney shall approve, the execution thereof being deemed conclusive of the approval of any
such changes.

Section 6. The City Council hereby approves the execution and delivery by the
Corporation and the Trustee of the Indenture in connection with the transactions authorized
herein, and approves the amount of $4,300,000 as the maximum principal amount of the
Certificates that may be executed and delivered thereunder.

Section 7. The City Council hereby acknowledges and consents to the assignment by the
Corporation to the Trustee, pursuant to the Indenture, of all right, title and interest of the
Corporation in, to and under the Site Lease and the Lease (with certain exceptions as provided in
the Site Lease, the Lease and the Indenture), and the delegation by the Corporation to the
Trustee, pursuant to the Indenture, of all duties of the Corporation under the Site Lease and the
Lease.

Section 8. The City Clerk or, in the absence thereof, the Deputy City Clerk is hereby
authorized and directed to attest all signatures and acts of any official of the City Council or the
City in connection with the matters authorized by this Ordinance, and to place the seal of the
City on the Lease and the Site Lease authorized and approved by this Ordinance and all other
additional certificates, agreements, documents and other papers, associated with the transactions
and other matters authorized by this Ordinance. The Mayor or, in the absence thereof, the Mayor
pro-tempore and other officials, employees and agents of the City Council or the City are hereby
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authorized to execute and deliver for and on behalf of the City any and all additional certificates,
agreements, documents and other papers, and to perform all other acts that they may deem
necessary or appropriate in order to implement and carry out the transactions and other matters
authorized or contemplated by this Ordinance. The appropriate members or officers of the City
Council or the City are authorized to execute on behalf of the City agreements concerning the
deposit and investment of funds in connection with the transactions contemplated by this
Ordinance.

Section 9. No provision of this Ordinance, the Lease, the Site Lease, the Indenture or the
Certificates or other additional certificates, agreements, documents and other papers associated
with the transactions authorized by this Ordinance shall be construed as creating or constituting a
general obligation or multiple fiscal year direct or indirect indebtedness or other financial
obligation whatsoever of the City nor a mandatory payment obligation of the City in any fiscal
year beyond a fiscal year for which the Lease is in effect. The City shall have no obligation to
make any payment under the Indenture or with respect to the 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.

Section 10. The City Council hereby determines and declares that the Base Rentals
represent the fair rental value of the use of the Leased Property, and that the Purchase Option
Price (as defined in the Lease) represents the fair purchase price of the Leased Property. 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 or practical compulsion to renew the Lease or
to exercise its option to purchase the Leased Property pursuant to the Lease. In making such
determinations, the City Council has given consideration to the current value of the Leased
Property, the cost of acquiring property similar to the Leased Property, the uses and purposes for
which the Leased Property is being and will be employed by the City, the benefit to the citizens
and residents of the City by reason of the use of the Leased Property by the City pursuant to the
terms and provisions of the Lease, the option of the City to purchase the Leased Property, and
the expected eventual vesting of full title to the Leased Property in the City. The City Council
hereby determines and declares that the duration of the Lease, including all optional renewal
terms, authorized under this Ordinance, does not exceed the weighted average useful life of the
Leased Property.

Section 11. The City Council hereby determines and declares that, in the event the Site
Lease shall remain in effect after the termination of the Lease related thereto and authorized
under this Ordinance, the rentals received by the City under the Site Lease represent the fair
rental value of the property leased by the City to the Corporation under the Site Lease, and that
such rentals do not place the City under an economic or practical compulsion to renew the Lease
related thereto or to exercise its option to purchase the Leased Property.

Section 12. The City Council hereby elects to apply all of the provisions of the
Supplemental Public Securities Act, part 2 of article 57 of title 11, Colorado Revised Statutes, as
amended, to the transactions authorized by this Ordinance and delegates to the City Manager or
the City Finance Director the authority to determine the terms and details of the leasing and
subleasing of the Leased Property, including, but not limited to, the final schedule and amounts
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of Base Rentals due under the Lease and other terms and details thereof, not otherwise
determined herein and within the parameters set forth in this Ordinance.

Section 13. If any section, paragraph, clause or provision of this Ordinance (other than
provisions as to the payment of Base Rentals 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, paragraph, clause or provision shall not affect any of the
remaining provisions of this Ordinance.

Section 14. All bylaws, orders, ordinances and resolutions, or parts thereof, inconsistent
with this Ordinance or with any of the documents hereby approved, are hereby repealed only to
the extent of such inconsistency. This repealer shall not be construed as reviving any bylaw,
order, ordinance or resolution, or part thereof.

Section 15. This Ordinance, immediately upon its passage, shall be authenticated by the
signatures of the Mayor and City Clerk, recorded in the City book of Ordinances kept for that
purpose, and published according to law.

Section 16. This Ordinance shall take effect ten (10) days after publication following
final passage. Publication both before and after final passage shall be by the title of this
Ordinance, which the City Council determines constitutes a sufficient summary of the
Ordinance, together with the statement that the full text of the Ordinance is available for public
inspection and acquisition on the City’s website and in the office of the City Clerk.

Section 17. This Ordinance is necessary to preserve the peace, health, safety, welfare,
and to serve the best interest of the citizens of the City of Alamosa, Colorado.

INTRODUCED, READ AND APPROVED on first reading the 15" day of February,
2017, and ordered published by title and reference as provided by law with notice of a public
hearing to be held for consideration of the adoption of said Ordinance on the 1* day of March,
2017, at 7:00 p. m, or as soon thereafter as the matter may be heard, or on such subsequent date
to which the public hearing or City Council consideration may be continued.

APPROVED, AND ADOPTED after public hearing the 1% day of March, 2017

CITY OF ALAMOSA
[SEAL]
By
Josef P. Lucero, Mayor
ATTEST:
By

Holly C. Martinez, City Clerk
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SITE LEASE

by and between

CITY OF ALAMOSA, COLORADO,
as Lessor

and

ALAMOSA CAPITAL LEASING CORPORATION,
as Lessee

Dated April _, 2017

4818-8191-2130.1



THIS SITE LEASE dated April _, 2017 (this “Site Lease”), by and between the CITY
OF ALAMOSA, COLORADO, as lessor (the “City”), a political subdivision duly organized
and existing as a home rule municipal corporation under the constitution and laws of the State of
Colorado (the “State”), and the ALAMOSA CAPITAL LEASING CORPORATION, as
lessee (together with its successors and assigns, the “Corporation”), a Colorado nonprofit
corporation.

WITNESSETH:

WHEREAS, the Corporation is a nonprofit corporation duly organized and existing under
the laws of the State for the purpose of acquiring by purchase, lease, or otherwise, interests in
real and personal property, acquiring, constructing and installing improvements of every
character and leasing or otherwise conveying all or any part of said interests in real and personal
property and facilities and improvements to the City; and

WHEREAS, the City is authorized by the Charter of the City (the “Charter”) and by
Sections 31-15-101(1)(d) and 31-15-713(1)(c), Colorado Revised Statutes, to lease real property,
and to lease any real estate together with any facilities thereon, owned by the City when deemed
by the Council of the City (the “City Council”) to be in the best interest of the City; and

WHEREAS, the City needs to (i) acquire certain water rights and water storage rights in
connection with (a) an independent augmentation plan and sustainability plan, or (b) as an asset
to be used in contracting for coverage with a subdistrict of the Rio Grande Water Conservation
District, in order that the City’s municipal wells comply with new groundwater pumping rules,
(i1) relocate and construct a new discharge point for its wastewater treatment plant, and (iii) pay
the legal and engineering costs of implementing such plans and construction (collectively, the
“Project”); and

WHEREAS, the City owns certain real property known as the Alamosa Ranch and
associated farm buildings and structures located thereon and water rights that are currently only
authorized to be used on the Alamosa Ranch (collectively, the “Alamosa Ranch Property”); and

WHEREAS, the City is authorized by the Charter and by Sections 31-15-101(1)(d) and
31-15-713(1)(c), Colorado Revised Statutes, to lease all or any portion of the Alamosa Ranch
Property to the Alamosa Capital Leasing Corporation (the “Corporation””) when deemed by the
City Council to be in the best interest of the City; and

WHEREAS, the City owns the portion of the Alamosa Ranch Property described in
Exhibit A hereto (the “Leased Property”), which it intends to lease to the Corporation hereunder,
and the City is authorized by the Charter and by Sections 31-15-101(1)(d) and 31-15-713(1)(c),
Colorado Revised Statutes, to lease such property to the Corporation when deemed by the City
Council to be in the best interest of the City; and

WHEREAS, the City Council has determined that the City, as sublessee, shall enter into
that certain Lease Purchase Agreement dated April _ , 2017 (the “Lease”), with the Corporation,
as sublessor, to acquire the Leased Property; and
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WHEREAS, the City shall lease the Leased Property back from the Corporation under
the Lease; and

WHEREAS, the City proposes to enter into this Site Lease with the Corporation as a
material consideration for the Corporation’s agreement to lease the Leased Property back to the
City pursuant to the Lease and pay the proceeds of Certificates of Participation (the
“Certificates”), evidencing assignments of interests in certain payments to be made by the City
as sublessee under the Lease, as rent to the City hereunder that the City will use for the Project.

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
herein contained, the parties hereto agree as follows;

Section 1. Definitions. Unless the context otherwise requires, capitalized terms used
herein shall have the meanings ascribed to them herein or in the Lease.

Section 2. Site Lease and Terms. The City hereby leases to the Corporation and the
Corporation hereby leases from the City, on the terms and conditions hereinafter set forth, the
portion of the Alamosa Ranch Property described in Exhibit A hereto and made a part hereof,
subject to Permitted Encumbrances as defined in the Lease (collectively the “Leased Property™),
and such lease to the Corporation is hereby deemed to be in the best interests of the City and its
residents. Full pedestrian and vehicular access to the Leased Property from a public right of way
or street will be provided by the City at all times during the term of this Site Lease.

The term of this Site Lease shall commence on the date hereof and shall end on the
earlier of (a) December 31, 2047, or (b) if the hereinafter defined Indenture has been discharged
pursuant to Article  thereof, the date that the rights of all subsequent transferees, assignees or
sublessees of the hereinafter defined Trustee’s interest in this Site Lease expire (the “Site Lease
Termination Date”), unless such term is sooner terminated as provided in the next sentence. If
prior to the Site Lease Termination Date, (a) all of the Leased Property has been conveyed to the
City pursuant to the Lease as a result of the City’s payment or prepayment of (i) the related
Purchase Option Price thereunder or (ii) all Base Rentals and Additional Rentals as provided in
Section 12.02 of the Lease and (b) the Mortgage and Indenture of Trust dated April _, 2017 (the
“Indenture”), between the Corporation and UMB Bank, n.a., as trustee (the “Trustee’), has been
discharged as to the Leased Property, then the term of this Site Lease shall end on the date of
such conveyance.

The term of any sublease of the Leased Property by the Trustee or any portion thereof or
any sale or assignment of the Trustee’s interest in this Site Lease shall not extend beyond
December 31, 2047.

Section 3. Rent and Payment. The City acknowledges, as rent and payment hereunder,
that (i) the Trustee has paid or will pay in full the lump sum of
S ) to the City from the Project Account of the Acquisition Fund established under
the Indenture, and (ii) the Trustee will deposit the sum of ($ ) in
the Costs of Issuance Account of the Acquisition Fund established under the Indenture in order
to pay, on behalf of the City, the costs of executing and delivering the Certificates, all as
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consideration for the lease of the Leased Property, and the receipt of other good and valuable
consideration.

Section 4. Purpose. The Corporation shall use the Leased Property solely for the
purpose of subletting the same to the City pursuant to the Lease and for such purposes as may be
incidental thereto; provided, that upon the occurrence of an Event of Nonappropriation or an
Event of Default under the Lease, the City shall vacate the Leased Property as provided in the
Lease and the Corporation and the Trustee may exercise the remedies provided in the Lease and
use or sublet the Leased Property for any lawful purpose.

Section 5. Owner in Fee. The City covenants that it is the owner in fee of the Leased
Property, subject only to Permitted Encumbrances as described in Exhibit B hereto.

Section 6. Assignments and Subleases. Unless an Event of Nonappropriation or an
Event of Default under the Lease shall have occurred and except as may otherwise be provided
in the Lease, the Corporation may not assign its rights under this Site Lease, except to the
Trustee, or sublet the Leased Property except to the City, without the written consent of the City.

In the event that (a) the Lease is terminated for any reason and (b) this Site Lease is not
terminated, the Corporation and the Trustee may sublease Leased Property or any portion
thereof, or sell an assignment of their interest in this Site Lease, pursuant to the terms of the
Lease and the Indenture. Except as provided in this Site Lease, the City, the Corporation, and
the Trustee (or any assignee or lessee or sublessee of the Trustee) agree that, except for
Permitted Encumbrances (including purchase options under the Lease), neither the City, the
Corporation, the Trustee, nor any lessee, sublessee or assignee of the Trustee will sell, mortgage
or encumber the Leased Property or any portion thereof during the term of this Site Lease.

Section 7. Right of Entry. The City reserves the right for any of its duly authorized
representatives to enter upon 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 8. Termination. The Corporation agrees, upon the termination of this Site
Lease, to quit and surrender the Leased Property and any improvements and structures built on
the Leased Property after the date hereof, in the same order and condition as the same were at the
time of commencement of the term hereunder, reasonable wear and tear excepted, to the City,
and agrees that any fixtures, permanent improvements and structures existing upon the Leased
Property, including any improvements and structures built on the Leased Property after the date
hereof, at the time of the termination of this Site Lease shall remain thereon and title thereto shall
vest in the City. The Corporation, the Trustee and any lessee, 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.

Section 9. Default. In the event the Corporation shall be in default in the performance
of any obligation on its part to be performed under the terms of this Site Lease, which default
continues for 30 days following notice and demand for correction thereof to the Corporation and
the Trustee, the City may exercise any and all remedies granted by law, except that the City shall
not terminate this Site Lease as a remedy for such default, and no merger of this Site Lease and
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of the Lease shall be deemed to occur as a result thereof and that so long as any of the
Certificates are Outstanding and unpaid in accordance with the terms thereof, the Base Rentals
assigned by the Corporation to the Trustee under the Indenture shall continue to be paid to the
Trustee except as provided in the Lease. In addition, so long as any of the Certificates are
Outstanding, this Site Lease shall not be terminated except as described in Section 2 hereof.

Section 10. Quiet Enjoyment and Acknowledgment of Ownership. The Corporation
at all times during the term of this Site Lease shall peaceably and quietly have, hold and enjoy
the Leased Property, including any improvements and structures built on the Leased Property
after the date hereof, subject to the provisions of the Lease and the Indenture, and the City
hereby acknowledges that the Corporation shall have a leasehold interest in the Leased Property
and all improvements and structures built on the Leased Property after the date hereof, subject to
the Lease.

Section 11. Waiver of Personal Liability. All liabilities under this Site Lease on the
part of the Corporation are solely liabilities of the Corporation, and the City hereby releases each
and every, member, director, employee and officer of the Corporation of and from any personal
or individual liability under this Site Lease. No member, director, employee or officer of the
Corporation shall at any time or under any circumstances be individually or personally liable
under this Site Lease for anything done or omitted to be done by the Corporation hereunder.

Section 12. Taxes; Maintenance; Insurance. During the Lease Term of the Lease and
in accordance with the provisions of the Lease, the City covenants and agrees to pay any and all
assessments of any kind or character and all taxes, including possessory interest taxes, levied or
assessed upon the Leased Property, and any improvements and structures built on the Leased
Property after the date hereof, and all maintenance costs and utility charges in connection with
the Leased Property, and any improvements and structures built on the Leased Property after the
date hereof, subject to the terms of the Lease. In the event that (a) the Lease is terminated for
any reason, (b) this Site Lease is not terminated, and (c) the Trustee subleases all or any portion
of the Leased Property or sells an assignment of its interest in this Site Lease, the Corporation,
the Trustee or any sublessee or assignee of the Leased Property shall pay or cause to be paid
when due, in the case of the Corporation and the Trustee, solely from the proceeds of such
subleasing or sale, all taxes and assessments imposed thereon and maintain or cause to be
maintained the Leased Property and all fixtures, improvements and structures built on the Leased
Property after the date hereof in good condition and in good working order.

The provisions of the Lease shall govern with respect to the maintenance of insurance
hereunder during the Lease Term of the Lease. In the event that (a) the Lease is terminated for
any reason, (b) this Site Lease is not terminated, and (c) the Trustee subleases all or any portion
of the Leased Property or sells an assignment of its interest in this Site Lease, the Corporation,
the Trustee or any sublessee or assignee of the Leased Property and any improvements and
structures built on the Leased Property after the date hereof shall obtain and keep in force, in the
case of the Corporation and the Trustee, solely from the proceeds of such leasing or sale,
(1) comprehensive general public liability insurance against claims for personal injury, death or
damage to property of others occurring on or in the Leased Property and any improvements and
structures built on the Leased Property after the date hereof in an amount not less than $990,000
and (ii) property insurance in an amount not less than the full replacement value of any
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improvements and structures built on the Leased Property. All such insurance shall name the
Corporation, the Trustee, any sublessee or assignee and the City as insureds. The City, the
Corporation and the Trustee shall waive any rights of subrogation with respect to the
Corporation, the Trustee, 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 13. Damage, Destruction or Condemnation. The provisions of the Lease shall
govern with respect to any damage, destruction or condemnation of the Leased Property or any
improvements and structures built on the Leased Property during the Lease Term of the Lease.
In the event that (a) the Lease is terminated for any reason and (b) this Site Lease is not
terminated, and either (i) the Leased Property, any improvements and structures built on the
Leased Property after the date hereof or any portion thereof are damaged or destroyed, in whole
or in part, by fire or other casualty, or (ii)title to or use of the Leased Property, any
improvements and structures built on the Leased Property after the date hereof or any part
thereof shall be taken under the exercise of the power of eminent domain, the City, the
Corporation and the Trustee or any sublessee or assignee of the Trustee shall cause the Net
Proceeds of any insurance claim or condemnation award to be applied to the prompt
replacement, repair and restoration of the Leased Property, any improvements and structures
built on the Leased Property after the date hereof or any portion thereof. Any Net Proceeds
remaining after such work has been completed will be paid to the Trustee or any sublessee or
assignee of the Trustee. If the Net Proceeds are insufficient to pay the full cost of the
replacement, repair and restoration, the Trustee or any sublessee or assignee shall complete the
work and pay any cost in excess of the Net Proceeds (provided, however, that the Trustee is
obligated to pay any such cost in excess of Net Proceeds only to the extent of any moneys
available therefor in any of the Funds or Accounts created under the Indenture).

The City agrees that, to the extent permitted by law, in the event it brings an eminent
domain or condemnation proceeding with respect to the Leased Property or any part thereof, the
appraised value of the condemned property shall not be less than (a) if the Certificates are then
subject to optional redemption under the Indenture, the redemption price of an amount of the
remaining outstanding Certificates, with such amount of the remaining outstanding Certificates
to be equal to the ratio of the principal amount of the Certificates that are attributed to the portion
of the Leased Property to be condemned divided by the total principal amount of the Certificates
that were executed and delivered, or (b)if the Certificates are not then subject to optional
redemption, the amount necessary to pay the principal of and interest on an amount of the
remaining outstanding Certificates, with such amount of the remaining outstanding Certificates
to be equal to the ratio of the principal amount of the Certificates that are attributed to the portion
of the Leased Property to be condemned divided by the total principal amount of the Certificates
that were executed and delivered, to the first date on which such amount of Certificates are
subject to optional redemption under the Indenture plus the redemption price of such amount of
Certificates on such date.

Section 14. Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Site 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
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conditions of this Site Lease shall be affected thereby, and each provision of this Site Lease shall
be valid and enforceable to the fullest extent permitted by law.

Section 15. Amendments. This Site Lease may not be amended, changed or modified
without the prior written consent of the Trustee.

Section 16. No Merger. The City, the Corporation and the Trustee intend that the legal
doctrine of merger shall have no application to this Site Lease and that neither the execution and
delivery of the Lease by the Corporation and the City nor the exercise of any remedies under this
Site Lease or the Lease shall operate to terminate or extinguish this Site Lease or the Lease,
except as specifically provided herein and therein.

