AGENDA ITEM #6.
CITY COUNCIL COMMUNICATION FORM
FROM:

Kim Weber, Finance Director

THROUGH:

Gary Suiter, City Manager

DATE:

February 6, 2018

ITEM:

An ordinance authorizing and approving the execution and
delivery by the City of a site and improvement lease and a
lease purchase agreement and related documents,
concerning the leasing by the City of certain property
owned by the City to finance a law enforcement facility;
setting forth certain parameters and restrictions; ratifying
action previously taken; and providing other matters
related thereto.

___
___
_X_
___
___

I.

DIRECTION
INFORMATION ONLY
ORDINANCE
MOTION
RESOLUTION

REQUEST/ISSUE & BACKGROUND INFORMATION:

Over the past several years City Council and City staff have been working on planning
the construction of a police station. Specifically over the past year this process has
been narrowed down to focus on a joint project with Routt County and referred to
as the Combined Law Enforcement Facility. Through this process City Council
approved using Certificates of Participation (COPs) in the amount of approximately
$6mm as a financing mechanism for a portion of this project. As a part this financing
transaction the City retained Jason Simmons from Hilltop Securities, Inc. as our
Municipal Advisor, Sally Tasker with Butler|Snow LLP as our Bond Counsel, Michael
Lund with Stiefel as our Bond Underwriter, and U.S. Bank as our Trustee.
It is our intent to utilize the Community Center and Centennial Hall as leased assets

6.1

in this transaction in order to fund the construction of the CLEF. This Ordinance also
authorizes the use of the Elkin’s House in this transaction if necessary, but it is
anticipated that it will not be included.
This Ordinance outlines the parameters of the transaction that have been discussed
by City Council and authorizes the City Manager and/or Director of Financial Services
to execute the transaction as outlined as well as giving the authority to the City
Council President to execute and approve final documents as outlined.
Here are the remaining items on our timetable for this transaction with the tentative
dates:
2/6/2018
2/7/2018
2/15/2018
2/27/2018
3/1/2018
3/7/2018
3/13/2018
3/29/2018
II.

First Reading of Ordinance
Finance Director rating call with Moody’s
Receive rating from Moody’s
Second Reading of Ordinance
Post Preliminary Operating Statement
Pricing
Post Operating Statement
Closing

ALTERNATIVES:

Option 1: Approve Ordinance as written
Pros:
• Enables staff to maintain the established timeline in order to close the
transaction at the end of March or first week in April.
• Enables staff to ensure that the City receives the proceeds prior to breaking
ground on the Combined Law Enforcement Facility
• Enables the City to continue with the Capital Improvement Plan as approved
Cons:
• Additional annual debt service payments for the City of Steamboat Springs
Option 2: Not approve the Ordinance
Pros:
• Less debt for the City of Steamboat Springs
Cons:
• The City would need to revise 6-year CIP and reduce projects by $6mm to
fund this project with reserves or delay the project.
III.

STAFF RECOMMENDATION:
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Staff recommends approving the Ordinance as presented.
IV.

FISCAL IMPACTS:

Proposed Expenditure: Here are the parameters as outlined in the Ordinance:
(a)
the total amount of rental payments to be received by the City
from the Trustee under the Site Lease shall not be less than $6,075,000;
2048;

(b)

the Site Lease Term shall not extend beyond December 31,

(c)
the aggregate principal amount of the Base Rentals payable by
the City pursuant to the Lease shall not exceed $6,300,000;
(d)
the maximum annual repayment amount of the Base Rentals
payable by the City pursuant to the Lease shall not exceed $500,000;
(e)
the maximum total repayment amount of Base Rentals payable
by the City pursuant to the Lease shall not exceed $9,000,000;
and

(f)

the Lease Term shall not extend beyond December 31, 2038;

(g)
the maximum net effective interest rate on the interest
component of the Base Rentals relating to the Certificates shall not exceed
4.5%.
Funding Source: General Fund annual operating and General Fund Reserves
Risk Assessment: Staff will only be authorized to execute a transaction within
these parameters.
V.

LEGAL ISSUES:

TABOR, Colorado State Statutes, City Municipal Code.
VI.

CONFLICTS OR ENVIRONMENTAL ISSUES:

None noted.
VII.

CONSISTENCY WITH COUNCIL GOALS AND POLICIES

City Council Goal – Combined Law Enforcement Facility (CLEF)
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ATTACHMENTS:
Attachment 1: Proposed form of the Site Lease.
Attachment 2: Proposed form of the Lease.
Attachment 3: Proposed form of the Continuing Disclosure Certificate to be provided
by the City in connection with the execution and delivery of the 2018 Certificates (the
“Disclosure Certificate”).
Attachment 4: Proposed form of the Certificate Purchase Agreement (the “Certificate
Purchase Agreement”) among the City, the Trustee and the initial purchaser of the
2018 Certificates.
Attachment 5: Preliminary Official Statement.
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Attachment #1

AFTER RECORDATION PLEASE RETURN TO:
Butler Snow LLP
1801 California Street, Suite 5100
Denver, Colorado 80202
Attention: Sarah P. Tasker, Esq.