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 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. 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 Site Lease.

Section 19. Execution. This Site 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 Site Lease.
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IN WITNESS WHEREOF, the City and the Corporation have caused this Site Lease to
be executed by their respective officers thereunto duly authorized, and have affixed their seals
hereto all as of the day and year first above written.

[SEAL]

Attest:

By

City Clerk

Attest:

By

Secretary
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CITY OF ALAMOSA, COLORADO, as Lessor

By

Mayor

ALAMOSA CAPITAL LEASING
CORPORATION, as Lessee

By

President



STATE OF COLORADO )
) ss.
COUNTY OF ALAMOSA )

The foregoing instrument was acknowledged before me this day of April, 2017, by
Josef Lucero, as Mayor of the City of Alamosa, Colorado, and by Holly Martinez, as City Clerk
of the City of Alamosa, Colorado.

WITNESS my hand and official seal.

Notary Public

[SEAL]

My Commission Expires:
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STATE OF COLORADO )

) ss.
COUNTY OF ALAMOSA )
The foregoing instrument was acknowledged before me this day of April, 2017,
by , as President of the Alamosa Capital Leasing Corporation, and by

, as Secretary of the Alamosa Capital Leasing Corporation.

WITNESS my hand and official seal.

Notary Public

[SEAL]

My Commission Expires:
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EXHIBIT A

DESCRIPTION OF THE LEASED PROPERTY
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EXHIBIT B

PERMITTED ENCUMBRANCES
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LEASE PURCHASE AGREEMENT

by and between

ALAMOSA CAPITAL LEASING CORPORATION,
as Sublessor,

and

CITY OF ALAMOSA, COLORADO,
as Sublessee

Dated April _, 2017

All right, title and interest of the Alamosa Capital Leasing Corporation in the Revenues derived
under this Lease Purchase and Sublease Agreement have been assigned to UMB Bank, n.a., as
Trustee, under the Mortgage and Indenture of Trust dated April , 2017, between such
Corporation and such Trustee, and this Lease Purchase Agreement and the Leased Property
leased hereby are subject to the lien and security interest of UMB Bank, n.a., as Trustee.
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LEASE PURCHASE AGREEMENT

THIS LEASE PURCHASE AGREEMENT dated April , 2017 (this “Lease”),
between the ALAMOSA CAPITAL LEASING CORPORATION (the “Corporation”), a
Colorado nonprofit corporation, as sublessor, and the CITY OF ALAMOSA, COLORADO
(the “City”), a political subdivision duly organized and existing as a home rule municipal
corporation under the constitution and laws of the State of Colorado (the “State™), as sublessee.

WITNESSETH:

WHEREAS, the City is a duly and regularly created, organized and existing home rule
municipal corporation and political subdivision of the State, existing as such under and by virtue
of the constitution and laws of the State; and

WHEREAS, the City Council of the City (the “City Council”) has the power, pursuant to
the Charter of the City (the “Charter”’) and Sections 31-15-101(1)(d) and 31-15-801, Colorado
Revised Statutes, to acquire, hold and lease real property, and to enter into rental or leasehold
agreements to provide necessary land, buildings, equipment and other property for governmental
or proprietary purposes, and such agreements may include an option to purchase and acquire title
to such leased or rented property within a period not exceeding the useful life of such property
not exceeding thirty years; and

WHEREAS, the City Council has the power, pursuant to the Charter and Sections
31-15-101(1)(d) and 31-15-713(1)(c), Colorado Revised Statutes, to lease real property, and to
lease any real estate, together with any facilities thereon, owned by the City when deemed by the
City Council to be in the best interest of the City; and

WHEREAS, the City needs to (i) acquire certain water rights and water storage rights in
connection with (a) an independent augmentation plan and sustainability plan, or (b) as an asset
to be used in contracting for coverage with a subdistrict of the Rio Grande Water Conservation
District, in order that the City’s municipal wells comply with new groundwater pumping rules,
(i1) relocate and construct a new discharge point for its wastewater treatment plant, and (iii) pay
the legal and engineering costs of implementing such plans and construction (collectively, the
“Project”); and

WHEREAS, the City owns certain real property known as the Alamosa Ranch and
associated farm buildings and structures located thereon and water rights that are currently only
authorized to be used on the Alamosa Ranch (collectively, the “Alamosa Ranch Property”); and

WHEREAS, the City is authorized by the Charter and by Sections 31-15-101(1)(d) and
31-15-713(1)(c), Colorado Revised Statutes, to lease all or any portion of the Alamosa Ranch
Property to the Alamosa Capital Leasing Corporation (the “Corporation””) when deemed by the
City Council to be in the best interest of the City; and

WHEREAS, the City owns the portion of the Alamosa Ranch Property described in
Exhibit A hereto (the “Leased Property”), and the Corporation has acquired a leasehold interest
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in the Leased Property pursuant to the Site Lease dated April , 2017 (the “Site Lease”),
between the City, as lessor, and the Corporation, as lessee; and

WHEREAS, for purposes of financing the Project, the City Council has determined and
hereby determines that it is in the best interest of the City that the City and the Corporation enter
into this Lease to provide for the subleasing by the City from the Corporation of the Leased
Property; and

WHEREAS, the Corporation is a nonprofit corporation, duly organized, existing and in
good standing under the laws of the State, and is duly qualified to do business in the State, and
under its articles of incorporation, the Corporation is authorized to own and hold real and
personal property and to lease the same as lessor or sublessor and to act in the manner
contemplated herein; and

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

WHEREAS, pursuant to a Mortgage and Indenture of Trust of even date herewith (the
“Indenture”), by and between the Corporation and UMB Bank, n.a., as trustee (the “Trustee”),
the Corporation will assign all of its rights, title and interest in, to and under the Site Lease and
this Lease (except the rights of the Corporation under Sections 9.05, 11.06, 14.06 and 15.02 of
this Lease) to the Trustee; and

WHEREAS, the obligation of the City to pay Base Rentals and Additional Rentals (both
as hereinafter defined) 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; and shall not constitute a general obligation 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 limitation or requirement concerning the creation of indebtedness, 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; and

WHEREAS, the execution, delivery and performance of this Lease by the Corporation,
and 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 the Site Lease and this Lease (except the rights of
the Corporation under Sections 9.05, 11.06, 14.06 and 15.02 of this Lease), have been
authorized, approved and directed by all necessary and appropriate action of the Corporation, its
board of directors and its officers; and

WHEREAS, since the City has no obligation to make any payments under this Lease
beyond those appropriated for any fiscal year in which this Lease shall be in effect, the
requirements and other limitations of the Charter, Colorado Constitution Article X, Section 20,
and Section 31-15-801, Colorado Revised Statutes, have been satisfied;

NOW, THEREFORE, for and in consideration of the mutual promises and covenants
herein contained, the parties hereto agree as follows:
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ARTICLE I

DEFINITIONS

Section 1.01. Terms Defined in Preamble and Recitals. The following terms shall
have the meanings set forth in the preamble and recitals hereto:

Charter Indenture
City Council Lease
Corporation State
City Trustee

Section 1.02. 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 the
Indenture.

Section 1.03. Terms Defined in the Indenture. Capitalized terms used herein and not
otherwise defined shall have the meanings set forth in the Indenture.

Section 1.04. Additional Definitions. The following additional terms shall have the
meanings specified below:

“Additional Rentals” means the cost of all (a) reasonable expenses and fees of the Trustee
and the Corporation related to the performance of the provisions of this Lease or any Security
Document related to the Leased Property, or otherwise incurred at the request of the City,
(b) taxes, if any, insurance premiums, utility charges, maintenance, upkeep, repair, improvement
and replacement in respect of the Leased Property, (¢) payments or deposits in the Rebate Fund
as required by Section 3.16 of the Indenture, 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 herein) which the City assumes or agrees to pay hereunder. Additional
Rentals do not include Base Rentals.

“Alamosa Ranch Property” means the real property known as the Alamosa Ranch and
associated farm buildings and structures located thereon and water rights that are currently only
authorized to be used on the Alamosa Ranch.

“Authorized Officer” means (a)in the case of the Corporation, the President, Vice
President, Secretary, Treasurer or Assistant Secretary, and when used with reference to any act
or document also means any other person authorized by resolution of the Corporation to perform
such act or execute such documents; (b)in the case of the City, any person authorized by
ordinance or resolution of the City Council, to perform any act or execute any document; and
(c) in the case of the Trustee, any person authorized to perform any act or sign any document by
or pursuant to the bylaws or any resolution of the governing body of the Trustee.

“Base Rentals” means the payments payable by the City during the Lease Term pursuant
to Section 6.02 of this Lease and as set forth in Exhibit B, as it may be amended hereunder from
time to time, which constitute the payments payable by the City for and in consideration of the
right to use the Leased Property during the Lease Term. In the event that Exhibit B sets forth
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separate schedules of Base Rentals payable with respect to one or more separate portions of the
Leased Property, such payments will be combined for purposes of Section 6.02, but may be
treated as separate schedules for other purposes of this Lease.

“Base Rental Payment Dates” means June 1 and December 1 of each Fiscal Year.

“Code” means the Internal Revenue Code of 1986, as amended, and the Treasury
regulations promulgated thereunder.

“Completion Date” means April __, 2020, or such later date established by the City with
the Approval of Bond Counsel, for acceptance of all components of the Project by the City, as
evidenced by the certificate provided for in Section 7.02 hereof.

“Counsel” means an attorney at law or law firm (who may be counsel for the Corporation
or the City) who is satisfactory to the Trustee.

“Equipment” means (a) any equipment, machinery or related property included in the
Leased Property, and (b) any items of equipment, machinery and related property acquired in
replacement or substitution for all or a portion of the Leased Property pursuant to Section 9.02,
9.03 or 10.02 of this Lease, less equipment, machinery and related property released from this
Lease pursuant to Section 9.03 hereof, or damaged, destroyed or condemned as provided in
Section 10.01 hereof.

“Event of Default” means one or more events of default as defined in Section 14.01 of
this Lease.

“Event of Nonappropriation” means a termination of this Lease by the City, determined
by the City’s failure for any reason, to duly enact by the last day of each Fiscal Year an
appropriation resolution for the ensuing Fiscal Year which includes (a) by specific line item
reference amounts authorized and directed to be used to pay all Base Rentals and (b) sufficient
amounts to pay such Additional Rentals as are estimated to become due, as provided in
Section 6.06 of this Lease. The term also means notice under Section 4.01 of this Lease of the
City’s intention to terminate and an event described in Section 6.06 of this Lease relating to the
failure by the City to appropriate amounts due as Additional Rentals in excess of the amounts
estimated to become due.

“Fiscal Year” means the fiscal year of the City, which currently begins on January 1 of
each year and ends on December 31 of such year, or any other fiscal year of the City in the event
the fiscal year of the City shall be modified.

“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.

“Insurance Consultant” means an independent person or firm chosen by the City and
acceptable to the Trustee experienced in providing the specific type of insurance in question and
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capable of making an evaluation of the actuarial risk of loss from the types of events customarily
covered by such insurance policies.

“Interest Payment Date” means June 1 and December 1 of each calendar year,
commencing December 1, 2017.

“Lease Purchase Agreement Balance” means the principal amount of the Certificates as
set forth on Exhibit B attached hereto and made a part hereof by this reference, less the aggregate
principal amount of the Certificates paid or prepaid by the City pursuant to this Lease; provided
that if shown on Exhibit B, this Lease shall be deemed to refer to one or more portions of the
Lease Purchase Agreement Balance related to separate portions of the Leased Property.

“Lease Remedy” or “Lease Remedies” means any or all remedial steps provided in
Section 14.02 of this Lease whenever an Event of Default hereunder has happened and is
continuing, which may be exercised by the Trustee as provided in Article VII of the Indenture.

“Lease Term” means the time during which the City is the lessee and sublessee of the
Leased Property under this Lease, including the Original Term and all Renewal Terms as
provided in and subject to Article IV and Sections 6.01, 6.02 and 6.06 of this Lease; certain
provisions of this Lease survive the termination of the Lease Term, as provided in Section 4.02
of this Lease.

“Leased Property” means the portion of the Alamosa Ranch Property described in
Exhibit A attached hereto.

“Net Proceeds” when used with respect to any performance or payment bond proceeds,
or proceeds of insurance, 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
contract relating to the Leased Property or proceeds from any Lease Remedy, means the amount
remaining after deducting from such proceeds (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 payments due to the Trustee or the Corporation.

“Original Term” means the portion of the Lease Term that terminates on December 31,
2017.

“Owner” or “owner” or “registered owner” of a Certificate means the registered owner of
any Certificate as shown in 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 this Lease; (b) this Lease, the Indenture, the Site
Lease, and the Security Documents; (c) utility, access and other easements and rights of way,
restrictions and exceptions which an Authorized Officer of the City certifies will not interfere
with or impair the Leased Property, including rights or privileges in the nature of easements as
provided in Section 9.07 of this Lease; (d) any financing statements filed to perfect security
interests pursuant to this Lease, the Indenture, the Site Lease, or the Security Documents; (e) any
encumbrance represented by financing statements in forms appropriate to perfect purchase
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money security interests given by the Corporation in any of the Leased Property; (f) existing
easements, covenants, restrictions, liens and encumbrances (if any) to which title to either of the
Sites was subject when a leasehold interest therein was conveyed to the Corporation pursuant to
the Site Lease or otherwise, as shown on Exhibit C hereto and which do not interfere in any
material way with the Leased Property; and (g) such minor defects, irregularities, encumbrances
and clouds on title as normally exist with respect to property of the general character of the
Leased Property and as do not render the title unmarketable.

“Project” means (i) the acquisition by the City of certain water rights and water storage
rights in connection with (a) an independent augmentation plan and sustainability plan, or (b) as
an asset to be used in contracting for coverage with a subdistrict of the Rio Grande Water
Conservation District, in order that the City’s municipal wells comply with new groundwater
pumping rules, (ii) the relocation and construction of a new discharge point for the City’s
wastewater treatment plant, and (iii) the payment of legal and engineering costs of implementing
such plans and construction.

“Project Contract” means any contract entered into by the City regarding the Project
(including, without limitation, contracts with construction contractors, vendors, architects,
engineers and other consultants).

“Purchase Option Price” means the amount payable, at the option of the City, for the
purpose of terminating this Lease with respect to the Leased Property and purchasing the Leased
Property pursuant to Article XII of this Lease, which amount shall be (a) an amount equal to the
City’s outstanding Lease Purchase Agreement Balance, plus all Base Rentals representing
interest on the Certificates which may be due to the proposed date of repayment of the
Certificates, or (b) an amount that the City shall calculate or shall cause to be calculated by its
designee, and verified by an independent certified public accountant, which is due in addition to
the Lease Purchase Agreement Balance upon prepayment equal to an amount that together with
the amount of such Lease Purchase Agreement Balance, shall be invested in noncallable
obligations issued or guaranteed by the United States of America (which shall not have a yield in
excess of the yield permitted pursuant to the Code), the principal of and interest on which will be
sufficient to pay (i) the principal or redemption price of an amount of prepaid Certificates equal
to the amount of such Lease Purchase Agreement Balance and (ii) interest on the related prepaid
Certificates coming due on each Interest Payment Date until the last of the prepaid Certificates is
redeemed and cancelled, as specified by the City, and plus (c) any other amount for costs or
otherwise necessary to discharge the Indenture with respect to this Lease, and plus (d) any
Additional Rentals then due or accrued.

“Renewal Term” means any optional renewal of the Lease Term for the next Fiscal Year
by the City, as provided in Article IV of this Lease.

“Requirement of Law” means any federal, State or local statute, ordinance, rule or
regulation, any judicial or administrative order (whether or not on consent), request or judgment,
any common law doctrine or theory, any provision or condition of any permit or any other
binding determination of any governmental authority relating to the ownership or operation of
the Leased Property, including but not limited to any of the foregoing relating to zoning,
environmental, health or safety issues.
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“Revenues” means (a) all amounts payable by or on behalf of the City with respect to the
Leased Property pursuant to this Lease including, but not limited to, all Base Rentals, Purchase
Option Prices and Net Proceeds, but not including Additional Rentals other than Reserve Fund
payments or deposits, payable hereunder; (b) any portion of the proceeds of the Certificates
deposited with the Trustee in the Certificate Fund; (c) any earnings on moneys on deposit in the
Certificate Fund; (d) all other revenues derived from this Lease, excluding Additional Rentals;
and (e) any other moneys to which the Trustee may be entitled for the benefit of the Owners of
the Certificates.

“Security Document” means the Indenture, any other deed of trust or mortgage, security
instrument, financing statements, if any, and any other instruments or documents providing
security for the Owners of the Certificates.

“Site Lease” means the Site Lease dated of even date herewith, whereby the City conveys
a leasehold interest in the Leased Property, and any existing improvements thereon, to the
Corporation.

ARTICLE 11

REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.01. Representations, Covenants and Warranties of the City. The City
represents, covenants and warrants as follows:

(a) The City is a home rule municipal corporation and political subdivision of
the State, duly organized and existing as such under the constitution and laws of the State
and the Charter. The City is authorized to enter into the transactions contemplated by this
Lease and by the Site Lease and to carry out its obligations under this Lease. The City
has duly authorized and approved the execution and delivery of this Lease, the Site
Lease, and all other documents to which it is a party and related to the transactions
contemplated by this Lease and the Site Lease.

(b) The undertaking of the Project is necessary, convenient, in furtherance of
and will at all times be used in connection with the City’s governmental and proprietary
purposes and functions and is in the best interests of the residents of the City, and, except
for subleases permitted by Section 13.02 of this Lease, no portion of the Leased Property
will be used directly or indirectly in any trade or business carried on by any person other
than a governmental unit of the State except with the prior Approval of Bond Counsel.

(©) Neither the execution and delivery of this Lease or the Site Lease, nor the
fulfillment of or compliance with the terms and conditions of this Lease and the Site
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 the Charter, 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
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imposition of any lien or encumbrance whatsoever upon any of the property or assets of
the City, except for Permitted Encumbrances.

(d) There is no litigation or proceeding pending or threatened against the City
or any other person affecting the right of the City to execute this Lease or the Site Lease
or the ability of the City to make the payments required hereunder or to otherwise comply
with the obligations contained herein or therein.

(e) To the best knowledge of the City, after due inquiry, (i) no dangerous,
toxic or hazardous pollutants, contaminants, chemicals, waste, materials or substances, as
defined in or governed by the provisions of any federal, state or local law, statute, code,
ordinance, regulation, requirement or rule relating thereto (collectively, “Environmental
Regulations”), and also including urea-formaldehyde, polychlorinated biphenyls,
asbestos, asbestos containing materials, nuclear fuel or waste, radioactive materials,
explosives, carcinogens and petroleum products, or any other waste, material, substance,
pollutant or contaminant which would subject the owner of the Leased Property to any
damages, penalties or liabilities under any applicable Environmental Regulation
(collectively, “Hazardous Substances’) are now or have been stored, located, generated,
produced, processed, treated, transported, incorporated, discharged, emitted, released,
deposited or disposed of in, upon, under, over or from the Leased Property in violation of
any Environmental Regulation; (ii) no threat exists of a discharge, release or emission of
a Hazardous Substance upon or from the Leased Property into the environment; (iii) the
Leased Property has not been used as or for a mine, landfill, a dump or other disposal
facility, industrial or manufacturing facility, or a gasoline service station; (iv) no
underground storage tank is located at the Leased Property or has previously been located
therein but has been removed therefrom; (v)no violation of any Environmental
Regulation now exists relating to the Leased Property, no notice of any such violation or
any alleged violation thereof has been issued or given by any governmental entity or
agency, and there is not now any investigation or report involving the Leased Property by
any governmental entity or agency which in any way relates to Hazardous Substances;
(vi) no person, party or private or governmental agency or entity has given any notice of
or asserted any claim, cause of action, penalty, cost or demand for payment or
compensation, whether or not involving any injury or threatened injury to human health,
the environment or natural resources, resulting or allegedly resulting from any activity or
event described in (i) above; (vii) there are not now any actions, suits, proceedings or
damage settlements relating in any way to Hazardous Substances, in, upon, under, over or
from the Leased Property; (viii) the Leased Property is not listed in the United States
Environmental Protection Agency’s National Priorities List of Hazardous Waste Sites or
any other list of Hazardous Substance sites maintained by any federal, state or local
governmental agency; and (ix) the Leased Property is not subject to any lien or claim for
lien or threat of a lien in favor of any governmental entity or agency as a result of any
release or threatened release of any Hazardous Substance.

63) The duration of this Lease, including all optional Renewal Terms, does not
exceed the expected weighted average useful life of the Leased Property.
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Section 2.02. Representations, Covenants and Warranties of the Corporation. The
Corporation represents, covenants and warrants as follows:

(a) The Corporation is a nonprofit corporation, duly organized and 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 acquire a leasehold interest in the Leased Property and
enter into the transactions contemplated by this Lease, the Indenture and the Site Lease,
and to carry out its obligations under this Lease, the Indenture and the Site Lease, is
possessed of full power to acquire a lease hold interest in the Leased Property and to
lease the same as sublessor to the City, and has duly authorized and approved the
execution and delivery of this Lease, the Indenture, the Site Lease and all other
documents to which it is a party and that are related to this Lease.

(b) Except as specifically provided in this Lease, any Security Documents, or
the Indenture, the Corporation will not pledge or assign its right, title and interest in and
to the Revenues derived under this Lease or any of its other rights under this 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 Leased Property, except for Permitted
Encumbrances.

(©) Neither the execution and delivery of this Lease, the Indenture or the Site
Lease nor the fulfillment of or compliance with the terms and conditions hereof and
thereof, nor the consummation of the transactions contemplated hereby and thereby
conflicts with or results in a breach of the terms, conditions and 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) Except as specifically provided in this Lease, the Site Lease, the Indenture
or any Security Documents, the Corporation will not assign its duties and obligations
under this Lease to any other person, firm or corporation, so as to impair or violate the
representations, covenants and warranties contained in this Section 2.02.

(e) There is no litigation or proceeding pending or threatened against the
Corporation or any other person affecting the right of the Corporation to execute this
Lease, the Site Lease, and the Indenture and to perform its obligations hereunder and
thereunder.

) The Corporation acknowledges that the obligations of the City under this
Lease shall not constitute or give rise to a general obligation or multiple-fiscal year direct
or indirect debt or other financial obligation whatsoever of the City within the meaning of
any constitutional, Charter or statutory provision or limitation nor a mandatory charge or
requirement against the City in any ensuing Fiscal Year beyond any Fiscal Year during
which this Lease shall be in effect. The Corporation further acknowledges that the City
may elect not to renew this Lease by failure to budget and appropriate funds sufficient to
meet its next Fiscal Year’s Base Rentals and Additional Rentals, and that the acts of
budgeting and appropriating funds are legislative acts and, as such, are solely within the
discretion of the City Council.
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ARTICLE III

LEASE OF LEASED PROPERTY

The Corporation demises and leases the Leased Property to the City, and the City leases
the Leased Property from the Corporation, in accordance with the provisions of this Lease,
subject only to Permitted Encumbrances, to have and to hold for the Lease Term.

ARTICLE IV

LEASE TERM

Section 4.01. Duration of Lease Term; City’s Annual Right to Renew Lease. The
Lease Term shall commence as of the date hereof and continue through the last day of the
current Fiscal Year of the City (the “Original Term”). SUBJECT TO THE PROVISIONS OF
SECTION 4.02 HEREOF, the Lease Term may be renewed at the end of the Original Term and
at the end of each renewal term thereafter for a term of twelve months coinciding with the next
succeeding Fiscal Year of the City (the “Renewal Term”), except that the Renewal Term
beginning on January 1, 2032 shall terminate on December 1, 2032. The City shall have the
right to annually renew the Lease Term unless (a) the City gives written notice to the Trustee not
less than 90 days prior to the end of the Original Term or the then current Renewal Term then in
effect of the City’s intention to terminate and not renew this Lease at the end of the Original
Term or the then current Renewal Term, or (b) an Event of Nonappropriation shall have occurred
with respect to a Renewal Term occurring after the Original Term or any then current Renewal
Term. The terms and conditions during any Renewal Term shall be the same as the terms and
conditions during the Original Term, except for the amount of Base Rentals and Additional
Rentals to be paid during such Renewal Term. The Lease Term, including the Original Term
and all Renewal Terms, does not exceed the weighted average useful life of the Leased Property.
If this Lease involves both real property and other property, the cost of such real property is
amortized over a period not exceeding its weighted average useful life, and the cost of such other
property is separately amortized over a period not exceeding its weighted average useful life.
The combined amortization of such costs is set forth in Exhibit B, attached hereto and made a
part hereof.

Except as otherwise provided in Section 4.02 hereof, the exercise of the City’s annual
option to renew this Lease shall be conclusively determined by whether or not the City Council
has, on or before the last day of each Fiscal Year, duly enacted an appropriation ordinance or
resolution for the ensuing Fiscal Year which includes (a) by specific line item reference
sufficient amounts authorized and directed to be used to pay all the Base Rentals and
(b) sufficient amounts to pay such Additional Rentals as are estimated to become due, all as
further provided in Section 6.06 of this Lease. The officer of the City at any time charged with
the responsibility of formulating budget proposals is hereby directed to include in the annual
budget proposals submitted to the City Council, items for all payments required under this Lease
for the ensuing Fiscal Year, until such time (if any) as the City Council may determine not to
renew this Lease; it being the intention of the City Council that any decision to renew or not to
renew this Lease shall be made solely by the City Council and not by any other official of the
City. Said officer shall also include in said budget proposal the total amount to be expended by
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the City during the ensuing Fiscal Year for payment obligations under all lease-purchase
agreements involving real property, including this Lease; the total maximum payment liability of
the City under all lease-purchase agreements involving real property, including this Lease, over
the entire terms of such agreements, including all optional renewal terms; the total amount to be
expended by the City during the ensuing Fiscal Year for payment obligations under all lease-
purchase agreements other than those involving real property, including this Lease (if
applicable); and the total maximum payment liability of the City under all lease-purchase
agreements other than those involving real property, including this Lease (if applicable), over the
entire term of such agreements, including all optional renewal terms. Each budget required by
law to be filed with the State Department of Local Affairs, Division of Local Government, shall
include a supplemental schedule that contains the foregoing information. The City shall in any
event, promptly furnish the Trustee with copies of its annual budget within seven days after the
budget is adopted, but not later than the fourth day after the end of such Fiscal Year, provided
that telephonic notice is provided by the City to the Trustee of the adoption of the budget not
later than the end of the first Business Day of the next succeeding Fiscal Year. If such budget
and appropriation are not adopted, the Trustee shall notify the City in writing as further provided
in Section 6.06 hereof.

Section 4.02. Termination of Lease Term. The Lease Term shall terminate upon the
earliest of any of the following events:

(a) the last day of any Fiscal Year during which there has occurred an Event
of Nonappropriation pursuant to Section 4.01 and Article VI of this Lease (provided that
the Lease Term will be deemed to have been renewed and, therefore, not terminated if the
Event of Nonappropriation is cured as provided in Section 6.06 hereof);

(b) the conveyance of all of the Leased Property to the City upon payment of
the Purchase Option Price or upon payment or prepayment of all Base Rentals and
Additional Rentals as provided in Section 12.02(a) and (b) of this Lease, and discharge of
the Indenture; or

(c) an Event of Default by the City and termination of this Lease by the
Trustee under Article XIV of this Lease.

An election not to renew 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 at the
end of the last day of the Fiscal Year for which this Lease shall be in effect (except to the extent
of the holdover provisions of Section 14.02(d)(i) hereof, and except for any conveyance pursuant
to Article XII of this Lease); 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
Owners and the receipt and disbursement of funds and all rights and remedies of the Trustee
specifically provided herein, shall be continuing until the Indenture is discharged with respect to
this Lease. Except for an event described in subparagraph (b) above, upon termination of this
Lease, the City agrees to peaceful delivery of the Leased Property to the Corporation or its
assigns at such reasonable location specified by the Corporation for delivery to the Trustee.
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ARTICLE V

ENJOYMENT OF LEASED PROPERTY

The Corporation hereby covenants that the City shall during the Lease Term peaceably
and quietly have, hold and enjoy the Leased Property without suit, trouble or hindrance from the
Corporation, except as expressly required or permitted by this Lease or the Indenture. The
Corporation 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 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 (but not duty) to
inspect the Leased Property. The City also hereby consents to the inspection by the Trustee of
all books, accounts and records maintained by the City with respect to the Leased Property and
this Lease.

ARTICLE VI

PAYMENTS BY THE CITY

Section 6.01. Payments to Be Paid From Currently Budgeted Expenditures of the
City. The City and the Corporation acknowledge and agree that the Base Rentals and Additional
Rentals hereunder during the Original Term and all of the Renewal Terms shall be paid from
then currently budgeted expenditures of the City, using any legally available funds of the City.
The City’s obligations to pay Base Rentals, Additional Rentals or any other payments provided
for under this Lease during the Original Term and all of the Renewal Terms, if any, shall be
subject to the City’s annual right to renew this Lease (as further provided in Article IV and
Sections 6.02 and 6.06 hereof), 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
indebtedness 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,
including without limitation, Article XI, Sections 1, 2 and 6, and Article X, Section 20, 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 of Base Rentals or Additional
Rentals beyond the funds legally available to the City for its then current Fiscal Year. The City
shall be under no obligation whatsoever to exercise its option to purchase 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 bonds or
obligations of the City payable from any class or source of moneys of the City.

Section 6.02. Base Rentals and Additional Rentals.

(a) The City shall pay all Base Rentals directly to the Trustee during the
Original Term and all Renewal Terms, if any, on the Base Rental Payment Dates and in
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the “Total Base Rentals” amounts set forth in Exhibit B, attached hereto and made a part
hereof, as it may be amended from time to time hereunder. The amount of Base Rentals
otherwise payable hereunder shall be reduced by an amount equal to (i) the portion of the
proceeds of the sale of the Certificates which is deposited in the Certificate Fund as
accrued interest and capitalized interest; (ii) earnings derived from the investment of the
Certificate Fund during the six-month period prior to the date on which such Base
Rentals are required to be paid to the Trustee; (iii) moneys deposited into the Certificate
Fund as provided in the Indenture; and (iv) any moneys otherwise deposited into the
Certificate Fund directed by the City to be applied toward Base Rentals.

(b) The City may, at any time during the Lease Term, pay the then applicable
Purchase Option Price related to the Leased Property for the purpose of terminating this
Lease and purchasing the Leased Property shown on Exhibit A, as further provided in
Article XII of this Lease. Certificates will be redeemed on the first Interest Payment Date
on which the Certificates may be redeemed following the payment of such Purchase
Option Price. The City shall give the Trustee notice of its intention to exercise its option
not less than 35 days in advance of the date of exercise and shall deposit with the Trustee
on or prior to an Interest Payment Date an amount equal to the Purchase Option Price.

The City shall recalculate or shall cause its designee to recalculate the Base
Rentals set forth in Exhibit B to this Lease in the event of any partial redemption of the
Certificates prior to their respective principal payment dates, in order that such Base
Rentals shall be paid in such amounts and at such times as will provide sufficient moneys
to pay principal and interest on the Certificates which remain Outstanding.

The City shall pay Additional Rentals during the Original Term and all Renewal
Terms as herein provided. 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 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 4.01 of this Lease, the City shall
furnish an itemization of such estimated Additional Rentals to the Trustee on or before
the last day of such Fiscal Year.

Section 6.03. Interest Component. A portion of each payment of Base Rentals is paid
as, and represents payment of, interest on the Certificates, and Exhibit B hereto, as may be
amended from time to time hereunder, sets forth the interest component of each payment of Base
Rentals.

Section 6.04. Manner of Payment. The Base Rentals and, if paid, the Purchase Option
Price, shall be paid by the City by 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 principal operations
office for deposit in accordance with the provisions of the Indenture. The obligation of the City
to pay the Base Rentals and Additional Rentals, during the Original Term and each Renewal
Term, shall be absolute and unconditional, payable from all legally available sources, and
payment of the Base Rentals and Additional Rentals shall not be abated through accident or
unforeseen circumstances, or any default under a Project Contract or default by the Corporation
under this Lease or under any other agreement between the City and the Corporation, or for any
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other reason, including without limitation, failure to complete the Project, 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 Corporation to perform and
observe any agreement, whether express 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 whatsoever,
SUBJECT ONLY TO THE SPECIAL AND LIMITED NATURE OF THE CITY’S
OBLIGATION TO MAKE PAYMENTS HEREUNDER AS SET FORTH IN SECTION 6.01
ABOVE, and further subject to the City’s rights under Section 9.04 hereof. Notwithstanding any
dispute between the City and the Corporation, the Trustee or any party to a Project Contract, the
City shall, during the Original Term and all Renewal Terms, if any, make all payments of Base
Rentals and Additional Rentals when due and shall not withhold any Base Rentals or Additional
Rentals pending final resolution of such dispute (except to the extent permitted by Sections 8.02
and 9.04 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 Corporation or the Trustee shall affect the City’s obligation
to pay all Base Rentals and Additional Rentals (except to the extent provided by Sections §.02
and 9.04 hereof with respect to certain Additional Rentals), during the Lease Term.

Section 6.05. Expression of City’s Need for the Leased Property. As of the date of
this Lease, the City declares its current need for the Leased Property, that the leasing of the
Leased Property is beneficial to the City, and that the Leased Property is necessary and essential
to the City’s purpose and operations. It is hereby declared to be the present intention and
expectation of the City Council that this Lease will be renewed annually until 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 or any City Council following the end
of the Original Term.

Section 6.06. Nonappropriation. In the event that the City Council shall not
specifically budget and appropriate, on or before the last day of each Fiscal Year, moneys to pay
all Base Rentals and the reasonably estimated Additional Rentals coming due for the next
ensuing Fiscal Year as provided in Section 4.01 hereof and this Article, 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 specific written notice from the City that this Lease will be
terminated.

(b) Absent such notice from the City, the Trustee shall give written notice to
the City of any Event of Nonappropriation, on or before the fifth day of the next
following 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.
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(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 Owners of the Certificates.

(d) The Trustee shall waive any Event of Nonappropriation which is cured by
the City, within ten days of the giving of notice by the Trustee as provided in (b) above,
by inclusion in a duly enacted appropriation ordinance or resolution, (i) by specific line
item, amounts authorized and directed to be used to pay all Base Rentals and
(1) sufficient amounts to pay reasonably estimated Additional Rentals coming due for
such Fiscal Year.

In the event that during any Fiscal Year, any Additional Rentals shall become due which
were not included in a duly enacted appropriation ordinance or resolution then, in the event that
moneys are not specifically budgeted and appropriated to pay such Additional Rentals within 90
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).

Notwithstanding any provision to the contrary herein, if an Event of Nonappropriation
occurs, the City’s rights of possession of the Leased Property under this Lease shall terminate at
the end of the last day of the Fiscal Year for which this Lease shall be in effect, and the City shall
not be obligated to make payment of the Base Rentals, Additional Rentals or any other payments
provided for herein which accrue after the end of the last day of the Fiscal Year for which this
Lease shall be in effect; provided, however, that, subject to the limitations of Sections 6.01 and
14.03 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, beginning with the first day of the Fiscal Year in respect of which the
Event of Nonappropriation occurs. The City shall in all events vacate or surrender possession of
the Leased Property by the thirtieth day of the Fiscal Year in respect of which the Event of
Nonappropriation has occurred.

The Trustee shall, upon the occurrence of an Event of Nonappropriation, be entitled to all
moneys then on hand and being held in the accounts within all funds created under the Indenture
(except the Rebate Fund) for the benefit of the Owners. After the thirtieth day of the Fiscal Year
in respect of which an Event of Nonappropriation has occurred, the Trustee may proceed to
exercise all or any Lease Remedies. 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
Owners as set forth in the Indenture.

Section 6.07. Disposition of Base Rentals. 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 Certificate Fund. Any payment of Base Rentals that is
delinquent shall be made to the Trustee for application in accordance with the Indenture.
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ARTICLE VII

THE PROJECT

Section 7.01. Agreement to Complete the Project. So long as this Lease is not
terminated by an Event of Nonappropriation or an Event of Default, the City hereby agrees that it
will make all contracts, take all other actions and do all things necessary to complete the Project
and, in connection therewith, and in addition thereto, will comply with all applicable provisions
of State and local law.

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 Event of 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 during the Lease Term.

Section 7.02. Completion of the Project. Upon the completion of the Project and the
acceptance thereof by the City, an Authorized Officer of the City shall deliver to the Corporation
and the Trustee a certificate stating that, to the best of the City’s knowledge based upon the
representations of officials of the City and parties to the Project Contracts and except for any
amounts estimated by an Authorized Officer of the City to be necessary for payment of any costs
of the Project not then due and payable, the Project has been completed, and all costs of the
Project have been paid. Notwithstanding the foregoing, such certificate shall not, and shall state
that it does not, prejudice any rights against third parties which exist at the date of such
certificate or which may subsequently come into being.

ARTICLE VIII

TITLE TO THE LEASED PROPERTY;
LIMITATIONS ON ENCUMBRANCES

Section 8.01. Title to the Leased Property. Except for personal property purchased by
the City at its own expense pursuant to Section 9.02 of this Lease, title to the Leased Property
shall remain in the City, subject to the Site Lease and this Lease, notwithstanding (a)a
termination of this Lease by the City by reason of an Event of Nonappropriation as provided in
Section 6.06 of this Lease; (b) the occurrence of one or more Events of Default as defined in
Section 14.01 of this Lease; (c)the occurrence of any event of damage, destruction,
condemnation, or title defect, as provided in Article X of this Lease; or (d) the violation by the
Corporation (or by the Trustee as assignee of the Corporation pursuant to the Indenture) of any
provision of this Lease.

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 or the
Site Lease. The City shall conspicuously mark any Equipment included in the Leased Property
with signs or labels declaring that such Equipment is “OWNED BY THE ALAMOSA
CAPITAL LEASING CORPORATION.”

Section 8.02. No Encumbrance, Mortgage or Pledge of Leased Property. Except as
may be permitted by this Lease, the City shall not permit any mechanic’s or other lien to remain
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against the Leased Property; provided that, if the City shall first notify 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 Corporation’s title to or leasehold interest in the Leased
Property or the lien on the Leased Property pursuant to the Indenture or Security Documents 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 Corporation and the Trustee will cooperate fully
with the City in any such contest, upon the request and at the expense of the City. Except as may
be permitted by this Lease, neither the Corporation nor the City shall 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 and the
Corporation shall promptly, at their own respective expense, take such action as may be
necessary to duly discharge any such mortgage, pledge, lien, charge, encumbrance or claim not
excepted above which each shall respectively have created, incurred, or suffered to exist.

Section 8.03. Title Insurance. The City shall lease the Leased Property to the
Corporation pursuant to the Site Lease. Concurrently with the execution of the Site Lease, the
Trustee shall be provided with an ALTA Mortgagee’s Title Insurance Policy, or a commitment
therefor, issued to the Trustee in an amount equal to the aggregate principal amount of the
Certificates, insuring the Trustee’s first mortgage interest in the lease of the Leased Property,
subject only to Permitted Encumbrances, and the Corporation shall be provided with an ALTA
Leasehold Owner’s Title Insurance Policy, or a commitment therefor, issued to the Corporation
in an amount equal to the aggregate principal amount of the Certificates, insuring the
Corporation’s leasehold interest in the Leased Property, subject only to Permitted Encumbrances.

ARTICLE IX

MAINTENANCE; TAXES; INSURANCE AND OTHER CHARGES

Section 9.01. Maintenance of the Leased Property by the City. The City agrees that
at all times during the Lease Term the City will maintain, preserve and keep all portions of the
Leased Property or cause the Leased Property to be maintained, preserved and kept, 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 Sections 9.03 and 10.03
of this Lease. Neither the Corporation, the Trustee nor any of the Certificate Owners shall have
any responsibility for such maintenance or repairs or for the making of any additions,
modifications or replacements to the Leased Property.