SITE AND IMPROVEMENT LEASE
DATED MARCH __, 2018
BETWEEN
CITY OF STEAMBOAT SPRINGS, COLORADO,
AS LESSOR
AND
U.S. BANK NATIONAL ASSOCIATION,
SOLELY IN ITS CAPACITY AS TRUSTEE UNDER THE INDENTURE,
AS LESSEE
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This SITE AND IMPROVEMENT LEASE, dated March __, 2018 (this “Site Lease”),
is by and between the City of Steamboat Springs, Colorado, a home rule city duly
organized and validly existing under the Constitution and laws of the State of Colorado
(the “City”), as lessor, and U.S. Bank National Association, Denver, Colorado, a national
banking association duly organized and validly existing under the laws of the United
States of America, solely in its capacity as trustee under the Indenture (the “Trustee”),
as lessee.
PREFACE
Unless the context otherwise requires, capitalized terms used herein shall have
the meanings ascribed to them herein and in the Lease Purchase Agreement, dated
March __, 2018 (the “Lease”), between the Trustee, as lessor, and the City, as lessee.
RECITALS
1.
The City has been duly organized and is validly existing as a home rule
municipality and municipal corporation under the Constitution of the State of Colorado
and the Charter of the City (the “Charter”).
2.
The City is authorized by Article XX,
Constitution, its Charter and part 8 of article 15 of title
(“C.R.S.”), to enter into rental or leasehold agreements
land, buildings, equipment and other property for
purposes.

Section 6 of the Colorado
31, Colorado Revised Statutes
in order to provide necessary
governmental or proprietary