Section 9.02. 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 any portion of the Leased Property, at its own cost and
expense; and the same shall be leased to the Corporation, marked as required by Section 8.01
hereof subject to this Lease and the Indenture and Security Documents and shall be included

17

4849-8466-3874.1



under the terms of this Lease, the Site Lease and the Indenture and Security Documents;
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 or proprietary functions of the City (except to the extent of
subleasing permitted under Section 13.02 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 making such 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 personal property in or on any Leased Property. All
such machinery, equipment, and other tangible personal property shall remain the sole property
of the City in which neither the Corporation, the Trustee nor the Owners of the Certificates shall
have any interests; provided, however, that title to any such machinery, equipment, and other
tangible personal property which becomes permanently affixed to any Leased Property shall be
leased to the Corporation, subject to this Lease, the Indenture and Security Documents, and shall
be included under the terms of this Lease, the Site Lease and the Indenture and Security
Documents, in the event the Trustee shall reasonably determine that such Leased Property would
be materially damaged or impaired by the removal of such machinery, equipment, or other
tangible personal property.

Section 9.03. Replacement and Substitution of Equipment. In any instance where the
City determines any Equipment included in the Leased Property has become inadequate,
obsolete, worn-out, unsuitable, undesirable or unnecessary, the City may (on behalf of the
Corporation) sell, trade-in, exchange or otherwise dispose of it (as a whole or in part) without
any responsibility or accountability to the Corporation or the Trustee therefor, provided that the
City shall either:

(a) substitute and install (by direct payment of the costs thereof or by
designating equipment, machinery or other personal property not included pursuant to
Section 9.02 hereof as Leased Property) other equipment, machinery or related property
having equal or greater value and utility (but not necessarily having the same function);
provided, however, that such substituted equipment, machinery or related property will
have a useful life of not less than the remaining useful life of the Leased Property for
which it is substituted and the substituted equipment, machinery or related property will
be deemed to be amortized on the date or dates set forth on Exhibit B with respect to the
Leased Property for which it is substituted; or

(b) not make any such substitution and installation, provided (i) that in the
case of the sale or other disposition of any such Equipment to anyone other than itself or
in the case of the scrapping thereof, the City shall pay to the Trustee for deposit into the
Certificate Fund Principal Account the net proceeds from such sale or other disposition,
or the scrap value thereof, as the case may be, (ii) that in the case of the trade-in of such
Equipment for other machinery, equipment or related property not to be included in the
Leased Property subject to this Lease, the City shall pay to the Trustee, for deposit into
the Certificate Fund Principal Account the amount of the credit received by it in such
trade-in and (iii) that in the case of the sale or other disposition of any such Equipment to
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the City, the City shall pay to the Trustee for deposit into the Certificate Fund Principal
Account an amount equal to the original cost thereof less depreciation at rates calculated
in accordance with generally accepted accounting practices.

The removal from the Leased Property of any portion of the Equipment pursuant to the
provisions of this Section 9.03 shall not entitle the City to any postponement, abatement or
diminution of the Base Rentals or other payments required to be made under Section 6.02 hereof.

The City will promptly report in writing to the Trustee each removal, substitution, sale or
other disposition under subparagraphs (a) and (b) of this Section and will pay to the Trustee all
amounts required by subparagraph (b) of this Section to be paid into the Certificate Fund
Principal Account promptly after any subsequent sale, trade-in or other disposition requiring
such payment. All substituted machinery, equipment or related property installed pursuant to
this Section 9.03 shall be free of all liens and encumbrances (other than Permitted
Encumbrances) and shall become a part of the Leased Property and subject to the lien of the
Indenture and the Security Documents. The City will not dispose of, or permit the disposition of,
any of the Equipment except in accordance with this Section 9.03 or in accordance with
Article X of this Lease. The Corporation and the Trustee will cooperate with the City in
implementing the City’s rights to dispose of Leased Property pursuant to this Section 9.03 and
will execute any and all conveyances, releases or other documents necessary or appropriate in
connection therewith.

Section 9.04. 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 when 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 any Fiscal Year
for which this Lease is in effect. 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 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 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 utility and other charges incurred in the 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 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 forthwith (provided, however, that such payment shall not
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constitute a waiver of the right to continue to contest such taxes, assessments, utility or other
charges).

Section 9.05. Provisions Regarding Liability, Property and Workers’ Compensation
Insurance. Upon the execution and delivery of this Lease, the City shall, at its own expense,
cause casualty and/or property insurance to be carried and maintained with respect to the Leased
Property in an amount equal to the principal amount of the Certificates then Outstanding or the
replacement cost of the Leased Property, whichever is greater. Each such insurance policy may
have a deductible clause or self-insured retentions in an amount determined by the City Council.
The City may, in its discretion, insure the Leased Property under blanket insurance policies
which insure not only such Leased Property, but other property as well, as long as such blanket
insurance policies comply with the requirements hereof. Full payment of insurance proceeds up
to the policy dollar limits in connection with damage to the Leased Property shall not be
contingent on the degree of damage sustained at other facilities owned or leased by the City.
Any property damage insurance policy required by this Section 9.05 shall be so written or
endorsed as to waive any co-insurance penalty and to show the Trustee as mortgagee/trustee and
the Corporation and the Trustee as loss payees and/or additional insureds, and to make losses
exceeding the deductible or self-insured retention, if any, payable to the City, the Corporation,
and the Trustee as their respective interests may appear.

Upon the execution and delivery of this Lease, the City shall, at its own expense, cause
public liability insurance, including blanket contractual liability or specific contractual liability
insurance for this Lease and public officials’ errors and omissions coverage, to be carried and
maintained with respect to the activities to be undertaken by the City and its officers, officials,
agents and employees in connection with the use and possession of the Leased Property, as
appropriate. All such policies shall show the City and all officers and employees thereof, the
Corporation and the Trustee as additional insureds. Such coverage shall be in amounts not less
than the limits of liability per occurrence set by the Colorado Governmental Immunity Act as the
same may from time to time be amended, to a $1,000,000 annual aggregate, for claims to which
the defense of sovereign immunity applies. Each such insurance policy may have a deductible
clause or self-insured retentions in an amount determined by the City Council. The public
liability insurance required by this Section 9.05 may be by blanket insurance policy or policies.

Upon the execution and delivery of this Lease, the City shall, at its own expense, cause
worker’s compensation insurance to be procured and maintained covering the City’s employees
working in or on the Leased Property. Such insurance, if issued by a private carrier, shall
contain a provision that such coverage shall not be cancelled without 60 days’ prior written
notice to the City, the Corporation, and the Trustee. A certificate issued by the Colorado State
Insurance Fund or a private carrier evidencing such coverage shall be provided by the City to the
Trustee. Each such insurance policy may have a deductible clause or self-insured retentions in
an amount determined by the City Council. The worker’s compensation insurance required by
this Section 9.05 may be by blanket insurance policy or policies.

All property and public liability insurance required by this Section 9.05 shall be provided
by a commercial insurer rated at least “A” by A.M. Best or in the two highest rating categories
by S&P and Moody’s. If the City shall insure against similar risks by self-insurance, the City, at
its election and in accordance with the standards of the State relating thereto, may in lieu of
obtaining policies for casualty and/or property, public liability and workers’ compensation
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insurance coverage as required by this Section 9.05 provide one or more such coverages by an
actuarially established self-insurance fund so long as the City provides an annual certification to
the Trustee that the reserves therein are adequate as determined by, in the case of public liability
and workers’ compensation coverage, the City’s insurance consultant or actuary, and in the case
of casualty and/or property insurance, an independent insurance consultant or actuary.

Each property and liability insurance policy provided for in this Section 9.05 shall
contain a provision to the effect that the insurance company shall not cancel the policy or modify
it materially and adversely to the interests of the Corporation and the Trustee without first giving
written notice thereof to the City, the Corporation and the Trustee at least 60 days in advance of
such cancellation or modification. In the event that the City receives such notice of cancellation
or modification, it shall immediately furnish to the Trustee a new insurance policy or certificate
evidencing such policy replacing the cancelled or modified policy and effective on or before the
effective date of such cancellation or modification.

The City annually shall provide certificates of insurance with appropriate endorsements
attached evidencing that the parties have been named as mortgagee/trustee and/or loss payees
and/or additional insureds and that the 60-day notice of cancellation provision is in effect, and
provide a certificate to the Trustee that all insurance required by the Lease is in effect. All
insurance policies issued pursuant to this Section 9.05 or certificates evidencing such policies,
shall be deposited annually 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 and the City Council; except that
losses not exceeding $100,000 for casualty and/or property damage, $150,000 for public liability
insurance claims, and $300,000 for worker’s compensation claims 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.

The Trustee makes no representations as to, and shall have no responsibility for, the
sufficiency of the insurance required hereunder.

Section 9.06. Reserved.

Section 9.07. Granting of Easements. As long as no Event of Nonappropriation or
Event of Default shall have happened and be 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 the Leased Property included in this Lease and the Indenture, free from
this Lease and the Indenture and Security Documents 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 the
Leased Property, with or without consideration, and shall 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 an Authorized Officer of the City requesting such instrument and
stating that such grant or release will not impair the effective use or interfere with the operation
of the Leased Property.
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ARTICLE X

DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS

Section 10.01. 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, firm or corporation acting under
governmental authority; or (c) a breach of warranty or a material defect in the construction,
manufacture or design of the Leased Property or any portion thereof 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 to continue to pay the amounts specified in
Section 6.02 of this Lease (subject to Section 6.01 hereof) regardless of whether the certificate
provided for in Section 7.02 of this Lease shall have been delivered to the Trustee.

Section 10.02. Obligation of the City to Repair and Replace the Leased Property.
The City and, to the extent such Net Proceeds are within their control, the Corporation and the
Trustee, shall cause the Net Proceeds of any insurance policies, performance bonds or
condemnation awards to be deposited in a separate trust fund held by the Trustee. 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 an Authorized Officer of the City stating with respect to each
payment to be made: (a) the requisition number; (b) the name and address of the person, firm or
corporation to whom payment is due; (c) 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, accompanied by a bill or a statement of account for such obligation.

For the purpose of effecting the collection of Net Proceeds, the City and the Trustee agree
to cooperate and use their best reasonable efforts to enforce claims which may arise in
connection with material defects in the construction, manufacture or design of the Leased
Property or any portion thereof or otherwise. In carrying out any of the provisions of this
Section 10.02, the City shall have all power and authority granted under Article VII of this
Lease; and 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 10.02. The balance of
any such Net Proceeds remaining after such repair, restoration, modification, improvement or
replacement has been completed shall be deposited into the Certificate Fund. Any repair,
restoration, modification, improvement or replacement paid for in whole or in part out of such
Net Proceeds shall be leased to the Corporation, subject to this Lease, the Site Lease and the
Indenture and shall be included as part of the Leased Property under this Lease and the Indenture
and Security Documents.

Section 10.03. Insufficiency of Net Proceeds. If the Net Proceeds (plus any amounts

withheld from such Net Proceeds by reason of any deductible clause) shall be insufficient to pay
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in full the cost of any repair, restoration, modification, improvement or replacement of the
Leased Property (or any portion thereof) required under Section 10.02 of this Lease, the City
may elect to:

(a) complete the work or replace such Leased Property (or portion thereof)
with similar property of a value equal to or in excess of such Leased Property or portion
thereof 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, 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 10.03(a), the City shall not be entitled to any
reimbursement therefor from the Corporation, the Trustee or the Owners, nor shall the
City be entitled to any diminution of the Base Rentals and Additional Rentals payable
under Section 6.02 of this Lease;

(b) apply the Net Proceeds to the payment of the 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, subject to the limitations of Sections 6.01 and
6.06 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 retained by the City; or

(©) 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.

The above referenced election shall be made by the City within 90 days of the occurrence
of an event specified in Section 10.01 of this Lease.

Section 10.04. Cooperation of the Corporation. At the expense of the City, the
Corporation shall cooperate fully with the City and the Trustee in filing any proof of loss with
respect to any insurance policy or performance bond covering the events described in
Section 10.01 of this Lease and in the prosecution or defense of any prospective or pending
condemnation proceeding with respect to the Leased Property or any portion thereof and the
enforcement of all warranties relating to the Leased Property. The Corporation hereby assigns to
the Trustee its interests in all such policies, bonds and actions 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, performance or payment bond claim, prospective or pending
condemnation proceeding without the written consent of the City and the Trustee.

ARTICLE XI

DISCLAIMER OF WARRANTIES; OTHER COVENANTS

Section 11.01. Disclaimer of Warranties. NEITHER THE CORPORATION, THE
TRUSTEE NOR THE OWNERS OF THE CERTIFICATES MAKE ANY WARRANTY OR
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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 USE, MAINTENANCE AND OPERATION OF THE LEASED PROPERTY DURING
THE LEASE TERM, AND THAT NEITHER THE CORPORATION, THE TRUSTEE NOR
ANY OF THE OWNERS OF THE CERTIFICATES HAVE ANY RESPONSIBILITY
THEREFOR. For the purpose of enabling the City to discharge such responsibility, the
Corporation constitutes and appoints the City as its attorney in fact for the purpose of
maintaining and operating the Leased Property, and asserting and enforcing, at the sole cost and
expense of the City, all manufacturer’s, supplier’s or contractor’s warranties and guaranties,
express or implied, with respect to the Leased Property, as well as any claims or rights the
Corporation, or the Trustee may have in respect of the Leased Property against any
manufacturer, supplier, contractor or other person. In no event shall the Corporation, the Trustee
or any of the Owners 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.

Section 11.02. 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
instruments 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 11.03. Compliance with Requirements. During the Lease Term, the City, the
Corporation 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 or any portion
thereof, provided that the City, the Corporation or 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 Leased
Property or any portion thereof.

During the Lease Term, the City shall use the Leased Property in a manner such that (a)
the Leased Property at all times is operated in compliance with all Requirements of Law; (b) all
permits required by Requirements of Law in respect of the City’s use of the Leased Property are
obtained, maintained in full force and effect and complied with; (c) there shall be no hazardous
substance, pollutant or contaminant (as those terms are defined in the Comprehensive
Environmental Response, Compensation, and Liability Act, as amended, 42 U.S.C. § 9601, et
seq., any applicable State law or regulations promulgated thereunder), solid or hazardous waste
(as defined in the Resource Conservation and Recovery Act, as amended, 42 U.S.C. § 6901, et
seq., any applicable State law or regulations promulgated thereunder), special waste, petroleum
or petroleum derived substance, radioactive material or waste, polychlorinated biphenyls,
asbestos or any constituent of any of the foregoing located on, in or under the Leased Property in
such manner as would constitute a violation of any Requirement of Law; (d) there shall be no
disposal of any of the items referred to in clause (c) on, from, into or out of the Leased Property
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in violation of any Requirement of Law; and (e) there shall be no spillage, leaking, pumping,
pouring, emitting, emptying, discharging, injecting, escaping, leeching, dumping, disposing,
depositing or dispersing of any of the items referred to in clause (c¢) into the indoor or outdoor
environment from, into or out of the Leased Property including but not limited to the movement
of any such items through or in the air, soil, surface water, ground water from, into or out of the
Leased Property or the abandonment or discard of barrels, containers or other open or closed
receptacles containing any such items from, into or out of the Leased Property in violation of any
Requirement of Law.

Section 11.04. City Acknowledgment of the Indenture. The City acknowledges and
agrees to the assignment by the Corporation to the Trustee, pursuant to the Indenture, of all
rights, title, and interests of the Corporation, in, to and under this Lease (except the
Corporation’s rights under Sections 9.05, 11.06, 14.06 and 15.02 hereof); and to the delegation
by the Corporation to the Trustee, of all duties of the Corporation under this Lease.

Section 11.05. Covenant to Comply with Internal Revenue Code. The City
acknowledges that moneys in funds and accounts created under the Indenture will be invested or
deposited by the Trustee at the written direction of the City. The City certifies and covenants
that it will not knowingly direct or otherwise cause the investment or use of any moneys in any
fund or account created under the Indenture (including any moneys reasonably expected to be
used to pay the Certificates or interest thereon, whether or not held by the Trustee pursuant to the
Indenture and regardless of whether any such moneys were derived from the proceeds of the
Certificates or from any other source), in a manner which will cause the Certificates to be
classified as “arbitrage bonds” within the meaning of the Code.

The City further covenants that it will perform all acts within its power which are or may
be necessary to insure that the interest portion of the Base Rentals will at all times not become
includible in federal income taxation under the laws and regulations of the United States of
America as presently enacted and construed or as hereafter amended.

In particular, but without limitation, the City further covenants to comply with the
following restrictions of the Code, unless the City receives an opinion of nationally recognized
bond counsel substantially to the effect that noncompliance with such requirements will not
adversely affect the exclusion from gross income for purposes of federal income taxation of
interest on the Certificates.

(a) The Project and the Leased Property and gross proceeds of the Certificates
shall not be used in a manner which will cause the Certificates to be considered “private
activity bonds” within the meaning of the Code.

(b) The Certificates are not and shall not become directly or indirectly
“federally guaranteed.” The Certificates will be considered to be “federally guaranteed”
if the payment of principal or interest with respect to the Certificates is guaranteed (in
whole or in part) by the United States of America (or any agency or instrumentality
thereof) or if 5% or more of the proceeds of the Certificates are used in making loans the
payment of principal or interest with respect to which is guaranteed or invested (directly
or indirectly) in federally insured deposits or accounts.
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(c) The City shall timely file Internal Revenue Form 8038-G pursuant to
Section 149(e) of the Code.

(d) The City shall not sell any obligations within fifteen (15) days of the sale
of the Certificates pursuant to a common plan of financing with the Certificates and
payable from the same source of funds or having substantially the same claim to the same
source of funds used to pay the Certificates.

Section 11.06. Immunity and Indemnification. In the exercise of the powers of the
Corporation by its directors, members, officers, employees and agents under this Lease and the
Indenture, including (without limiting the foregoing) the application of moneys and the
investment of funds, the Corporation shall not be accountable to the City for any action taken or
omitted with respect to this Lease by it or its directors, members, officers, employees and agents
reasonably believed by it or them to be authorized or within the discretion or rights or powers
conferred under this Lease. The Corporation and its directors, members, officers, employees and
agents shall be protected in its or their actions taken in reliance upon any paper or documents
believed by it or them to be genuine and consistent with their rights or powers under this Lease,
and it or they may conclusively rely upon the advice of Counsel and may (but need not) require
further evidence of any fact or matter before taking any action. No recourse shall be had by the
City for any claims based on the Indenture or this Lease against any director, member, officer,
employee or agent of the Corporation alleging personal liability on the part of such person.

Subject to the limitations of Section 6.01 hereof and to the fullest extent permitted by
law, the City shall indemnify the Trustee and the Corporation and any of their directors,
members, officers, employees or agents and save them harmless against any liability resulting
from acts or omissions of the City or from acts or omissions of the Corporation, or any of its
directors, members, officers, employees or agents in connection with any acts taken pursuant to
this Lease as it relates to the City and the Leased Property or the Project. The City shall also
indemnify the Trustee and the Corporation and their directors, members, officers, employees or
agents against all claims arising from: (a) the conduct, management, operation or use of, or from
any work or thing done on, the Leased Property or the Project during the Lease Term; (b) any
condition of the Leased Property or the Project; and (c) 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. The City shall indemnify and save the Trustee and
the Corporation and their directors, members, officers, employees and agents harmless from any
such claim arising as aforesaid or in connection with any action or proceeding brought thereon
and, upon notice from the Trustee or the Corporation or any of their directors, members, officers,
employees or agents, shall defend the Trustee and the Corporation and their directors, members,
officers, employees and agents in any such action or proceeding.

Section 11.07. Access To Leased Property. The City agrees that the Corporation and
the Trustee, and any authorized representative of such parties, shall have the right at all
reasonable times to examine and inspect the Leased Property and all of the City’s books and
records with respect thereto. The City further agrees that the Corporation and the Trustee, and
any such representative 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.
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Section 11.08. Environmental Covenant. The City shall not store, locate, generate,
produce, process, treat, transport, incorporate, discharge, emit, release, deposit or dispose of any
Hazardous Substance in, upon, under, over or from the Leased Property in violation of any
Environmental Regulation, shall not permit any Hazardous Substance to be stored, located,
generated, produced, processed, treated, transported, incorporated, discharged, emitted, released,
deposited, disposed of or to escape therein, thereupon, thereunder, thereover or therefrom in
violation of any Environmental Regulation, shall cause all Hazardous Substances to be properly
removed therefrom and properly disposed of in accordance with all applicable Environmental
Regulations, shall not install or permit to be installed any underground storage tank therein or
thereunder in violation of any Environmental Regulation and shall comply with all other
Environmental Regulations which are applicable to the Leased Property.

Subject to the limitations of Section 6.01 hereof, in the event any Hazardous Substance is
found upon, under, over or from the Leased Property in violation of any Environmental
Regulation or if any lien or claim for lien in favor of any governmental entity or agency as a
result of any release of any Hazardous Substance is threatened, the City, at its sole cost and
expense, shall, within ten days of such finding, deliver written notice thereof to the Corporation
and the Trustee and shall promptly remove such Hazardous Substance and prevent the
imposition of any liens against the Leased Property for the cleanup of any Hazardous Materials.
Such removal shall be conducted and completed in compliance with all applicable federal, state
and local laws, regulations, rules, ordinances and policies in accordance with the orders and
directives of all federal, state and local governmental authorities. In the event the City has not
removed such Hazardous Substance within a time period deemed reasonable by the Trustee, the
City shall, at the written direction of the Trustee, take such remedial action as the Trustee shall
direct. In the event the City shall not comply with the written directions of the Trustee within the
time frame established within its written directions, the City hereby grants to the Trustee an
irrevocable license to remove such Hazardous Substance from, repair, cleanup, and detoxify the
Leased Property and the City agrees, subject to the limitations of Section 6.01 hereof and to the
fullest extent permitted by law, to reimburse the Trustee for all of its costs therefor.

Subject to the limitations of Section 6.01 hereof and to the fullest extent permitted by
law, the City further agrees to reimburse the Corporation and the Trustee for any and all claims,
demands, judgments, penalties, liabilities, costs, damages and expenses, including court costs
and attorneys’ fees directly or indirectly incurred by the Corporation and the Trustee in any
action against or involving the Corporation and the Trustee, resulting from any breach of the
foregoing covenants or the covenant in Section 2.01(e) hereof, or from the discovery of any
Hazardous Substance, in, upon, under or over, or emanating from, the Leased Property.

The representations and warranties in Section 2.01(e) hereof and the covenants of this
Section 11.09 shall be deemed to be for the benefit of the Corporation and the Trustee and any
successors and assigns of the Corporation and the Trustee.

ARTICLE XII

PURCHASE AND CONVEYANCE OF THE LEASED PROPERTY

Section 12.01. Purchase Option. The City shall have the option to purchase the Leased
Property and terminate this Lease, but only if it is not then in default under this Lease. The City
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may exercise its option on any date by complying with one of the conditions set forth in
Section 12.02. Such purchase price shall be deposited by the Trustee in the Certificate Fund to
be applied to the payment or redemption of the Certificates as provided therein. The City shall
give the Trustee notice of its intention to exercise its option not less than 35 days in advance of
the date of exercise and, if such payment will result in the redemption of the Certificates, shall
deposit the required moneys with the Trustee on or before the redemption date. If the City shall
have given notice to the Trustee of its intention to purchase the Leased Property, 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 and Additional Rentals as if no such notice had been given.

Section 12.02. Conveyance of the Leased Property. The Corporation shall transfer
and convey the Leased Property to the City in the manner provided for in Section 12.03 of this
Lease; provided, however, that prior to such transfer and conveyance, either:

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

(b) an Event of Default shall not have occurred and be continuing, and the
City shall have paid all Base Rentals set forth in Exhibit B hereto and all then current
Additional Rentals required to be paid hereunder, in which case the Corporation shall
transfer and convey the Leased Property to the City; or

(©) the Indenture shall have been discharged with respect to this Lease as
provided in Article VI of the Indenture.

The City is hereby granted the option to terminate this Lease and to purchase the Leased
Property upon payment by the City of the then applicable Purchase Option Price. It is the intent
of this Section to provide for and allow the release of the Leased Property shown on Exhibit A
subject to this Lease if the City has fulfilled all payment obligations with respect hereto and is
not then in default hereunder.

Section 12.03. Manner of Conveyance. At the closing of any purchase or other
conveyance of the Leased Property pursuant to Section 12.02 of this Lease, the Corporation and
the Trustee shall execute and deliver to the City such deeds, bills of sale and other necessary
documents assigning, transferring and conveying good and marketable title to the Leased
Property, as it then exists, subject to the following: (a) Permitted Encumbrances, other than this
Lease, the Site Lease and the Indenture and Security Documents; (b) all liens, encumbrances and
restrictions created or suffered to exist by the Corporation or the Trustee as required or permitted
by this Lease or the Indenture and Security Documents 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 or
the Indenture; and (c) any lien or encumbrance created by action of the City.

ARTICLE XIII

ASSIGNMENT AND SUBLEASING

Section 13.01. Assignment by the Corporation; Replacement of the Corporation.
The Corporation’s rights under this Lease, including rights to receive and enforce payments
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hereunder (except the Corporation’s rights under Sections 9.05, 11.06, 14.06 and 15.02 hereof),
have been assigned to the Trustee pursuant to the Indenture.

In the event of any bankruptcy, insolvency, or other similar proceeding as to the
Corporation, or in any other event which in the judgment of the Trustee materially impairs the
ability of the Corporation to serve as lessor and sublessor under this Lease or as grantor under
the Indenture and the Security Documents, the Trustee may replace the Corporation with such
other entity as it deems appropriate with the Approval of Bond Counsel. In any such event the
Corporation shall cooperate with the Trustee in conveying its right, title and interest in the
Leased Property and any and all other right, title and interest of the Corporation in, to and under
this Lease, the Site Lease, and the Indenture to such successor entity as the Trustee may
designate.

Section 13.02. 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 sub-subleased, as a whole or in part, by the City, without the necessity
of obtaining the consent of the Corporation, the Trustee or any Owner of the Certificates, subject,
however, to each of the following conditions:

(a) the Leased Property may be sub-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 acceptable to the Trustee, such
sublease will not impair the exclusion from gross income for purposes of federal income
taxation of the interest on the Certificates;

(b) this Lease, and the obligations of the City hereunder, shall, at all times
during the Lease Term remain obligations of the City subject to Section 6.01 of this
Lease, and the City shall maintain its obligations to the Corporation and the Trustee,
notwithstanding any sublease and sub-sublease;

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

(d) no sub-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 purposes
of federal income taxation of any interest on the Certificates, or which would violate the
Constitution or laws of the State.

The City may sub-sublease all or any portion of the Leased Property for use as pasture
regardless of subparagraph (a) above, but any such sub-sublease shall be subordinate to the Site
Lease and this Lease.

ARTICLE XIV
EVENTS OF DEFAULT AND REMEDIES

Section 14.01. Events of Default Defined. Any one of the following shall be an “Event
of Default” under this Lease:
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(a) failure by the City to pay any Base Rentals or Additional Rentals during
the Lease Term within five days after the same become due;

(b) failure by the City to vacate or surrender possession of the Leased
Property by the thirtieth day of the Fiscal Year in respect of which an Event of
Nonappropriation has occurred;

(©) failure by the City to observe and perform any covenant, condition or
agreement on its part to be observed or performed hereunder, under the Site Lease or
under any certificate executed and delivered by the City in connection with the execution
and delivery of this Lease, 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 is instituted by the City within
the applicable period and diligently pursued until the default is corrected. Such consent
by the Trustee shall not be unreasonably withheld; or

(d) the City (i) files a petition or application seeking reorganization,
arrangement under federal bankruptcy law, or other debtor relief under the laws of the
State or (ii) is the subject of such a petition or application which is not contested by the
City, or otherwise dismissed or discharged, within 60 days.

The foregoing provisions of this Section 14.01 are subject to the following limitations:
(a) the City shall be obligated to pay the Base Rentals and Additional Rentals only during the
Original Term or current Renewal Term, except as otherwise expressly provided in this Lease;
and (b) 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 14.02. Remedies on Default. Whenever any Event of Default referred to in
Section 14.01 of this Lease shall have happened and be continuing, the Trustee, on behalf of the
Corporation, may, without any further demand or notice, take one or any combination of the
following remedial steps:

(a) The Trustee, on behalf of the Corporation, may terminate the Lease Term
and give notice to the City to vacate and surrender possession of the Leased Property
within 30 days of such notice.

(b) The Trustee may proceed to foreclose through the courts on or otherwise
sell, trade-in, repossess or liquidate its interest in the Leased Property, or any part thereof,
in any lawful manner and may exercise all the rights and remedies of a secured party
under the Colorado Uniform Commercial Code with respect to the Equipment included in
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the Leased Property and in accordance with the remedies in any Security Document;
provided, however, that the Trustee may not recover from the City any deficiency which
may exist following the liquidation of its interest in the Leased Property in excess of Base
Rentals and Additional Rentals for the then current Fiscal Year and in excess of amounts
payable under subparagraph (d) of this Section 14.02.

(©) In the event that the Trustee deems such action to be in the best interests
of the Owners of the Certificates, the Trustee, on behalf of the Corporation, may lease
and sublease the Leased Property or any portion thereof or sell an assignment of any
interest the Trustee or the Corporation has in the Leased Property for the benefit of such
Owners.

(d) The Trustee, on behalf of the Corporation, may recover from the City:

(1) the portion of Base Rentals and Additional Rentals which would
otherwise have been payable hereunder, during any period in which the City
continues to occupy, use or possess the Leased Property; and

(i)  Base Rentals and Additional Rentals 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 Default occurs.

(e) The Trustee, on behalf of 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 and the Indenture and Security Documents.

Section 14.03. Limitations on Remedies. A judgment requiring a payment of money
may be entered against the City by reason of an Event of Default only as to the City’s liabilities
described in paragraph (d) of Section 14.02 of this Lease. 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 6.06 of this Lease, and only as to the liabilities described in paragraph (d)(i) of
Section 14.02 of this Lease. The remedy described in paragraph (d)(ii) of Section 14.02 of this
Lease is not available for an Event of Default consisting of failure by the City to vacate and
surrender possession of the Leased Property within 30 days following notice of an Event of
Nonappropriation.

Section 14.04. No Remedy Exclusive. Subject to Section 14.03 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 or 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.
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Section 14.05. Waivers. The Trustee may waive any Event of Default under this Lease
and its consequences, as the Trustee deems to be in the best interest of the Owners of the
Certificates. 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 Event of Default
hereunder without the consent of the Trustee; and the waiver of any Event of Default hereunder
by the Trustee shall constitute a waiver of such Event of Default by the Corporation, without the
necessity of any action of or consent by the Corporation. A waiver of an Event of Default under
the Indenture shall constitute a waiver of the corresponding Event of Default under this Lease;
provided, that no such waiver shall extend to or affect any subsequent or other Event of Default
under this Lease or impair any right consequent thereon.

Section 14.06. Agreement to Pay Attorneys’ Fees and Expenses. To the extent
permitted by law and subject to the provisions of Section 6.01 hereof, in the event that the City
shall default under any of the provisions hereof and the Corporation shall employ attorneys or
incur other expenses for the collection of Base Rentals and Additional Rentals or the
enforcement of performance or observance of any obligation or agreement on the part of the City
herein contained, the City agrees that it shall on demand therefor pay to the Corporation the fees
of such attorneys and such other expenses so incurred by the Corporation, to the extent that such
attorneys’ fees and expenses may be determined to be reasonable by a court of competent
jurisdiction.

Section 14.07. Waiver of Appraisement, Valuation, Stay, Extension 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 an Event of Default neither the Corporation nor the
City nor any one claiming through or under any 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 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.

ARTICLE XV

MISCELLANEOUS

Section 15.01. Sovereign Powers of Corporation and City. Nothing in this Lease
shall be construed as diminishing, delegating, or otherwise restricting any of the sovereign
powers of the Corporation or the City. Nothing in this Lease shall be construed to require the
City to occupy and operate the Leased Property other than as sublessee, or to require the City to
exercise its right to purchase the Leased Property as provided in Article XII hereof.

Section 15.02. Notices. All notices, certificates or other communications hereunder
shall be sufficiently given and shall be deemed given when delivered via electronic mail or
mailed by certified or registered mail, postage prepaid, addressed as follows: if to the City, City
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of Alamosa, 300 Hunt Avenue, P.O. Box 419, Alamosa, Colorado 81101, Attention: City
Manager; if to the Corporation, Alamosa Capital Leasing Corporation, 300 Hunt Avenue, P.O.
Box 419, Alamosa, Colorado 81101, Attention: President; if to the Trustee, UMB Bank, n.a.,
1670 Broadway, 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 15.03. 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 15.04. Amendments, Changes and Modifications. Except as otherwise
provided in this Lease or the Indenture, this Lease may not be effectively amended, changed,
modified or altered without the prior written consent of the Trustee as provided in the Indenture.

Section 15.05. Amounts Remaining in Funds. It is agreed by the parties hereto that
any amounts remaining in any of the funds or accounts created under 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 15.06. Net Lease. This Lease shall be deemed and construed to be a “triple net
lease,” and the City shall, subject to Section 6.01 hereof, pay absolutely net during the Lease
Term, the Base Rentals, Additional Rentals and all other payments required hereunder, free of
any deductions, and without abatement, deduction or setoff (other than credits against Base
Rentals expressly provided for in this Lease).

Section 15.07. 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 15.08. Severability. In the event that any provision of this Lease, other than the
requirement of the City to pay Base Rentals in accordance with Section 6.01 and the requirement
of the Corporation to provide quiet enjoyment of the Leased Property and to convey the Leased
Property to the City under the conditions set forth in Article XII of this Lease, and the
requirement that the obligation of the City to pay Base Rentals, Additional Rentals and other
amounts under this Lease are subject to the limitations of Section 6.01 hereof, 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 15.09. No Merger. The Corporation and the City intend that the legal doctrine
of merger shall have no application to this Lease and that neither the execution and delivery of
the Site Lease by the City and the Corporation nor the exercise of any remedies under the Site
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Lease or this Lease shall operate to terminate or extinguish the Site Lease or this Lease, except as
specifically provided therein and herein.

Section 15.10. 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 15.11. Applicable Law. This Lease shall be governed by and construed in
accordance with the laws of the State, without regard to conflict of laws principles.

Section 15.12. 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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WITNESS the due execution hereof as of the day and the year first mentioned above.

Attest:

Secretary

[SEAL]

Attest:

City Clerk

4849-8466-3874.1

ALAMOSA CAPITAL LEASING
CORPORATION, as Corporation, and
Sublessor

By

President

CITY OF ALAMOSA, COLORADO as City,
and Sublessee

By

Mayor



STATE OF COLORADO )
) ss.
COUNTY OF ALAMOSA )

This instrument was acknowledged before me this day of April 2017, by
, as President of the Alamosa Capital Leasing Corporation, and by

, as Secretary of the Alamosa Capital Leasing Corporation.
Witness my hand and official seal.

[SEAL]

Notary Public

My Commission Expires:
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STATE OF COLORADO )
) ss.
COUNTY OF ALAMOSA )

This instrument was acknowledged before me this day of April 2017, by Josef
Lucero, as Mayor of the City of Alamosa, Colorado, and by Holly Martinez, as City Clerk of the
City of Alamosa, Colorado.

Witness my hand and official seal.

[SEAL]

Notary Public for the State of Colorado

My Commission Expires:
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EXHIBIT A

DESCRIPTION OF LEASED PROPERTY

Description of the Site:

Description of the Building:

Description of Equipment:

Description of Water Rights:
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Base Rental
Payment Date

06/01/2017
12/01/2017
06/01/2018
12/01/2018
06/01/2019
12/01/2019
06/01/2020
12/01/2020
06/01/2021
12/01/2021
06/01/2022
12/01/2022
06/01/2023
12/01/2023
06/01/2024
12/01/2024
06/01/2025
12/01/2025
06/01/2026
12/01/2026
06/01/2027
12/01/2027
06/01/2028
12/01/2028
06/01/2029
12/01/2029
06/01/2030
12/01/2030
06/01/2031
12/01/2021
06/01/2032
12/01/2032
Total

4849-8466-3874.1

EXHIBIT B

BASE RENTALS SCHEDULE

Base Rentals Base Rentals
Principal Component Interest Component
$ $

Total Base Rentals

$



EXHIBIT C

PERMITTED ENCUMBRANCES
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$4,300,000.00
City of Alamosa, Colorado

2017 Lease Purchase Financing
Parameters - 15yr year final maturity

Base Rental Schedule

Date Principal Coupon Interest Total P+l
12/01/2017 - - 166,027.78 166,027.78
12/01/2018 200,000.00 5.000% 215,000.00 415,000.00
12/01/2019 210,000.00 5.000% 205,000.00 415,000.00
12/01/2020 220,000.00 5.000% 194,500.00 414,500.00
12/01/2021 230,000.00 5.000% 183,500.00 413,500.00
12/01/2022 240,000.00 5.000% 172,000.00 412,000.00
12/01/2023 255,000.00 5.000% 160,000.00 415,000.00
12/01/2024 265,000.00 5.000% 147,250.00 412,250.00
12/01/2025 280,000.00 5.000% 134,000.00 414,000.00
12/01/2026 295,000.00 5.000% 120,000.00 415,000.00
12/01/2027 310,000.00 5.000% 105,250.00 415,250.00
12/01/2028 325,000.00 5.000% 89,750.00 414,750.00
12/01/2029 340,000.00 5.000% 73,500.00 413,500.00
12/01/2030 360,000.00 5.000% 56,500.00 416,500.00
12/01/2031 375,000.00 5.000% 38,500.00 413,500.00
12/01/2032 395,000.00 5.000% 19,750.00 414,750.00

Total $4,300,000.00 - $2,080,527.78 $6,380,527.78

Yield Statistics

Bond Year Dollars

$41,610.56

Average Life

9.677 Years

Average Coupon

5.0000000%

Net Interest Cost (NIC)

5.0000000%

True Interest Cost (TIC)

4.9965587%

Bond Yield for Arbitrage Purposes

4.9965587%

All Inclusive Cost (AIC)

5.3440833%

IRS Form 8038

Net Interest Cost

5.0000000%

Weighted Average Maturity

9.677 Years

2/22/2017 | 6:00 PM

UMB Bank, n.a.

Public Finance




$4,300,000.00

City of Alamosa, Colorado

2017 Lease Purchase Financing

Parameters - 20yr year final maturity

Base Rental Schedule

Date Principal Coupon Interest Total P+l
12/01/2017 - - 166,027.78 166,027.78
12/01/2018 130,000.00 5.000% 215,000.00 345,000.00
12/01/2019 135,000.00 5.000% 208,500.00 343,500.00
12/01/2020 145,000.00 5.000% 201,750.00 346,750.00
12/01/2021 150,000.00 5.000% 194,500.00 344,500.00
12/01/2022 160,000.00 5.000% 187,000.00 347,000.00
12/01/2023 165,000.00 5.000% 179,000.00 344,000.00
12/01/2024 175,000.00 5.000% 170,750.00 345,750.00
12/01/2025 185,000.00 5.000% 162,000.00 347,000.00
12/01/2026 190,000.00 5.000% 152,750.00 342,750.00
12/01/2027 200,000.00 5.000% 143,250.00 343,250.00
12/01/2028 210,000.00 5.000% 133,250.00 343,250.00
12/01/2029 220,000.00 5.000% 122,750.00 342,750.00
12/01/2030 235,000.00 5.000% 111,750.00 346,750.00
12/01/2031 245,000.00 5.000% 100,000.00 345,000.00
12/01/2032 255,000.00 5.000% 87,750.00 342,750.00
12/01/2033 270,000.00 5.000% 75,000.00 345,000.00
12/01/2034 285,000.00 5.000% 61,500.00 346,500.00
12/01/2035 300,000.00 5.000% 47,250.00 347,250.00
12/01/2036 315,000.00 5.000% 32,250.00 347,250.00
12/01/2037 330,000.00 5.000% 16,500.00 346,500.00

Total $4,300,000.00 $2,768,527.78 $7,068,527.78
Yield Statistics
Bond Year Dollars $55,370.56
Average Life 12.877 Years
Average Coupon 5.0000000%
Net Interest Cost (NIC) 5.0000000%
True Interest Cost (TIC) 4.9971967%
Bond Yield for Arbitrage Purposes 4.9971967%
All Inclusive Cost (AIC) 5.2804279%
IRS Form 8038
Net Interest Cost 5.0000000%
Weighted Average Maturity 12.877 Years

2/22/2017 | 6:02 PM

UMB Bank, n.a.