3.
The City Council of the City (the “City Council”) has determined that it is in
the best interests of the City and its inhabitants to finance a portion of the cost of the
acquisition, construction, installation and improvement of a combined law enforcement
facility with Routt County, Colorado (the “County”), including the acquisition of real
property in connection therewith (the “Project”).
4.
As part of the Project, the City expects to purchase land from the County
adjacent to the County’s existing sheriff facility, and the Project shall consist of
constructing a combined law enforcement facility with the County and remodeling the
existing sheriff’s facility.
5.
The City Council has determined that it is in the best interests of the City
and its inhabitants to provide for the financing of the Project by entering into this Site
Lease and the Lease.
6.
The City owns, in fee title, the Site and the buildings and improvements
located thereon, which presently serve as Centennial Hall and the City’s Community
Center (as more particularly described in Exhibit A attached hereto, the “Leased
Property”).
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7.
To effectuate the Project, the Trustee will acquire a leasehold interest in
the Leased Property by leasing the Leased Property from the City pursuant to this Site
Lease and will lease the Leased Property back to the City pursuant to the Lease.
8.
Contemporaneously with the execution and delivery of this Site Lease and
the Lease, the Trustee will execute and deliver an Indenture of Trust (the “Indenture”)
pursuant to which there will be executed and delivered certain certificates of
participation (the “Certificates”) dated as of their date of delivery that shall evidence
certain proportionate interests in the right to receive certain Revenues (as defined in
the Lease).
9.
The Certificates will be dated as of their date of delivery, will evidence
proportionate interests in the right to receive certain Revenues (as defined in the
Lease), will be payable solely from the sources therein provided, and shall not directly
or indirectly obligate the City to make any payments beyond those appropriated for any
fiscal year during which the Lease shall be in effect.
10.
The net proceeds of the Certificates, together with other available money
of the City, will be used to finance the Project.
11.
The Trustee and the City intend that this Site Lease set forth their entire
understanding and agreement regarding the terms and conditions upon which the
Trustee is leasing the Leased Property from the City.
12.
The City proposes to enter into this Site Lease with the Trustee as
material consideration for the Trustee’s agreement to lease the Leased Property to the
City pursuant to the Lease. The Trustee shall prepay in full its rental payments due
under this Site Lease which rental payments shall be used by the City to effectuate the
Project, all pursuant to this Site Lease, the Lease and the Indenture.
NOW, THEREFORE, for and in consideration of the mutual promises and
covenants herein contained, the parties hereto agree as follows:
Section 1.
Site Lease and Terms. The City hereby demises and leases to
the Trustee and the Trustee hereby leases from the City, on the terms and conditions
hereinafter set forth, the Leased Property, subject to Permitted Encumbrances as
described in Exhibit B hereto.
The term of this Site Lease shall commence on the date hereof and shall end on
December 31, 2048 (the “Site Lease Termination Date”), unless such term is sooner
terminated as hereinafter provided. If, prior to the Site Lease Termination Date, the
Trustee has transferred and conveyed the Trustee’s leasehold interests in all of the
Leased Property pursuant to Article 12 of the Lease as a result of the City’s payment of
(a) the applicable Purchase Option Price thereunder; or (b) all Base Rentals and
Additional Rentals, all as further provided in Section 12.2 of the Lease, then the term of
this Site Lease shall end in connection with such transfer and conveyance.
2
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In the event that the Lease is terminated and this Site Lease remains in effect,
and the Trustee exercises its remedies pursuant to this Site Lease and the Indenture,
then the term of this Site Lease shall end when the outstanding remaining principal
amount of the Certificates, plus accrued interest thereon, have been paid or provision
has been made for such payment, provided that in the event that the payment of such
Certificates has been made from a sale or assignment of the Trustee’s leasehold
interest herein, then this Site Lease shall remain in effect in accordance with the terms
and provisions of any such sublease or assignment. Notwithstanding the foregoing or
any provision to the contrary contained herein or in the Indenture, the term of any
sublease of the Leased Property or any portion thereof, or any assignment of the
Trustee’s interest in this Site Lease, pursuant to Section 5 hereof, the Lease and the
Indenture, shall not extend beyond December 31, 2048.
At the end of the term of this Site Lease, all right, title, and interest of the
Trustee, or any sublessee or assignee, in and to the Leased Property, shall terminate.
Upon such termination, the Trustee and any sublessee or assignee shall execute and
deliver to the City any necessary documents releasing, assigning, transferring, and
conveying the Trustee’s, sublessee’s or assignees’ respective interests in the Leased
Property.
Section 2.
Rental. The Trustee has paid to the City and the City hereby
acknowledges receipt from the Trustee as and for rental hereunder, paid in advance,
the sum of $______________, as and for all rent due hereunder, and other good and
valuable consideration, the receipt and the sufficiency of which are hereby
acknowledged.
The City hereby determines that such amount is reasonable
consideration for the leasing of the Leased Property to the Trustee for the term of this
Site Lease.
Section 3.
Purpose. The Trustee shall use the Leased Property solely for the
purpose of leasing the Leased Property back 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 Lease Default and the termination of the
Lease, the City shall vacate the Leased Property, as provided in the Lease, and the
Trustee may exercise the remedies provided in this Site Lease, the Lease and the
Indenture.
Section 4.
Owner in Fee. The City represents that (a) it is the owner in fee
of the Leased Property, subject only to Permitted Encumbrances as described in Exhibit
B hereto, and (b) the Permitted Encumbrances do not and shall not interfere in any
material way with the Leased Property.
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Section 5.
Sales, Assignments and Subleases.
Unless an Event of
Nonappropriation or an Event of Lease Default shall have occurred and be continuing
and except as may otherwise be provided in the Lease, the Trustee may not sell or
assign its rights and interests under this Site Lease or sublet all or any portion of the
Leased Property 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 Trustee may sublease the Leased Property or any portion
thereof, or sell or assign the Trustee’s leasehold interests in this Site Lease, pursuant to
the terms of the Lease and the Indenture, and any purchasers from or sublessees or
assignees of the Trustee may sell or assign its respective interests in the Leased
Property, subject to the terms of this Site Lease, the Lease, and the Indenture. The
City and the Trustee (or any purchasers from or assignees or sublessees of the Trustee)
agree that, except as permitted by this Site Lease, the Lease, and the Indenture and
except for Permitted Encumbrances (including purchase options under the Lease),
neither the City, the Trustee, nor any purchasers from or sublessees or assignees of the
Trustee will sell, mortgage, or encumber the Leased Property or any portion thereof
during the term of this Site Lease.
The Trustee and any other person who has the right to use the Leased Property
under this Site Lease, at its own expense, may install machinery, equipment, and other
tangible property in or on any portion of the Leased Property. All such machinery,
equipment, and other tangible property shall remain the sole property of the Trustee or
such other person; provided, however, that title to any such machinery, equipment, and
other tangible property shall become part of the Leased Property and be included under
the terms of this Site Lease to the extent that (a) any such machinery, equipment, or
other tangible property is permanently affixed to the Leased Property or (b) the
removal of such machinery, equipment, or other tangible property would damage or
impair the Leased Property.
Section 6.
Right of Entry. To the extent that the Lease is terminated and
this Site Lease is still in effect, 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 7.
Termination. The Trustee agrees, upon the termination of this
Site Lease, to quit and surrender all of the Leased Property, and agrees that any
permanent improvements and structures existing upon the Leased Property at the time
of the termination of this Site Lease shall remain thereon.
Section 8.
Default. In the event the Trustee shall be in default in the
performance of any obligation on its part to be performed under the terms of this Site
Lease, which default continues for 30 days following notice and demand for correction
thereof to the Trustee, the City may exercise any and all remedies granted by law,
4
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except that no merger of this Site Lease and of the Lease shall be deemed to occur as a
result thereof and that so long as any Certificates are Outstanding and unpaid under
the Indenture, the Base Rentals due under the Lease shall continue to be paid to the
Trustee except as otherwise provided in the Lease. In addition, so long as any of the
Certificates are Outstanding, this Site Lease shall not be terminated except as described
in Section 1 hereof.
Section 9.
Quiet Enjoyment and Acknowledgment of Ownership. The
Trustee at all times during the term of this Site Lease shall peaceably and quietly have,
hold, and enjoy the Leased Property, subject to the provisions of this Site Lease, the
Lease, and the Indenture.
Section 10. Trustee’s Disclaimer. It is expressly understood and agreed that
(a) this Site Lease is executed by U.S. Bank National Association solely in its capacity as
Trustee under the Indenture, and (b) nothing herein shall be construed as creating any
liability on U.S. Bank National Association other than in its capacity as Trustee under the
Indenture. All financial obligations of the Trustee under this Site Lease, except those
resulting from its willful misconduct or negligence, are limited to the Trust Estate.
Section 11. Taxes; Maintenance; Insurance. During the Lease Term of the
Lease and in accordance with the provisions of the Lease, including Sections 9.1 and
9.3 thereof, the City covenants and agrees to pay any and all taxes, assessments, or
governmental charges due in respect of the Leased Property and all maintenance costs
and utility charges in connection with the Leased Property. In the event that (a) the
Lease is terminated for any reason and (b) this Site Lease is not terminated, the
Trustee, or any purchaser, sublessee, or assignee of the Leased Property (including the
leasehold interests of the Trustee resulting from this Site Lease) shall pay or cause to
be paid when due, all such taxes, assessments, or governmental charges and maintain
the Leased Property in good condition and working order. Any such payments that are
to be made by the Trustee shall be made solely from (a) the proceeds of such sale,
subleasing, or assignment, (b) from the Trust Estate, or (c) from other moneys
furnished to the Trustee under Section 8.02(m) of the Indenture, and in the absence of
available moneys identified in the preceding clauses (a) through (c), the Trustee shall
be under no obligation to pay or cause to be paid when due, all such taxes,
assessments, or governmental charges and maintain the Leased Property in good
condition and 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 and (b) this Site Lease is not terminated, the
Trustee, or any sublessee, purchaser, or assignee of the Leased Property shall obtain
and keep in force, (i) commercial general liability insurance against claims for personal
injury, death, or damage to property of others occurring on or in the Leased Property in
an amount not less than $990,000, and (ii) property insurance in an amount not less
than the full replacement value of the improvements and structures constituting the
5
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Leased Property. Any such insurance that is to be obtained by the Trustee shall be paid
for solely from (a) the proceeds of such subleasing, sale, or assignment, (b) from the
Trust Estate, or (c) from other moneys furnished to the Trustee under Section 8.02(m)
of the Indenture and in the absence of available moneys identified in the preceding
clauses (a) through (c), the Trustee shall be under no obligation to obtain or keep in
force such insurance coverages. All such insurance shall name the City as insured and
the Trustee as an additional insured or loss payee. The City and the Trustee shall
waive any rights of subrogation with respect to the Trustee, any sublessee, purchaser,
or assignee, and the City, and their members, directors, officers, agents, and
employees, while acting within the scope of their employment and each such insurance
policy shall contain such a waiver of subrogation by the issuer of such policy.
Section 12. Damage, Destruction or Condemnation. The provisions of the
Lease shall govern with respect to any damage, destruction, or condemnation of the
Leased Property during the 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 or any portion thereof is damaged or destroyed, in whole or in part, by
fire or other casualty, or (ii) title to or use of the Leased Property or any part thereof
shall be taken under the exercise of the power of eminent domain, the City, and the
Trustee, or any sublessee, purchaser, or assignee of the Leased Property from the
Trustee shall cause the Net Proceeds of any insurance claim or condemnation award to
be applied in accordance with the provisions of Article 10 of the Lease.
Section 13. Hazardous Substances.
Except for customary materials
necessary for operation, cleaning, and maintenance of the Leased Property, none of the
City, the Trustee, or any sublessee, purchaser, or assignee of the Leased Property from
the Trustee shall cause or permit any Hazardous Substance to be brought upon,
generated at, stored, or kept or used in or about the Leased Property without prior
written notice to the City and the Trustee and all Hazardous Substances, including
customary materials necessary for construction, operation, cleaning, and maintenance
of the Leased Property, will be used, kept, and stored in a manner that complies with all
laws regulating any such Hazardous Substance so brought upon or used or kept on or
about the Leased Property, provided unless the Trustee has exercised its right to take
possession of the Leased Property after the occurrence and continuance of an Event of
Lease Default, the Trustee shall have no responsibility under this Section to monitor or
investigate whether the Leased Property complies with environmental laws or is subject
to any Hazardous Substance. If the presence of Hazardous Substance on the Leased
Property caused or permitted by the City, the Trustee or any sublessee, purchaser or
assignee of the Leased Property from the Trustee, as the case may be, results in
contamination of the Leased Property, or if contamination of the Leased Property by
Hazardous Substance otherwise occurs for which the City, the Trustee or any sublessee
or assignee of the Leased Property, as the case may be, is legally liable for damage
resulting therefrom, then the City, the Trustee, or any sublessee, purchaser or assignee
of the Leased Property from the Trustee, as the case may be, shall reimburse the other
party for its reasonable and necessary legal expenses to defend the parties hereto or
6
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assignees hereof that have not caused or permitted such contamination and are not so
legally liable with respect to this Site Lease from claims for damages, penalties, fines,
costs, liabilities or losses; provided that the cost of such defense, (a) in the case of the
Trustee, shall be payable solely from the Trust Estate, or (b) in the case of the City,
shall be payable only if the cost of such defense has been annually appropriated by the
City. This duty to reimburse legal expenses is not an indemnification. It is expressly
understood that none of the City, the Trustee, or any sublessee, purchaser, or assignee
is indemnifying any other person with respect to this Site Lease. Without limiting the
foregoing, if the presence of any Hazardous Substance on the Leased Property is
caused or permitted by:
(a)
the Trustee after the Trustee has exercised its right to take
possession of the Leased Property after the occurrence and continuance of an
Event of Lease Default, or any sublessee, purchaser, or assignee of the Leased
Property from the Trustee, as the case may be, results in any contamination of
the Leased Property, the Trustee or any sublessee, purchaser, or assignee of the
Leased Property from the Trustee, as the case may be, shall provide prior written
notice to the City and the Trustee and promptly take all actions, solely at the
expense of the Trust Estate as are necessary to effect remediation of the
contamination in accordance with legal requirements; or
(b)
the City results in any contamination of the Leased Property, the
City shall provide prior written notice to the Trustee and promptly take all
actions, solely at the expense of the City, which expenses shall constitute
Additional Rentals, as are necessary to effect remediation of the contamination in
accordance with legal requirements.
Section 14. Third Party Beneficiaries. It is expressly understood and agreed
that the Owners of the outstanding Certificates are third party beneficiaries to this Site
Lease and enforcement of the terms and conditions of this Site Lease, and all rights of
action relating to such enforcement, shall be strictly reserved to the City, as Lessor, and
the Trustee, as Lessee, and their respective successors and assigns, and to the Owners
of the Certificates. Except as hereinafter provided, nothing contained in this Site Lease
shall give or allow any such claim or right of action by any other or third person on this
Site Lease. It is the express intention of the City and the Trustee that any person other
than the City, the Trustee, or the Owners of the Certificates receiving services or
benefits under this Site Lease shall be deemed to be an incidental beneficiary only.
Section 15. Amendments. This Site Lease may only be amended, changed,
modified, or altered with the prior written consent of the City and the Trustee and in
accordance with the provisions of the Indenture.
Section 16. 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
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jurisdiction, the finding or order or decree of which becomes final, none of the
remaining terms, provisions, covenants, and 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 17. No Merger. The City 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 Trustee 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 18. Notices. All notices, statements, demands, consents, approvals,
authorizations, offers, designations, requests, or other communications hereunder by
either party to the other shall be in writing and shall be sufficiently given and served
upon the other party if delivered personally or if mailed shall be made by United States
registered mail, return receipt requested, postage prepaid, at the addresses indicated in
the Lease, or to such other addresses as the respective parties may from time to time
designate in writing, or in such other manner as authorized by the City or the Trustee,
as the case may be.
Section 19. Recitals. The Recitals set forth in this Site Lease are hereby
incorporated by this reference and made a part of this Site Lease.
Section 20. 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 21. 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.
Section 22. Governing Law. This Site Lease shall be governed by and
construed in accordance with the law of the State of Colorado without regard to choice
of law analysis.
Section 23. No Waiver of Governmental Immunity. No provision of this
Site Lease shall act or be deemed to be a waiver by the City of the Colorado
Governmental Immunity Act, CRS 24-10-101,et seq.
Section 24. Annual Appropriation. Consistent with Article X, §20 of the
Colorado Constitution, any financial obligation of the City under this Site Lease shall be
from year to year only, shall be subject to annual appropriation, shall extend only to
monies currently appropriated, and shall not constitute a mandatory charge,
requirement, debt, or liability beyond the current fiscal year. To the extent that any of
the City's obligations under this Site Lease are deemed to constitute a multiple fiscal8
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year financial obligation, the City’s performance will be conditioned upon annual
appropriation by the City Council, in its sole discretion.
Section 25. Electronic Transactions. The parties hereto agree that the
transactions described herein may be conducted and related documents may be stored
by electronic means.
Copies, telecopies, facsimiles, electronic files, and other
reproductions of original executed documents shall be deemed to be authentic and valid
counterparts of such original documents for all purposes, including the filing of any
claim, action, or suit in the appropriate court of law.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the City and the Trustee have caused this Site Lease to
be executed by their respective officers thereunto duly authorized, all as of the day and
year first above written.
CITY OF STEAMBOAT SPRINGS,
COLORADO, a Municipal Corporation
as Lessor