Public Finance




MORTGAGE AND INDENTURE OF TRUST

by and between

ALAMOSA CAPITAL LEASING CORPORATION,
as Sublessor,

and

UMB BANK, n.a.,
as Trustee

Securing

$
Certificates of Participation, Series 2017
Evidencing Assignments of Interests in
Payments to be made by
the City of Alamosa, Colorado
As Sublessee Under a Lease Purchase Agreement

Dated April _ , 2017
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MORTGAGE AND INDENTURE OF TRUST

THIS MORTGAGE AND INDENTURE OF TRUST dated April _, 2017 (together
with any amendments, supplements or other modifications hereto, made in accordance herewith,
collectively referred to as this “Indenture”), by and between ALAMOSA CAPITAL LEASING
CORPORATION (the “Corporation”), a nonprofit corporation duly organized and existing
under the laws of the State of Colorado, and UMB BANK, n.a., as trustee (the “Trustee”),
having an office in Denver, Colorado, duly organized, existing and 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,

WITNESSETH:

WHEREAS, the City of Alamosa, Colorado (the “City”) needs to (i) acquire certain
water rights and water storage rights in connection with (a) an independent augmentation plan
and sustainability plan, or (b) as an asset to be used in contracting for coverage with a subdistrict
of the Rio Grande Water Conservation District, in order that the City’s municipal wells comply
with new groundwater pumping rules, (ii) relocate and construct a new discharge point for its
wastewater treatment plant, and (iii) pay the legal and engineering costs of implementing such
plans and construction (collectively, the “Project”); and

WHEREAS, the City owns certain real property known as the Alamosa Ranch and
associated farm buildings and structures located thereon and water rights that are currently only
authorized to be used on the Alamosa Ranch (collectively, the “Alamosa Ranch Property”); and

WHEREAS, the City owns the portion of the Alamosa Ranch Property described in
Exhibit B hereto (the “Leased Property”), and the Corporation has acquired a leasehold interest
in the Leased Property pursuant to the Site Lease dated April , 2017 (the “Site Lease”),
between the City, as lessor, and the Corporation, as lessee; and

WHEREAS, for purposes of financing the Project, the City has entered into an annually
renewable Lease Purchase Agreement of even date herewith (the “Lease”), between the
Corporation, as sublessor, and the City as sublessee, for the sublease by the City from the
Corporation of the Leased Property; and

WHEREAS, the Corporation is a nonprofit corporation, duly organized, existing and in
good standing under the laws of the State, and is duly qualified to do business in the State, and
under its articles of incorporation, the Corporation is authorized to own and hold real and
personal property and to lease the same as lessor or sublessor and to act in the manner
contemplated herein; 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
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WHEREAS, pursuant to this Indenture, the right of the Corporation to receive the Base
Rentals, and rights to receive certain other payments as provided herein and in the Lease (with
certain exceptions as provided herein and in the Lease), have been assigned to the Trustee; and

WHEREAS, pursuant to this Indenture, the Corporation has also granted to the Trustee a
first mortgage on and a security interest in the Leased Property, subject only to Permitted
Encumbrances; and

WHEREAS, there will be executed and delivered pursuant to this Indenture
$ aggregate principal amount of Certificates of Participation, Series 2017 (the
“Certificates™), evidencing assignments of proportionate interests in rights to receive Base
Rentals and certain other payments, which rights have been assigned to the Trustee by the
Corporation; and

WHEREAS, the net proceeds from the sale of the Certificates will be paid as rent to the
City under the Site Lease and be used by the City for the Project; and

WHEREAS, the Trustee has entered into this Indenture for and on behalf of the
registered owners of the Certificates (the “Certificate Owners”), 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 the Trustee in accordance with this Indenture; and

WHEREAS, the Certificates are to be in substantially the form set forth in Exhibit A to
this Indenture, with such necessary or appropriate variations, omissions and insertions 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
proportionate interests in rights to receive certain Revenues and certain other payments, 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 the sum of One Dollar ($1.00) to it
duly paid by the Trustee at or before the execution of these presents, and for other good and
valuable consideration, the receipt of which is hereby acknowledged, in order to secure the
payment of the principal of, premium, if any, and interest on all Certificates at any time
Outstanding under this Indenture, according to their tenor and effect, and to secure the
performance and observance of all 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 and delivered and secured, has executed and delivered this Indenture and has granted,
bargained, sold, warranted, mortgaged, aliened, remised, released, conveyed, assigned, pledged,
set over and confirmed, and by these presents does grant, bargain, sell, warrant, mortgage, alien,
remise, release, convey, assign, pledge, set over and confirm unto UMB Bank, n.a., as trustee,
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and to its successors and assigns forever, all and singular the following described property,
franchises and income:

(a) all right, title and interest of the Corporation in, to and under the Site
Lease;

(b) all rights, title and interest of the Corporation in and to the Leased
Property described in Exhibit B hereto, and all other 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 only to Permitted Encumbrances, as defined in the Lease;

(©) all right, title and interest of the Corporation in the Equipment, as defined
in the Lease and described in Exhibit A attached hereto, subject only to Permitted
Encumbrances;

(d) all right, title and interest of the Corporation in, to and under the Lease
(except the rights of the Corporation under Sections 9.05, 11.06, 14.06 and 15.02 of the
Lease);

(e) all Revenues and any other receipts received 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 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 rights of the Corporation under Sections 9.05,
11.06, 14.06 and 15.02 of the Lease); and

) all moneys and securities from time to time held by the Trustee under this
Indenture (except in the Rebate Fund) 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.

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 thereon, shall be paid at the times and in the manner
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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 payment this Indenture and the rights hereby
granted shall cease, determine and be void; otherwise this Indenture to be and remain in full
force and effect.

THIS INDENTURE FURTHER WITNESSETH and it is expressly declared, that all
Certificates executed and delivered and secured hereunder are to be executed 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 AND CONSTRUCTION

Section 1.01. Definitions. All words and phrases defined in Article I of the Lease shall
have the same meaning in this Indenture. In addition, the following terms, except where the
context indicates otherwise, shall have the respective meanings set forth below.

“Additional Certificates” means the Additional Certificates executed and delivered
pursuant to Section 2.11 hereof.

“Approval of Bond Counsel” means an opinion of Bond Counsel to the effect that the
matter proposed will not adversely affect the exclusion from gross income, for federal income
tax purposes, of interest on the Certificates.

“Bond Counsel” means Kutak Rock LLP, or any other attorney or firm of attorneys of
nationally recognized standing on the subject of municipal bonds and acceptable to the City and
the Trustee.

“Business Day” means any day other than a Saturday, Sunday or legal holiday or day on
which banking institutions in the city in which the Trustee has its principal operations office are
authorized or required by law to close.

“Certificate Fund” means the fund created under Section 3.02 hereof.

“Certificates” means the Certificates of Participation, Series 2017, which have been
executed and delivered pursuant to this Indenture.

“Costs of Issuance” means the costs of executing and delivering the Certificates,
including any fees and expenses of the Trustee, any fees and expenses of any underwriter,
financial advisor or placement agent in connection with the execution and delivery of the
Certificates, legal fees and expenses, costs incurred by the City or the Corporation, costs of
immediately available funds, costs of publication, printing and engraving, accountants’ fees and
recording and filing fees.
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“Costs of Issuance Account” means the account of the Acquisition Fund created by and
designated as such in Section 3.09(a) hereof.

“Defeasance Securities” means any one or more of the investments described in
subparagraphs (a), (b), (c) or (d) under the definition of Permitted Investments herein if and to
the extent that such investments are permitted under the laws of the State for funds of the City.

“Event of Default” means those defaults specified in Section 7.01 of this Indenture.

“Investment Instructions” means (a) the Investment Instructions delivered to the Trustee
upon the original delivery of the Certificates and (b) any subsequent Investment Instructions,
amending or superseding such Investment Instructions, accompanied by an opinion of Bond
Counsel addressed to the City and the Trustee, substantially to the effect that such amendments
or modifications of the original Investment Instructions will not cause the interest paid or to be
paid on the Certificates to be or become includible in gross income for purposes of federal or
State of Colorado income taxation.

“Opinion of Counsel” means an opinion in writing of Counsel.

“Outstanding” or “Certificates Outstanding” means all Certificates which have been
executed and delivered under this Indenture, 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 executed and
delivered under Section 2.08 or 2.09 of this Indenture;

(©) Certificates which shall have been redeemed as provided in Article IV of
this Indenture (including Certificates redeemed on a partial payment as provided in
Section 4.02 of this Indenture); and

(d) Certificates for the payment or redemption of which provision has been
made in accordance with Article VI hereof.

“Permitted Investments” means any one or more of the following if and to the extent that
such investments are permitted under the laws of the State for funds of the City:

(a) cash (fully insured by the Federal Deposit Insurance Corporation),
(b) direct obligations (other than an obligation subject to variation in principal
repayment) of the United States of America (“U.S. Treasury Obligations”),
(c) obligations fully and unconditionally guaranteed as to timely payment of principal and
interest by the United States of America, or (d) obligations fully and unconditionally
guaranteed as to timely payment of principal and interest by any agency or
instrumentality of the United States of America when such obligations are backed by the
full faith and credit of the United States of America.

“Person” means natural persons, firms, associations, corporations and public bodies.
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“Regular Record Date” means the fifteenth day of the month (whether or not a Business
Day) immediately preceding a month during which an Interest Payment Date for the Certificates
occurs (other than a Special Record Date).

“Special Record Date” means a special date fixed to determine the names and addresses
of registered owners of the Certificates for purposes of paying interest on a special interest
payment date for the payment of defaulted interest, all as further provided in Section 2.02 hereof.

“Tax Compliance Certificate” means the certificate signed by the City relating to the
application of the requirements of Sections 103 and 141-150 of the Code to the Certificates.

“Trust Estate” means the property mortgaged, pledged and assigned to the Trustee
pursuant to the granting clauses hereof.

Section 1.02. Construction. In this Indenture, unless the context otherwise requires:

(a) Articles and Sections referred to by number shall mean the corresponding
Articles and Sections of this Indenture.

(b) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any
similar terms refer to this Indenture, and the term “hereafter” shall mean after, and the
term “heretofore” shall mean before, the date of execution and delivery of this Indenture.

(©) Words of the masculine gender shall mean and include correlative words
of the female and neuter genders, and words importing the singular number shall mean
and include the plural number and vice versa.

(d) Words importing the redemption of a Certificate or the calling of a
Certificate for redemption do not include or connote the payment of such Certificate at its
stated maturity or the purchase of such Certificate.

(e) References in this Indenture to particular sections of the Code or any other
legislation shall be deemed to refer also to any successor sections thereto or other
redesignations for codification purposes and shall be deemed to include any related
Regulations.

9 6 99 ¢

® The terms “receipt,” “received,” “recovery,” “recovered” and any similar
terms, when used in this Indenture with respect to moneys or payments due, shall be
deemed to refer to the passage of physical possession and control of such moneys and
payments to the Trustee.

ARTICLE 11

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 I. The aggregate principal
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amount of Certificates that may be executed and delivered shall be $ , except as
provided in Section 2.11 of this Indenture.

Section 2.02. Terms of the Certificates.

(a) In order to provide funds for the Project, the Certificates shall be executed
and delivered in substantially the form attached hereto as Exhibit A and shall constitute
assignments of proportionate undivided interests in the right to receive the Base Rentals
and shall be additionally payable from certain other Revenues under the Lease.

The Certificates shall be executed and delivered solely as fully registered
Certificates without coupons in the denomination of $5,000 and any integral multiple
thereof. The Certificates shall be known as Series 2017 and shall be lettered “R-" and
shall be numbered separately from 1 upward.

The Certificates shall be dated as of the date of their execution by the Trustee.
The Certificates shall bear interest from April , 2017, if executed prior to
December 1, 2017, or if executed on any later date, the Certificates shall bear interest
from the June 1 or December 1 next preceding their date of execution, or if executed on a
June 1 or December 1, the Certificates shall bear interest from such date; provided,
however, that if interest on the Certificates shall be in default, Certificates issued in
exchange for Certificates surrendered for transfer or exchange shall bear interest from the
date to which interest has been paid in full on the Certificates so surrendered. Interest on
the Certificates shall be payable on the first day of each June and December,
commencing December 1, 2017, until such Certificates are paid pursuant to the
provisions of this Indenture. Interest on the Certificates shall be calculated on the basis
of a year of 360 days, consisting of twelve 30-day months.

The Certificates shall mature on December 1, 2032, and shall bear interest at the
rate of % per annum until the principal amount thereof is paid.

(b) The final payment of the principal of and premium, if any, on the
Certificates shall be payable to the registered owners thereof, as shown on the registration
books kept by the Trustee, upon presentation and surrender thereof at the principal
operations office of the Trustee, or its successor. Payment of any sinking fund
redemption payment or interest on any Certificate shall be made to the registered owner
thereof by check or draft mailed by the Trustee, on such sinking fund redemption date or
each Interest Payment Date, as applicable, (or, if such sinking fund redemption date or
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 shown on the registration books kept
by the Trustee at the close of business on the Regular Record Date for such Interest
Payment Date; but any such interest not so timely paid or duly provided for shall cease to
be payable to the person who is the registered owner thereof at the close of business on
the Regular 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 any 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
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Record Date shall be given to the registered owners of the Certificates not less than ten
days prior thereto by first-class mail to each such registered owner as shown on the
registration books on a date selected by the Trustee, stating the date of the Special Record
Date and the date fixed for the payment of such defaulted interest. The Trustee may
make payments of the amount of any sinking fund redemption or of interest on any
Certificate by such alternative means as may be mutually agreed to between the
registered owner of such Certificate and the Trustee including payment through the
Federal Reserve System by wire transfer in same day funds with any cost or expense to
be paid by the registered owner. All such payments shall be made in lawful money of the
United States of America without deduction for the services of the Trustee.

(c) The Certificates initially shall be delivered only in physical form
registered in the name of the registered owner of the Certificates, and delivered to the
registered owner.

Section 2.03. Limited Obligation. Each Certificate shall evidence the assignment of a
proportionate undivided interest in the right to receive Base Rentals and certain other Revenues
under the Lease. The Certificates are payable solely from Revenues under the Lease 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.

NEITHER THE LEASE NOR THE CERTIFICATES CONSTITUTES A GENERAL
OBLIGATION 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, THE INDENTURE NOR 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 THE PROCEEDS OF THE
SALE OF THE CERTIFICATES AND INCOME FROM THE INVESTMENT THEREOF,
FROM NET PROCEEDS OF CERTAIN INSURANCE POLICIES AND CONDEMNATION
AWARDS, FROM NET PROCEEDS FROM THE SUBLEASING OR LIQUIDATION OF
THE TRUSTEE’S 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 THE CITY UNDER THE LEASE. 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 OR EVENT OF DEFAULT. 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 BY ACTION OF THE TRUSTEE REGARDING THE LEASED PROPERTY.
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THE CORPORATION HAS NO OBLIGATION TO MAKE ANY PAYMENTS ON THE
CERTIFICATES.

Section 2.04. Execution of the Certificates. Each Certificate shall be executed by the
manual or facsimile signature of an Authorized Officer of the Trustee. In case any official of the
Trustee whose signature shall appear on the Certificates shall cease to be such official 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. 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 2.04, and such execution of any
Certificate shall be conclusive evidence that such Certificate has been properly executed and
delivered hereunder.

Section 2.05. [Reserved].

Section 2.06. Form of Certificates. The Certificates shall be substantially in the form
set forth in Exhibit A to this Indenture, with such appropriate variations, omissions and insertions
as permitted or required hereby.

Section 2.07. Delivery of the Certificates. Upon the execution and delivery of this
Indenture, the Trustee shall execute and deliver the Certificates in the aggregate principal amount
of § to the registered owner, as hereinafter in this Section 2.07 provided.

(a) Prior to the delivery by the Trustee of any of the Certificates, there shall
be filed with the Trustee (i) originally executed counterparts of the Site Lease, the Lease,
and this Indenture; (ii) an executed copy of the ordinance adopted by the City Council
approving the Site Lease and the Lease; (iii) a copy of a resolution adopted by the Board
of Directors of the Corporation authorizing the execution and delivery by the Corporation
of the Site Lease, the Lease, and this Indenture; and (iv) a commitment for the title
insurance policies required by Section 8.03 of the Lease.

(b) Thereupon, the Trustee shall deliver the Certificates to the registered
owner, upon payment to the Trustee of the sum of $ , constituting the proceeds of
the Certificates, without accrued interest, on the Certificates to the date of delivery.

(c) The proceeds of the Certificates shall be applied for the following
purposes:

(1) an amount equal to $ , representing the costs of
executing and delivering the Certificates, shall be deposited into the Costs of
Issuance Account of the Acquisition Fund established under this Indenture; and

(11) an amount equal to $ shall be deposited into the Project
Account of the Acquisition Fund established under this Indenture.

Section 2.08. Mutilated, Lost, Stolen or Destroyed Certificates. In the event that any
Certificate is mutilated, lost, stolen or destroyed, a new Certificate may be executed and
delivered by the Trustee, of like date, series, maturity and denomination as that mutilated, lost,
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stolen or destroyed; provided that the Trustee shall have received indemnity from the registered
owner of the Certificate satisfactory to it and provided further, in case of any mutilated
Certificate, that such mutilated Certificate shall first be surrendered at the principal operations
office of the Trustee or its successor, 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 upon receiving satisfactory indemnity to it. The Trustee may charge the registered owner
of the Certificate with its reasonable fees and expenses for this service.

Section 2.09. Registration of Certificates; Persons Treated as Registered 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 a Certificate at the principal operations office of the Trustee or its successor, the
Trustee 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 series
and maturity. The Certificates shall only be transferred upon receipt by the Trustee from each
proposed transferee of an Investment Letter substantially in the form received from the original
registered owner of the Certificates.

Certificates may be exchanged at the principal operations office of the Trustee for an
equal aggregate principal amount of Certificates of the same series and maturity and of other
authorized denominations. The Trustee shall execute and deliver Certificates which the
registered 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
instrument or instruments of transfer or authorization for exchange, in form and with guaranty of
signature satisfactory to the Trustee, duly executed by the registered owner or by his or her
attorney duly authorized in writing.

The Trustee shall not be required to transfer the Certificates during the period beginning
on a Regular Record Date and ending on the next Interest Payment Date of the Certificates nor to
transfer or exchange any Certificate after the mailing of notice calling such Certificate for
redemption has been given as herein provided, nor during the period of 15 days next preceding
the giving 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 Indenture and entitled to all
of the security and benefits hereof to the same extent as the Certificates surrendered. As to any
Certificate, the person in whose name the same shall be registered shall be deemed and regarded
as the absolute owner thereof for all purposes, and payment of the principal, premium, if any,
and interest on the 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.
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The Trustee shall require the payment, by any Certificate Owner requesting transfer or
exchange of Certificates, of any tax, Trustee’s fee, fee or other governmental charge required to
be paid with respect to such transfer or exchange.

Section 2.10. 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 2.08 or 2.09 of this Indenture, such
Certificates shall be promptly canceled or otherwise destroyed by the Trustee, and counterparts
of a certificate of destruction evidencing such destruction shall be furnished by the Trustee to the
City.

Section 2.11. Execution and Delivery of Additional Certificates. So long as the Lease
Term shall remain in effect and no Event of Nonappropriation or Event of Default shall have
occurred, one or more issues of Additional Certificates (the “Additional Certificates”) may be
issued upon the terms and conditions provided herein.

Additional Certificates may be executed and delivered to provide funds for any one or
more of the following: (i) refunding all or any of the Outstanding Certificates and Additional
Certificates; (i1) completing the Project in excess of the amount available therefor in the Project
Account of the Acquisition Fund pursuant to Section 3.09 of this Indenture, (iii) at any time or
from time to time, making such modifications and improvements in, on or to the Leased Property
as the City may deem necessary or desirable; and (iv) paying costs incurred in connection with
the execution and delivery of the Additional Certificates. In the case of (ii) or (iii) above, the
prior written consent of the registered owner or owners of the Certificates shall be required.