U.S. BANK NATIONAL ASSOCIATION,
solely in its capacity as Trustee under the
Indenture, as Lessee

By:

By:
President
Steamboat Springs City Council

Assistant Vice President

[SEAL]
ATTEST:

____________________________________
City Clerk
APPROVED AS TO LEGAL FORM:

City Attorney

10

6.15

STATE OF COLORADO
CITY OF STEAMBOAT SPRINGS
COUNTY OF ROUTT

)

)
)
) ss.
)

The foregoing instrument was acknowledged before me this ___ day of
__________, 2018, by Jason Lacy, as President of Steamboat Springs City Council of
the City of Steamboat Springs, Colorado.
WITNESS my hand and official seal.
(SEAL)

________________________________

____

Notary Public

My commission expires:

STATE OF COLORADO
CITY OF STEAMBOAT SPRINGS
COUNTY OF ROUTT

)

)
)
) ss.
)

The foregoing instrument was acknowledged before me this ___ day of
__________, 2018, by Julie Franklin, as City Clerk of the City of Steamboat Springs,
Colorado.
WITNESS my hand and official seal.
(SEAL)

________________________________

____

Notary Public

My commission expires:
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STATE OF COLORADO
CITY AND COUNTY OF DENVER

)
) ss.
)

The foregoing instrument was acknowledged before me this _____ day of
__________, 2018, by Jennifer Petruno, as Assistant Vice President of U.S. Bank
National Association, as Trustee.
WITNESS my hand and official seal.