Additional Certificates may be issued only upon there being filed with the Trustee:

(a) Originally executed counterparts of a supplemental Indenture and an
amendment to the Lease and, if necessary, an amendment to the Site Lease, adopted in
accordance with the requirements of Article IX hereof, including requirements regarding
approval of the Certificate Owners, if applicable, expressly providing that, for all the
purposes hereof, the Leased Property shall, in the case of (iii) above, include any
property, buildings or equipment being financed by the Additional Certificates and
further providing for an increase in the Base Rentals required to be paid to the Trustee
under Exhibit B to the Lease in such amount as shall be necessary to pay (assuming that
no Event of Nonappropriation or Event of Default shall occur), the principal of and
interest on the Certificates and any Additional Certificates theretofore executed and
delivered and Outstanding as well as the Additional Certificates proposed to be executed
and delivered.

(b) A written opinion or opinions of Bond Counsel, mutually acceptable to the
City and the Trustee, to the effect that the amendment to the Lease and the execution and
delivery of the Additional Certificates have been duly authorized, that the amendment to
the Lease is valid and enforceable against the City, that the exclusion from federal
income taxation of the interest on the Certificates and any Additional Certificates
theretofore executed and delivered with the expectation that the interest thereon will not
be includible in federal income taxation will not be adversely affected by the execution
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and delivery of the Additional Certificates proposed to be executed and delivered, and
that the execution and delivery of the Additional Certificates will not constitute a default
under the Lease or this Indenture nor cause any violation of the covenants, agreements or
representations in the Lease or this Indenture.

(c) Evidence that the amount of the title insurance policies required by
Section 8.03 of the Lease has been increased, if necessary, to reflect the amount of the
Certificates and Additional Certificates theretofore executed and delivered plus the
Additional Certificates, (or such lesser amount as shall be the maximum insurable value
of the Leased Property that is to be insured by such policies).

(d) 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, if any.

Additional Certificates shall, in all cases, bear interest at fixed interest rates and, except
for Additional Certificates that are executed and delivered for the purpose of refunding all of the
Outstanding Certificates and Additional Certificates and for paying the costs in connection with
such refunding, shall mature, including sinking fund redemption dates, if any, on December 1 of
each year, shall pay interest on June 1 and December 1 of each year and shall not be subject to
redemption earlier than the Certificates. Each of the Additional Certificates executed and
delivered pursuant to this Section 2.11 shall evidence an assignment of a proportionate interest in
rights to receive Revenues under the Lease, as amended, proportionately and ratably secured
with the Certificates originally executed and delivered that have not been refunded and all other
issues of Additional Certificates, if any, executed and delivered pursuant to this Section 2.11 that
have not been refunded, without preference, priority or distinction of any Outstanding
Certificates or Additional Certificates over any other.

ARTICLE III

REVENUES AND FUNDS

Section 3.01. Source of Payment of Certificates. The Certificates shall be payable
solely from Revenues received by the Trustee and do not constitute a general obligation
indebtedness 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.
Revenues, when, as and if received by the Trustee, shall be held hereunder for payment of the
principal of, premium, if any, and interest on the Certificates as provided in this Indenture.

Section 3.02. Creation of the Certificate Fund. A special fund is hereby created and
established with the Trustee, to be designated the “Certificate of Participation Fund” (the
“Certificate Fund”), which shall be used to pay the principal of, premium, if any, and interest on
the Certificates. Within the Certificate Fund there are hereby created and ordered established an
Interest Account and a Principal Account, which shall be used as set forth in Section 3.05 of this
Indenture.
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Section 3.03. Payments Into the Interest Account of the Certificate Fund. There
shall be deposited into the Interest Account of the Certificate Fund (a) all accrued interest
received at the time of the execution and delivery of the Certificates; (b) the amount constituting
capitalized interest on the Certificates; (c) that portion of each payment of Base Rentals made by
the City which is designated and paid as interest in the amounts determined in accordance with
Section 2.02 hereof and paid at the times specified in Exhibit B to the Lease; and (d) all other
moneys received by the Trustee under this Indenture to be used for the purpose of paying interest
on the Certificates.

Section 3.04. Payments Into the Principal Account of the Certificate Fund. There
shall be deposited into the Principal Account of the Certificate Fund (a) that portion of each
payment of Base Rentals made by the City which is designated and paid as principal under
Exhibit B to the Lease; and (b) all other moneys received by the Trustee under this Indenture to
be used for the purpose of paying the principal of the Certificates.

Section 3.05. Use of Moneys in the Certificate Fund. Moneys in the Interest Account
of the Certificate Fund shall be used solely for the payment of the interest on 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 redeemed in whole, any
moneys remaining in the Certificate Fund shall be applied to such redemption along with other
moneys held by the Trustee for such purpose.

Amounts deposited into the Certificate Fund shall be depleted at least once a year except
for an amount not to exceed the greater of one year’s earnings on the Certificate Fund or 1/12th
of the annual scheduled Base Rentals on the Certificates.

Section 3.06. Custody of the Funds. All Funds created under this Indenture shall be in
the custody of the Trustee, subject to the provisions of this Indenture.

Section 3.07. Reserved.
Section 3.08. Reserved.
Section 3.09. Acquisition Fund.

(a) Creation of the Acquisition Fund. A special fund is hereby created and
established with the Trustee to be designated the Acquisition Fund (the “Acquisition
Fund”), and, within such fund, the Costs of Issuance Account and the Project Account.
The Trustee may establish such additional accounts within the Acquisition Fund or such
subaccounts within any of the existing or any future accounts of the Acquisition Fund as
may be necessary or desirable.

(b) Deposits into the Acquisition Fund. There shall be deposited into the
Costs of Issuance Account proceeds of the sale of Certificates or other legally available
moneys in the amount of § , and there shall be deposited into the Project
Account proceeds of the sale of the Certificates in the amount of $ , In
connection with the execution and delivery of the Certificates.
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(©) Use of Moneys in the Costs of Issuance Account. Moneys held in the
Costs of Issuance Account shall be used to pay Costs of Issuance as directed by the City.
The Trustee shall transfer to the Project Account any amounts held in the Costs of
Issuance Account that are not required to pay Costs of Issuance.

(d) Use of Moneys in the Project Account. Moneys held in the Project
Account shall be disbursed to the City (i) upon the execution and delivery by the City of
the Site Lease and the Lease for the lump-sum payment of the rent due to the City by the
Trustee for a leasehold interest in the Leased Property pursuant to the terms of the Site
Lease and shall be used by the City to pay for the Project, and (ii) at any later date prior
to the Completion Date, upon direction of the City, in the event that moneys are
transferred to the Project Account pursuant to subparagraph (c) of this Section; provided,
however, that no such disbursement shall be made unless and until a title insurance policy
in respect of the Leased Property, or a binding commitment therefor, is provided to the
Trustee as set forth in Section 8.03 of the Lease. If an Event of Default or Event of
Nonappropriation shall have occurred, the Trustee shall transfer any moneys in the
Project Account to the Principal Account of the Certificate Fund. After the Completion
Date, any moneys remaining in the Project Account and any earnings thereon, minus any
amount estimated by an Authorized Officer of the City to be necessary for the Project,
shall be transferred by the Trustee (i) to the Principal Account of the Certificate Fund or
(i1) with the consent of the City to make improvements or additions to the Leased
Property.

Section 3.10. [Reserved].
Section 3.11. [Reserved].

Section 3.12. 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 registered owner thereof, it shall be the duty of the
Trustee to hold such funds for a period of five years, without liability for interest thereon, for the
benefit of the registered 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.

Funds (including proceeds of Defeasance Securities as provided in Article VI hereof) so
deposited with the Trustee which remain unclaimed five years after the date payment thereof
becomes due, whether at maturity or upon redemption, shall, if, to the knowledge of the Trustee,
there has been no Event of Nonappropriation or Event of Default, be paid to the City, and the
registered owners of the Certificates for which the deposit was made shall thereafter be limited to
a claim against the City.

Section 3.13. Reports to City. Not less than once each calendar year, the Trustee shall
provide the City with an accounting for all receipts to and disbursements from the Funds or
Accounts created hereunder.
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Section 3.14. Repayment to the City From the Trustee. Upon a discharge and a
defeasance of this Indenture pursuant to Article VI of this Indenture, any amounts remaining in
the Certificate Fund, the Acquisition Fund, or otherwise held by the Trustee pursuant thereto and
not needed for the payment of the Certificates or the fees and expenses of the Trustee shall be
paid to the City as a return of an overpayment of Base Rentals.

Section 3.15. Creation of the Rebate Fund. A special fund is hereby created and
established with the Trustee to be designated the “Rebate Fund” (the “Rebate Fund”). The
Rebate Fund shall be expended in accordance with the provisions hereof and the Investment
Instructions. The City shall make or cause to be made all requisite rebate calculations and remit
the resulting rebate amount to the Trustee for further deposit into the Rebate Fund. The Trustee
shall make deposits to and disbursements from the Rebate Fund, on behalf of and at the direction
of the City, in accordance with the Investment Instructions and the Tax Compliance Certificate.
The Trustee shall invest the Rebate Fund pursuant to said Investment Instructions and shall
deposit income from said investments immediately upon receipt thereof in the Rebate Fund, all
as set forth in the Investment Instructions. The Investment Instructions may be superseded or
amended by new Investment Instructions drafted by, and accompanied by an opinion of, Bond
Counsel addressed to the City and the Trustee to the effect that the use of said new Investment
Instructions will not cause the interest on the Certificates to be includible in the gross income of
the recipients thereof for purposes of federal income taxation. The City may employ, at its
expense, a designated agent to calculate the amount of deposits to and disbursements from the
Rebate Fund based upon information furnished by the City and the Trustee. The Trustee may
rely conclusively upon and shall be fully protected from all liability in relying upon the City’s or
its agent’s determinations, calculations, instructions and certifications required by this Section
and the Trustee shall have no responsibility to independently make any calculations or
determination or to review the City’s or its agent’s determinations, calculations, instructions and
certifications required by this Section.

Section 3.16. Rebate Deposits. The City shall remit to the Trustee the rebate deposit
described in the Investment Instructions. If a withdrawal from the Rebate Fund is permitted as a
result of the computation described in the Investment Instructions, the amount withdrawn shall
be deposited in the Certificate Fund. Record of the determinations required by this Section 3.16
and the Investment Instructions must be retained by the City and the Trustee until six years after
the final retirement of the Certificates.

Section 3.17. Rebate Disbursements. Not later than 60 days after April _, 2022 and
every five years thereafter, the Trustee, on behalf of and at the direction of the City, shall pay to
the United States of America 90% of the amount required to be on deposit in the Rebate Fund as
of such payment date. No later than 60 days after the final retirement of the Certificates, the
Trustee, on behalf of and at the direction of the City, shall pay to the United States of America
100% of the amount required to be on deposit in the Rebate Fund which shall remain in effect for
such period of time as is necessary for such final payment to be made. Each payment required to
be paid to the United States of America pursuant to this Section 3.17 shall be filed with the
Internal Revenue Service Center, Ogden, Utah 84201. Each payment shall be accompanied by a
copy of the Internal Revenue Form 8038-T and a statement summarizing the determination of the
amount to be paid to the United States of America. The City reserves the right, in all events, to
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pursue such remedies and procedures as are available to it in order to assert any claim of
overpayment of any rebated amounts.

ARTICLE IV

REDEMPTION OF CERTIFICATES

Section 4.01. Redemption Dates and Prices. The Certificates are subject to redemption
as set forth below:

(a) The Certificates shall be callable for redemption prior to maturity, at the
option of the City, in whole or in part, and if in part by lot in such manner as the Trustee
shall determine, on December 1, 20 and on any date thereafter at the redemption price
(expressed as a percentage of principal amount) of 100%, plus accrued interest to the
redemption date.

(b) The Certificates shall be called for redemption, in whole, at a redemption
price (expressed as a percentage of principal amount) of 100%, plus accrued interest to
the redemption date, on any Interest Payment Date in the event of the exercise by the City
of its option to purchase the Leased Property, as provided in the Lease, upon payment of
the then applicable Purchase Option Price from moneys of the City not borrowed by the
City or derived from any installment purchase or lease purchase financing by the City.

(©) The Certificates shall also be called for redemption as set forth in
Section 4.02 of this Indenture.

(d) The Certificates shall also be called for redemption as set forth in Section
4.03 of this Indenture.

Section 4.02. Redemption Upon Termination of the Lease Term by Reason of
Certain Events. The Certificates are callable for redemption, in whole, at any time upon the
occurrence of an Event of Nonappropriation or an Event of Default, by the Trustee, in its
discretion or at the direction of the registered owners of a majority in aggregate principal amount
of the Certificates Outstanding. If the Certificates are to be redeemed by reason of any such
event, the Certificate Owners shall have no right to payment from the City, the Corporation or
the Trustee, in redemption of their Certificates or otherwise, except as expressly set forth in this
Section 4.02.

If the Lease is terminated by reason of the occurrence of an Event of Nonappropriation or
an Event of Default, the Trustee shall immediately notify the registered owners of the
Certificates of such termination and, if moneys available under this Indenture are insufficient to
provide for the payment in full of all Outstanding Certificates and the interest thereon when due,
shall notify the registered owners of the Certificates of such termination and, if moneys available
under this Indenture are insufficient to provide for the payment in full of all Outstanding
Certificates and the interest thereon when due, may, in its discretion or shall, at the direction of
the registered owners of a majority in aggregate principal amount of the Certificates then
Outstanding, notify the registered owners of the Certificates of the related redemption. If
moneys on hand, including any Net Proceeds and other moneys then available under this

16

4834-8723-5907.1



Indenture, are insufficient to redeem all Outstanding Certificates at a redemption price
(expressed as a percentage of principal amount) of 100% plus accrued interest to the redemption
date, the Trustee may, or at the request of the registered owners of a majority in aggregate
principal amount of the Certificates then Outstanding, and upon indemnification as to costs and
expenses as provided in this Indenture, shall, without any further demand or notice, exercise all
or any combination of Lease Remedies as provided in the Lease, and the Outstanding
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 registered owners of the Outstanding Certificates. If the Net Proceeds resulting from the
exercise of such Lease Remedies and other moneys, including moneys then available under this
Indenture, shall be insufficient to redeem the Outstanding Certificates at a redemption price
(expressed as a percentage of principal amount) of 100% plus accrued interest to the redemption
date, then such Net Proceeds resulting from the exercise of such Lease Remedies and other
moneys, including moneys then available under the Indenture, 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 Outstanding Certificates at a redemption price
(expressed as a percentage of principal amount) of 100% plus accrued interest to the redemption
date, then such excess moneys shall be paid to the City. Prior to any distribution of the Net
Proceeds resulting from the exercise of any of such remedies in redemption 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 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
Outstanding Certificates are to be redeemed 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 Outstanding Certificates, and upon such a partial
payment no registered owner of such Outstanding Certificates shall have any further claim for
payment against the Corporation, the Trustee or the City.

Section 4.03. Mandatory Sinking Fund Redemption. The Certificates are subject to
mandatory sinking fund redemption, prior to maturity, in part, by lot in such manner as the
Trustee shall determine, at a price (expressed as a percentage of principal amount) of 100%, plus
accrued interest to the date of redemption, on the following dates and in the following amounts:

17

4834-8723-5907.1



Sinking Fund
Redemption Date
(December 1) Principal Amount

2018 $
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032

*Final Maturity

On or before the thirtieth day prior to each such sinking fund redemption date, the
Trustee shall proceed to select by lot the Certificates for redemption from such sinking fund on
the next December 1, and on the thirtieth day prior to each sinking fund redemption date give
notice of such call. At its option, to be exercised on or before the sixtieth day next preceding any
such sinking fund redemption date, the City may (a) deliver to the Trustee for cancellation
Certificates subject to mandatory sinking fund redemption as herein provided in any aggregate
principal amount desired, and (b) receive a credit in respect of its sinking fund redemption
obligation for any such Certificates which prior to said date have been redeemed (otherwise than
through the operation of the sinking fund) and canceled by the Trustee and not theretofore
applied as a credit against any sinking fund redemption obligation. Each such Certificate so
delivered or previously redeemed shall be credited by the Trustee at the principal amount thereof
on the obligation of the City on such sinking fund redemption date, and, to the extent of any
excess, to the next annual sinking fund redemption date or dates, and the principal amount of
Certificates to be redeemed by operation of such sinking fund on such date or dates shall be
accordingly reduced.

In the event that the Certificates are called for optional redemption in part, the principal
amount so redeemed shall be immediately credited against the obligation to call the Certificates
for mandatory sinking fund redemption in the same proportion (rounding to the nearest $5,000)
as the principal amount of Certificates that are required to be called for mandatory sinking fund
redemption on each mandatory sinking fund redemption date bears to the principal amount of
Certificates that are Outstanding prior to such optional redemption.

Section 4.04. Notice of Redemption. Notice of the call for any redemption, identifying
the Certificates or portions thereof to be redeemed and specifying the terms of such redemption,
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shall be given by the Trustee, upon being satisfactorily indemnified as to expenses, by
transmitting via electronic mail or mailing a copy of the redemption notice by first-class mail at
least 30 days and not more than 60 days prior to the date fixed for redemption, to the registered
owner of each Certificate to be redeemed at the address shown on the registration books;
provided, however, that failure to give such notice by mailing, or any defect therein, shall not
affect the validity of any proceedings for the redemption of Certificates as to which no such
failure has occurred.

Any notice mailed as provided in this Section shall be conclusively presumed to have
been duly given, whether or not the registered owner receives the notice.

If at the time of transmitting or mailing of notice of redemption there shall not have been
deposited with the Trustee moneys sufficient to redeem all the Certificates called for redemption,
which moneys are or will be available for redemption of Certificates, such notice will state that it
is conditional upon the deposit of the redemption moneys with the Trustee not later than the
opening of business on the redemption date, and such notice shall be of no effect unless such
moneys are so deposited.

Section 4.05. Redemption Payments. On or prior to the date fixed for redemption,
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 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 the case of redemption pursuant to Section 4.02 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 for redemption shall
no longer accrue after the date fixed for redemption.

The Trustee shall pay to the registered owners of Certificates so redeemed, the amounts
due on their respective Certificates, at the principal operations office of the Trustee or its
successor, upon presentation and surrender of the Certificates. Redemption payments shall be
accompanied by a written designation prepared by the Trustee stating the portion of the payment
representing the unpaid principal amount of the Certificate immediately prior to the payment, the
portion of the payment representing interest, and the remaining portion, if any, which shall be
designated and paid as a redemption premium.

Section 4.06. Cancellation. All Certificates which have been redeemed shall not be
reissued but shall be canceled or otherwise destroyed by the Trustee in accordance with
Section 2.10 hereof.

Section 4.07. Delivery of New Certificates Upon Partial Redemption of Certificates.
Upon surrender and cancellation of a Certificate for redemption in part only, a new Certificate or
Certificates of the same series and maturity and of authorized denomination in an aggregate
principal amount equal to the unredeemed portion thereof, shall be executed on behalf of and
delivered by the Trustee. The expenses of such execution, delivery and exchange shall be paid
by the City as Additional Rentals under the Lease.
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ARTICLE V

INVESTMENTS

Section 5.01. Investment of Moneys. All moneys held as part of the Certificate Fund,
the Acquisition Fund or any other Fund or Account created hereunder or under the Lease 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 payment of the Project or for payment of the Certificates at or before maturity or
of interest thereon as required hereunder. All investments and reinvestments of any amounts
pursuant to this Indenture or the Lease shall be made in accordance with the provisions of this
Indenture; and all investments and reinvestments of any amounts deemed to be, for purposes of
the Code, proceeds of the Certificates, shall be in accordance with the requirements of the Tax
Compliance Certificate executed by the City in connection with the execution and delivery of the
Certificates, unless the Trustee shall receive an opinion of Bond Counsel acceptable to the City
and the Trustee to the effect that an alternate investment or reinvestment shall not adversely
affect the exclusion from federal income taxation of interest on the Certificates, in which case
such investment or reinvestment may be made in accordance with such opinion. The Trustee
shall be entitled to assume that any investment, which at the time of purchase is a Permitted
Investment, remains a Permitted Investment thereafter absent a receipt of written notice or
information to the contrary. Any and all such 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
investment department or the investment department of any bank or trust company under
common control with the Trustee. 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 Section 5.01. The Trustee is specifically authorized to enter into
agreements with itself or any other person, which agreements guarantee the repurchase of
specific securities enumerated in the definition of Permitted Investments contained in Article I of
this Indenture at specific prices. Income from deposits or investments of moneys held in the
Rebate Fund shall be deposited as provided in Section 3.15 of this Indenture; otherwise income
from deposits or investments of moneys held in the Funds and Accounts under this Indenture
shall be deposited as follows: income derived from the investment of moneys held in the
Acquisition Fund shall be deposited as provided in Section 3.09 hereof; otherwise, deposits or
investments of moneys held in the Funds and Accounts under this Indenture 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 the income therefrom shall be deposited to, and all 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 any Fund
or Account created hereunder is insufficient to satisty the purposes of such Fund or Account.