(SEAL)

________________________________

____

Notary Public

My commission expires:
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EXHIBIT A
DESCRIPTION OF THE LEASED PROPERTY:
The Leased Property consists of the Site and the buildings and improvements located
thereon as set forth below, as amended from time to time.
Site. The Site consists of Parcel 1 and Parcel II as set forth below:
PARCEL I:
[LOTS 4, 5 and 6, BLOCK 14, ORIGINAL TOWN OF STEAMBOAT SPRINGS
COUNTY OF ROUTT, STATE OF COLORADO]
PARCEL II:
LEGAL DESCRIPTION OF A TRACT OF LAND LOCATED IN PART OF THE
SW1/4NE1/4 SECTION 7,
TOWNSHIP 6 NORTH, RANGE 84 WEST, OF THE 6TH P.M., ROUTT
COUNTY, COLORADO, AND MORE PARTICULARLY DESCRIBED AS
FOLLOWS:
BEGINNING AT A POINT ON THE WEST BOUNDARY OF STOCKBRIDGE ROAD
MORE PARTICULARLY DESCRIBED BY DEED AS FILED WITH THE COUNTY
CLERK AND RECORDER APPEARING IN BOOK 645 AT PAGE 0130 FROM
WHICH THE SOUTHEAST CORNER OF THE SW/14NE1/4 OF SECTION 7
BEARS N 82°25'38" E 205.58 FEET,
THENCE ALONG THE SOUTH LINE OF THE SAID SW1/4NE1/4 SECTION 7
S 82°25'38" W 558.65 FEET; THENCE N 61°28'03' W 76.88 FEET TO THE
TRUE POINT OF BEGINNING;
THENCE N 61°28'03" W 325.12 FEET;
THENCE N 4°00'57" E 23.58 FEET TO THE SOUTH LINE OF A PARCEL OF
LAND AS DESCRIBED BY DEED AS FILED WITH THE CLERK AND RECORDER
APPEARING IN BOOK 641 AT PAGE 0320;
THENCE ALONG SAID SOUTH LINE S 56°27'00" E 3.11 FEET;
Description of buildings and improvements located on Site:
Centennial Hall, with an address of 124 10th Street, is located on Parcel I. [Include
description of Centennial Hall]
The Community Center, with an address of 1605 Lincoln, is located on Parcel II.
[Include description of Community Center]
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EXHIBIT B
PERMITTED ENCUMBRANCES
“Permitted Encumbrances” means, as of any particular time: (a) liens for taxes
and assessments not then delinquent, or liens which may remain unpaid pending
contest pursuant to the provisions of the Lease; (b) this Site Lease, the Lease, the
Indenture and any related fixture filing and any liens arising or granted pursuant to the
Lease or the Indenture; (c) utility, access and other easements and rights of way,
licenses, permits, party wall and other agreements, restrictions, and exceptions which
the City Representative certifies will not materially interfere with or materially impair the
Leased Property or the use thereof, including rights or privileges in the nature of
easements, licenses, permits, and agreements as provided in the Lease; and (d) the
easements, covenants, restrictions, liens, and encumbrances to which title to the
Leased Property was subject when leased to the Trustee pursuant to this Site Lease, as
shown below, and which the City Representative has certified do not and will not
interfere in any material way with the intended use of the Leased Property.
The easements, covenants, restrictions, liens, and encumbrances to which title to
the Leased Property was subject when leased to the Trustee pursuant to this Site
Lease, and which the City Representative has certified do not and will not interfere in
any material way with the intended use of the Leased Property, are as follows:
(ITEMS 1 THROUGH 3 AFFECT PARCEL 1)
1. RIGHT OF PROPRIETOR OF A VEIN OR LODE TO EXTRACT AND REMOVE HIS
ORE THEREFROM SHOULD THE SAME BE FOUND TO PENETRATE OR
INTERSECT THE PREMISES AS RESERVED IN UNITED STATES PATENT
RECORDED AUGUST 02 1884, IN BOOK C AT PAGE 153 AND 156.
2. EASEMENTS, CONDITIONS, COVENANTS, RESTRICTIONS, RESERVATIONS
AND NOTES ON THE PLAT OF STEAMBOAT SPRINGS RECORDED SEPTEMBER
26 1888 UNDER RECEPTION NO. 1348.
3. TERMS, CONDITIONS AND PROVISIONS OF NOTICE OF HISTORIC DESIGNATION
RECORDED JULY 07, 2009 AT RECEPTION NO. 689248 AND 689249.
(ITEMS 4 THROUGH 14 AFFECT PARCEL II)
4. RIGHT OF THE PROPRIETOR OF A VEIN OR LODE TO EXTRACT AND REMOVE HIS
ORE THEREFROM, SHOULD THE SAME BE FOUND TO PENETRATE OR INTERSECT
THE PREMISES HEREBY GRANTED, AND A RIGHT OF WAY FOR DITCHES OR
CANALS CONSTRUCTED BY THE AUTHORITY OF THE UNITED STATES, AS
RESERVED IN UNITED STATES PATENT RECORDED JUNE
08, 1925 IN BOOK 148 AT PAGE 124.
5. AN UNDIVIDED 3 % OF OIL, GAS AND MINERAL RIGHTS AS CONTAINED IN
INSTRUMENT RECORDEDJANUARY 5, 1948 IN BOOK 234 AT PAGE 348, ANY AND
ALL ASSIGNMENTS THEREOF OR INTERESTS THEREIN
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MINERAL INTEREST CONVEYED TO ROUTT COUNTY BY TREASURER'S DEED
RECORDED FEBRUARY 16, 1967 IN BOOK 328 AT PAGE 324.
6.