The City acknowledges that regulations of the Comptroller of the Currency grant the City
the right to receive brokerage confirmations of the security transactions as they occur. The City
specifically waives such notification to the extent permitted by law and will receive periodic cash
transaction statements from the Trustee which will detail all investment transactions.
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Section 5.02. Arbitrage Covenant. In reliance on the written direction of investments
by the City as provided in Section 5.01 of this Indenture, and in reliance on the covenant of the
City in Section 11.05 of the Lease, the Trustee covenants to and for the benefit of the Certificate
Owners that so long as any of the Certificates remain Outstanding, moneys, constituting
proceeds of the Certificates for purposes of the Code, in any Fund or Account held by the
Trustee under this Indenture, whether or not such moneys were derived from the proceeds of the
sale of the Certificates or from any other source, will not be knowingly deposited or invested in a
manner which will cause the Certificates to be classified as “arbitrage bonds” within the meaning
of Section 148 of the Code.

ARTICLE VI

DISCHARGE OF INDENTURE

If, when the Certificates secured hereby 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 redemption of the Certificates pursuant to Section 4.01(c) of this Indenture, if full or
partial payment of the Certificates and interest thereon 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 and the City to the
Trustee and the Certificate Owners shall thereupon cease, terminate and become void and be
discharged and satisfied. In such event, the Trustee shall transfer and convey to the City all
remaining property assigned, pledged or mortgaged to the Trustee by the Corporation pursuant to
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 and
Account (except the Rebate Fund) created under this Indenture.

An Outstanding Certificate shall, prior to the maturity or redemption date thereof, be
deemed to have been paid within the meaning and with the effect expressed in this Article VI if
(a) in case said Certificate is to be redeemed on any day prior to its maturity, the City shall have
given to the Trustee in form satisfactory to the Trustee irrevocable written instructions to give,
on a date in accordance with the provisions of Section 4.04 hereof, notice of redemption of such
Certificate on said redemption date, such notice to be given in accordance with the provisions of
Section 4.04 hereof, (b) there shall have been deposited with the Trustee either cash in an amount
which shall be sufficient, or Defeasance Securities which shall not contain provisions permitting
the redemption thereof at the option of the issuer, the principal of and the interest on which when
due, and without any reinvestment thereof, will provide moneys which, together with the cash, if
any, deposited with or held by the Trustee 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 redemption date or maturity date thereof, as the case may be, and (c) in the event said
Certificate is not by its terms subject to redemption within the next 60 days, the City shall have
given the Trustee, in form satisfactory to it, irrevocable written instructions to give, as soon as
practicable in the same manner as the notice of redemption is given pursuant to Section 4.04
hereof, a notice to the registered owner of such Certificate that the deposit required by (b) above
has been made with the Trustee and that said Certificate is deemed to have been paid in
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accordance with this Article and stating such maturity or redemption date upon which moneys
are to be available for the payment of the principal of, premium, if any, and interest on said
Certificate. Neither the Defeasance Securities nor moneys deposited with the Trustee pursuant to
this Article VI or principal or interest payments on any such Defeasance 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 on said Certificate; provided any cash received from
such principal or interest payments on such Defeasance Securities deposited with the Trustee, if
not then needed for such purpose, shall, to the extent practicable, be reinvested in Defeasance
Securities of the type described in clause (b) of this paragraph maturing at the times and in
amounts sufficient to pay when due the principal of, premium, if any, and interest to become due
on said Certificate on or prior to such redemption 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 cash or Defeasance Securities
deposited with the Trustee.

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 “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 redemption;

(b) default in the payment of any installment of interest on any Certificate
when the same shall become due and payable; or

(©) the occurrence of an Event of Nonappropriation or an Event of Default by
the City under the Lease.

Upon the occurrence of an Event of Default hereunder, the Trustee shall immediately
give notice of such occurrence to the registered owners of the Certificates, to the placement
agent, and the Corporation.

Section 7.02. Remedies on Default. If any Event of Default occurs and is continuing,
the Trustee may enforce, for the benefit of the registered owners of the Outstanding Certificates,
each and every right granted to it as the assignee or grantee of the Lease, the Site Lease and
Security Documents. In exercising such rights and the rights given the Trustee under this
Article VII, the Trustee shall take such action as, in the judgment of the Trustee, would best
serve the interests of the registered owners of the Outstanding Certificates, including calling the
Outstanding Certificates for redemption prior to their maturity in the manner and subject to the
provisions of Section 4.01(c) hereof and exercising the Lease Remedies provided in the Lease.
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If any Event of Default has occurred and is continuing, the Trustee, in its discretion may,
and upon the written request of the registered owners of a majority in aggregate principal amount
of all Outstanding Certificates and receipt of indemnity to its satisfaction, shall, in its own name:

(a) by mandamus, or other suit, action or proceeding at law or in equity,
enforce all rights of the registered owners of the Outstanding Certificates, including
enforcing any rights under the Lease or the Security Documents, and enforce the
provisions of this Indenture and any collateral rights hereunder for the benefit of the
registered owners of the Outstanding 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 registered owners of the Outstanding Certificates.

No right or remedy is intended to be exclusive of any other rights or remedies, but each
and every such right or remedy shall be cumulative and in addition to any other right or remedy
given hereunder or now or hereafter existing at law or in equity or by statute. However,
notwithstanding any other provision of the Lease or this Indenture, any and all remedies against
the City under the Lease or this Indenture shall be limited as provided in Section 14.03 of the
Lease.

Section 7.03. Majority of Certificate Owners May Control Proceedings. Anything in
this Indenture to the contrary notwithstanding, the registered 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) 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; (b) such default shall have become an Event of Default as defined in Section 7.01 of this
Indenture; (c) the registered owners of not less than a majority in aggregate principal amount of
the 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 proceeding in its own name; (d) such registered owners of the
Certificates shall have offered to the Trustee indemnity as provided in Section 8.01(m) hereof;
and (e) 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. The foregoing conditions are hereby
declared in every case to be conditions precedent to the execution of the powers and trusts of this
Indenture, 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
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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 any 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 manner herein provided and for the equal benefit of the
registered 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, and interest on any Certificate at and after the maturity thereof.

Section 7.05. Purchase of Leased Property by Certificate Owners or Trustee;
Application of Certificates Toward Purchase Price. Upon the occurrence of an Event of
Default under this Indenture, the lien on the Leased Property created and vested in the Trustee
hereunder may be foreclosed either by sale at public auction or by proceedings in equity. Upon
any such sale, any Certificate Owner or the Trustee may bid for and purchase the Leased
Property or any portion thereof and, subject to the terms of the Site Lease, upon compliance with
the terms of sale, may hold, retain and possess and dispose of such property in 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, turn
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 an 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 lease or sell its interest in the Leased Property; 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 and this Indenture and the
taking of all other courses of action permitted therein or herein. Notwithstanding anything in this
Section to the contrary, the Trustee shall not be required to foreclose on the Leased Property or
to bid at any foreclosure sale if, in the Trustee’s reasonable judgment, such action would subject
it to personal liability, expense, or loss, including the cost of investigation, removal, or other
remedial action with respect to the environmental condition of the Leased Property; the Trustee
shall not be required to take any action with respect to the Leased Property which could cause it
to be considered an “owner” or “operator” within the meaning of the CERCLA, as amended, or
any other statute dealing with hazardous substances; and the Trustee shall have no authority to
manage or operate the Leased Property, except as necessary to exercise remedies upon default.

Section 7.06. Waiver of Appraisement, Valuation, Stay, Execution and Redemption
Laws. In consideration for the Trustee acting as assignee of the Corporation under the Lease, the
Corporation agrees, to the extent permitted by law, that in case of the occurrence of an Event of
Default, neither the Corporation nor anyone claiming through or under the Corporation 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 sale of the Trust Estate and the final and absolute possession
thereof, immediately after such sale, of the purchasers thereof; and the Corporation, for itself and
all who may at any time claim through or under the Corporation, hereby waives, to the full extent
that it may lawfully do so, the benefit of all such laws, and any and all right to marshalling of the
estates comprised in the security intended to be hereby created upon any foreclosure of the lien
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hereof and agrees that the Trustee or any court having jurisdiction to foreclose such lien may sell
its interest in the Leased Property as an entirety.

Section 7.07. Trustee May 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 trial or proceedings relative thereto; and any suit or proceeding instituted by the
Trustee shall be brought in its name as the Trustee, without the necessity of joining as plaintiffs
or defendants any registered owners of the Certificates, and any recovery of judgment shall be
for the ratable benefit of the registered owners of the Certificates, subject to the provisions of this
Indenture.

Section 7.08. Delay or Omission No Waiver. No delay or omission of the Trustee or
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 7.09. 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 7.10. Discontinuance of Proceedings on Default; Position of Parties
Restored. In case the Trustee or the Certificate Owners 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 or the Certificate Owners,
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 with respect to the Trust Estate,
and all rights, remedies and powers of the Trustee and the Certificate Owners shall continue as if
no such proceedings had been taken.

Section 7.11. Waivers of Events of Default. The Trustee may, in its discretion, waive
any Event of Default hereunder and its consequences and shall do so upon the written request of
the registered owners of a majority in aggregate principal amount of all the Certificates then
Outstanding; provided, however, that there shall be no waiver without the consent of the
registered owners of 100% of the Certificates then Outstanding if the Event of Default relates to
(a) any default in the payment when due of the principal of any Outstanding Certificates at the
date of maturity specified therein or (b) any default in the payment when due of the interest on
any such Certificates, unless prior to such waiver or rescission, all arrears of interest and all
arrears of payments of principal then due, as the case may be (both with interest at the rate borne
by the respective Certificates on all such 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
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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.

Section 7.12. Application of Moneys in Event of Default. Unless otherwise provided
in the Lease or this Indenture, any moneys received by the Trustee under this Article VII shall be
applied in the following order:

(a) to the payment of the expenses of the Trustee, including Counsel fees, and
disbursements of the Trustee, and the payment of its reasonable compensation;

(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 Certificate over another or of any installment
of interest over any other installment of interest;

(©) to the payment of principal or redemption price (as the case may be) then
owing on the Outstanding Certificates, and in case such moneys shall be insufficient to
pay the same in full, then to the payment of principal or redemption price ratably, without
preference or priority of one Outstanding Certificate over another; and

(d) to the payment of costs and expenses of the Corporation, including
Counsel fees, incurred in connection with the Event of Default.

The surplus, if any, shall be paid to the City, or to the person lawfully entitled to receive
the same as a court of competent jurisdiction may direct.

ARTICLE VIII

CONCERNING THE TRUSTEE

Section 8.01. Duties of the Trustee. The Trustee hereby accepts the trusts imposed
upon it by this Indenture and agrees to perform said trusts (including, the assignment and
delegation to the Trustee by the Corporation of all duties of the Corporation under the Lease),
but only upon and subject to the following express terms and conditions, and no implied
covenants or obligations shall be read into this Indenture against the Trustee:

(a) The Trustee, prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred, undertakes to perform such
duties and only such duties as are specifically set forth in this Indenture. In case an 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 of his or her own affairs. Nothing in this
Indenture shall be construed to relieve the Trustee from liability for its own negligence or
its own willful misconduct, except that the Trustee shall not be liable for any error or
judgment made in the exercise of the degree of care and skill referred to elsewhere in this
Indenture unless it shall be proved that the Trustee was negligent in ascertaining the
pertinent facts.
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(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 not be
answerable for the conduct of the same if such attorneys, agents, receivers or employees
were selected with reasonable care, 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.

(c) 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 Lease, the Site 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, or for the sufficiency of the insurance required under the Lease, 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 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.

(d) The Trustee shall not be accountable for the use of any Certificates
executed and delivered hereunder. The Trustee may become the registered owner of the
Certificates with the same rights which it would have if not the 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 registered owner of any Certificate shall be conclusive and binding
upon all future registered owners of the same Certificate and upon any Certificates issued
in place thereof.

) 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 or on behalf of the City by their
respective Authorized Officers or such other person as may be designated for such
purpose by a certified resolution, as sufficient evidence of the facts therein contained,
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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 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, unless the Trustee shall
be specifically notified in writing of such default by the City or by the registered owners
of at least 25% in aggregate principal amount of Certificates then Outstanding, 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 to pay interest on
any moneys received hereunder except such as may be agreed upon.

) At any and all reasonable times, the Trustee and its duly authorized agents,
attorneys, experts, engineers, accountants and representatives shall have the right, but
shall not be required, to inspect any and all of the property pledged herein, including all
books, papers and records of the City pertaining to the Leased Property.

(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.

) The Trustee shall have no obligation to lend the Trustee’s funds or credit
to the City, or otherwise for the benefit or protection of the Leased Property or the
Revenues.

(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 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.

(n) The Trustee’s rights to immunities and protection from liability hereunder
and under the Lease for the time it served as Trustee and its rights to payment of its fees
and expenses for the time it served as Trustee shall survive its resignation or removal and
the final payment or the defeasance of the Certificates (or the discharge of the Certificates
or the defeasance of the lien of this Indenture).
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(0) The Trustee shall have no responsibility with respect to any information,
statement or recital in any offering memorandum, remarketing circular or other disclosure
material prepared or distributed with respect to the Certificates.

Section 8.02. Fees and Expenses of Trustee. The Trustee shall be entitled to payment
and reimbursement for its reasonable fees for its services rendered hereunder, all expenses
reasonably and necessarily made or incurred by the Trustee in connection with such services and
the reasonable fees and expenses of attorneys employed by the Trustee in connection with its
duties and responsibilities as Trustee, as and when the same become due, as Additional Rentals
provided in Section 6.02 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 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 and
such successor shall have accepted the duties of Trustee. If an instrument of acceptance by a
successor Trustee shall not have been delivered to the Trustee within 90 days after the giving of
such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction
for the appointment of a successor Trustee. After payment of all outstanding fees and expenses,
the present or any future Trustee may be removed at any time by an instrument in writing,
executed by the registered owners of a majority in aggregate principal amount of the Certificates
then Outstanding and delivered to the Trustee, for any breach of the trust set forth herein.

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 registered owners of
a majority in aggregate principal amount of the Outstanding Certificates 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 City, 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 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 registered owners of a majority in aggregate principal amount of the Certificates
Outstanding.

Every successor shall always be a bank or trust company (a) in good standing and located
in or organized under the laws of a state of the United States, (b) qualified to act hereunder and
duly authorized to exercise trust powers, (c)subject to examination by a federal or state
authority, and (d) having a reported capital and surplus of not less than $75,000,000. 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
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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 certainly vesting in and confirming to it the
said estates, properties, rights, powers and trusts of its predecessor, such instrument or
instruments, in writing, shall be made, executed, acknowledged and delivered by the City or the
Corporation on request of such successor.

The instruments 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.

Notwithstanding any other provision of this Indenture, no removal, resignation or
termination of the Trustee shall take effect until a successor shall be appointed.

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 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 certificate 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 its own name.

Section 8.05. Intervention 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 the registered owners of the Certificates, the Trustee may
intervene on behalf of registered owners of the Certificates, and shall do so if requested in
writing by the registered owners of at least 25% in aggregate principal amount of the Certificates
then Outstanding.

Section 8.06. List of Certificate Owners. At reasonable times and under reasonable
regulations established by the Trustee, the registration books, kept by the Trustee pursuant to
Section 2.09 of this Indenture, may be inspected and copied, by the City or by registered owners
(or a designated representative thereof) of 15% or more in aggregate principal amount of the
Certificates then Outstanding, such ownership and the authority of such designated
representative to be evidenced to the satisfaction of the Trustee.

ARTICLE IX
SUPPLEMENTAL INDENTURES AND AMENDMENTS OF 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
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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 grant additional powers or rights to the Trustee;

(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 materially adversely affect the interests
of the Certificate Owners;

(c) to subject to this Indenture additional revenues, properties or collateral;

(d) to amend or modify the description of the real property and improvements
described in Exhibit B; provided, however, that such amendment or modification shall
not materially adversely affect the interests of the Certificate Owners;

(e) to set forth the terms and conditions and other matters in connection with
the execution and delivery of Additional Certificates pursuant to Section 2.11 of this
Indenture;

)] to preserve or protect the exclusion from gross income, for federal income
tax purposes, of interest on the Certificates;

(2) as may be required by the provisions of the Lease or this Indenture; or

(h) in order to more precisely identify the Leased Property or to add additional
improvements or properties acquired in accordance with the Lease or this Indenture.

Section 9.02. Supplemental Indentures Requiring Certain Consents. Exclusive of
supplemental indentures covered by Section 9.01 hereof, the written consent of the City and the
consent of the registered owners of a majority 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
registered owners of all the Certificates at the time Outstanding nothing herein contained shall
permit, or be construed as permitting:

(a) a change in the maturity, terms of redemption or the method of calculating
the interest on any Outstanding Certificate, or a reduction in the principal amount of or
premium payable upon any redemption of any Outstanding Certificate without the
consent of the registered owner of such Certificate;

(b) the deprivation of the registered owner of any Certificate then Outstanding
of the lien created by this Indenture (other than as originally permitted hereby);

(©) a privilege or priority of any Certificate or Certificates over any other
Certificate or Certificates; or

31

4834-8723-5907.1



(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, the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, cause notice of the proposed execution of
such supplemental indenture to be sent via electronic mail or mailed by registered or certified
mail to the registered owners of the Certificates then Outstanding at the address of each such
Certificate Owner shown on the registration books maintained by 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 operations 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
giving of such notice, the registered owners of all or of a majority in aggregate principal amount
of the Certificates then Outstanding, as the case may be, 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 in 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 may execute any
such supplemental indenture as provided herein and 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, except
as provided 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 Indenture 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 Lease Not Requiring Consent of Certificate
Owners. The Corporation and the Trustee may, without the consent of or notice to the
Certificate Owners, consent to any amendment, change or modification of the Lease as may be
required (a) by the provisions of the Lease or this Indenture, (b) for the purpose of curing any
ambiguity, or curing, correcting or supplementing any defect or omission or inconsistent
provision contained therein, or to make any provisions with respect to matters arising under the
Lease or for any other purpose if such provisions are necessary or desirable and do not materially
adversely affect the interests of the Certificate Owners, (c¢) in order to more precisely identify the
Leased Property or to add additional improvements or properties acquired in accordance with the
Lease or this Indenture; (d)in connection with the execution and delivery of Additional
Certificates, (e) to add covenants of the City, (f) in order to preserve or protect the exclusion
from gross income, for federal income tax purposes, of interest on the Certificates, or (g) to
amend or modify the description of the real property and improvements constituting the Leased
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Property; provided, however, that such amendment or modification shall not materially adversely
affect the interests of the Certificate Owners.

Section 9.05. Amendments, etc., of the Lease 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 Lease without the giving of notice by the Trustee and the written approval or
consent of the registered owners of not less than a majority 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 shall request the consent of the Trustee to any such proposed amendment,
change or modification of the Lease, 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 operations office of the Trustee
for inspection by all Certificate Owners.

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 or her
attorney of such instrument may be proven by the certificate of any officer authorized to
take acknowledgments in the jurisdiction in which he or she purports to act that the
person signing such request or other instrument acknowledged to him or her the
execution thereof, or by an affidavit of a witness of such execution, duly sworn to before
a notary public.

(b) The fact of ownership by any person of Certificates and the amounts and
numbers of such Certificates, and the date of ownership of the same, may be proven by a
certificate executed by any trust