7.

8.

9.

10.

11.

12.

13.

14.

AN UNDIVIDED ONE HALF INTEREST IN OIL, GAS AND MINERAL RIGHTS
TOGETHER WITH A RIGHT OF INGRESS/EGRESS AS CONTAINED IN DEED
RECORDED NOVEMBER 3, 1960 IN BOOK 299 AT PAGE 145, ANY AND ALL
ASSIGNMENTS THEREOF OR INTERESTS THEREIN.
AN UNDIVIDED ONE HALF OF ALL OIL, GAS AND MINERAL RIGHTS AS
RESERVED IN DEED RECORDED JUNE 23, 1960 IN BOOK 297 AT PAGE 480,
ANY AND ALL ASSIGNMENTS THEREOF OR INTERESTS THEREIN.
EASEMENT AND RIGHT OF WAY FOR STEAMBOAT CEMETERY DISTRICT
PIPELINE AS SHOWN ON MAP RECORDED SEPTEMBER 11, 1962 AT
RECEPTION FILE NO. 6264
TERMS, CONDITIONS, PROVISIONS, BURDENS, OBLIGATIONS AND
EASEMENTS AS SET FORTH AND GRANTED IN EASEMENT AND RIGHT OF WAY
RECORDED MAY 17, 1967 IN BOOK 329 AT PAGE 132.
TERMS, CONDITIONS, PROVISIONS, BURDENS, OBLIGATIONS AND
EASEMENTS AS SET FORTH AND GRANTED IN EASEMENT RECORDED
SEPTEMBER 26, 1973 IN BOOK 383 AT PAGE 299.
TERMS, CONDITIONS, PROVISIONS, BURDENS, OBLIGATIONS AND
EASEMENTS AS SET FORTH AND GRANTED IN UTILITY EASEMENT
RECORDED OCTOBER 15, 1974 IN BOOK 398 AT PAGE 47 AND EASEMENT
RECORDED MAY 16, 1967 IN BOOK 329 AT PAGE 120.
EASEMENTS AND RIGHTS OF WAY FOR CULVERT AS CONTAINED IN
RULE AND ORDER RECORDED MARCH 27, 1990 IN BOOK 652 AT
PAGE 1078.
ANY QUESTION, DISPUTE OR ADVERSE CLAIMS AS TO ANY LOSS OR
GAIN OF LAND AS A RESULT OF ANY CHANGE IN THE RIVER BED
LOCATION BY NATURAL OR OTHER THAN NATURAL CAUSES, OR
ALTERATION THROUGH ANY CAUSE, NATURAL OR UNNATURAL, OF
THE CENTER THREAD, BANK, CHANNEL OR FLOW OF WATERS IN
THE YAMPA RIVER LYING WITHIN SUBJECT LAND; AND ANY
QUESTION AS TO THE LOCATION OF SUCH CENTER THREAD, BED,
BANK OR CHANNEL AS A LEGAL DESCRIPTION MONUMENT OR
MARKER FOR PURPOSES OF DESCRIBING OR LOCATING SUBJECT
LANDS.
EASEMENTS AND RIGHTS OF WAY FOR STEES ENLARGEMENT OF THE
ISLAND DITCH, INSOFAR AS IT MAY AFFECT SUBJECT PROPERTY.
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Attachment #2

AFTER RECORDATION PLEASE RETURN TO:
Butler Snow LLP
1801 California Street, Suite 5100
Denver, Colorado 80202
Attention: Sarah P. Tasker, Esq.

LEASE PURCHASE AGREEMENT
DATED MARCH __, 2018
BETWEEN
U.S. BANK NATIONAL ASSOCIATION,
SOLELY IN ITS CAPACITY AS TRUSTEE UNDER THE INDENTURE IDENTIFIED HEREIN,
AS LESSOR
AND

CITY OF STEAMBOAT SPRINGS, COLORADO,
AS LESSEE
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This LEASE PURCHASE AGREEMENT, dated March __, 2018 (this “Lease”), is by
and between U.S. Bank National Association, Denver, Colorado, a national banking
association duly organized and validly existing under the laws of the United States of
America, solely in its capacity as trustee under the Indenture (the “Trustee”), as lessor,
and the City of Steamboat Springs, Colorado, a home rule city duly organized and
validly existing under the Constitution and laws of the State of Colorado (the “City”), as
lessee.
PREFACE
All capitalized terms used herein will have the meanings ascribed to them in
Article 1 of this Lease.
RECITALS
1.
The City has been duly organized and is validly existing as a home rule
municipality and municipal corporation under the Constitution of the State of Colorado
and the Charter of the City (the “Charter”).
2.
The City is authorized by Article XX,
Constitution, its Charter and part 8 of article 15 of title
(“C.R.S.”), to enter into rental or leasehold agreements
land, buildings, equipment, and other property for
purposes.

Section 6 of the Colorado
31, Colorado Revised Statutes
in order to provide necessary
governmental or proprietary

3.
The City Council of the City (the “City Council”) has determined that it is in
the best interests of the City and its inhabitants to finance a portion of the cost of the
acquisition, construction, installation and improvement of a combined law enforcement
facility with Routt County, Colorado (the “County”), including the acquisition of real
property in connection therewith (the “Project”).
4.
As part of the Project, the City expects to purchase land from the County
adjacent to the County’s existing sheriff facility, and the Project shall consist of
constructing a combined law enforcement facility with the County and remodeling the
existing sheriff’s facility.
5.
The City Council has determined that it is in the best interests of the City
and its inhabitants to provide for the financing of the Project by entering into a Site and
Improvement Lease with the Trustee, acting solely in its capacity of trustee (the “Site
Lease”) and this Lease.
6.
The City owns, in fee title, the Site and the buildings and improvements
located thereon, which presently serve as Centennial Hall and the City’s Community
Center (as more particularly described in Exhibit A attached hereto, the “Leased
Property”).
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7.
To effectuate the Project, the Trustee will acquire a leasehold interest in
the Leased Property by leasing the Leased Property from the City pursuant to the Site
Lease and will lease the Leased Property back to the City pursuant to this Lease.
8.
Contemporaneously with the execution and delivery of the Site Lease and
this Lease, the Trustee will execute and deliver an Indenture of Trust (the “Indenture”)
pursuant to which there will be executed and delivered certain certificates of
participation (the “Certificates”) dated as of their date of delivery that shall evidence
certain proportionate interests in the right to receive certain Revenues.
9.
The Certificates will be dated as of their date of delivery, will evidence
proportionate interests in the right to receive certain Revenues (as defined in this
Lease), will be payable solely from the sources herein provided, and shall not directly or
indirectly obligate the City to make any payments beyond those appropriated for any
fiscal year during which the Lease shall be in effect.
10.
The net proceeds of the Certificates, together with other available money
of the City, will be used to finance the Project.
11.
The payment by the City of Base Rentals and Additional Rentals
hereunder in any future Fiscal Year is subject to specific Appropriations and the renewal
by the City Council of this Lease for such future Fiscal Year. The Base Rentals and
Additional Rentals payable by the City under this Lease shall constitute current
expenditures of the City.
12.
Neither this Lease nor the payment by the City of Base Rentals or
Additional Rentals hereunder shall be deemed or construed as creating an indebtedness
of the City within the meaning of any provision of the Colorado constitution, the
Charter, or the laws of the State of Colorado concerning or limiting the creation of
indebtedness by the City, and shall not constitute a multiple fiscal year direct or indirect
debt or other financial obligation of the City within the meaning of Article X, Section
20(4) of the Colorado constitution or a mandatory charge or requirement against the
City in any ensuing Fiscal Year beyond the then current Fiscal Year. The obligation of
the City to pay Base Rentals and Additional Rentals hereunder shall be from year to
year only, shall constitute currently budgeted expenditures of the City, shall not
constitute a mandatory charge or requirement in any ensuing budget year, nor a
mandatory payment obligation of the City in any ensuing Fiscal Year beyond any Fiscal
Year during which this Lease shall be in effect. In the event that this Lease is not
renewed, the sole security available to the Trustee, as lessor hereunder, shall be the
Leased Property.
13.
The Trustee and the City intend that this Lease set forth their entire
understanding and agreement regarding the terms and conditions upon which the City
is leasing the Leased Property from the Trustee.
2
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NOW, THEREFORE, for and in consideration of the mutual promises and
covenants herein contained, the Trustee and the City agree as follows:
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ARTICLE 1
DEFINITIONS
Section 1.1 Certain Funds and Accounts. All references herein to any
funds and accounts shall mean the funds and accounts so designated which are
established under the Indenture.
Section 1.2 Definitions. All capitalized terms used herein and not otherwise
defined shall have the meanings given to them in the Indenture, unless the context
otherwise requires. Capitalized terms used herein shall have the following meanings
under this Lease:
“Additional Certificates” means Additional Certificates which may be executed
and delivered pursuant to the Indenture.
“Additional Rentals” means the payment or cost of all:
(a)
(i) reasonable expenses and fees of the Trustee related to the
performance or discharge of its responsibilities under the provisions of the Lease,
the Site Lease, or the Indenture, including the reasonable fees and expenses of
any person or firm employed by the City to make rebate calculations under the
provisions of Section 3.05 of the Indenture and the expenses of the Trustee in
respect of any policy of insurance or surety bond obtained in respect of the
Certificates executed and delivered with respect to the Lease, (ii) the cost of
insurance premiums and insurance deductible amounts under any insurance
policy reasonably deemed necessary by the Trustee to protect the Trustee from
any liability under the Lease, and approved by the City Representative, which
approval shall not be unreasonably withheld, (iii) reasonable legal fees and
expenses incurred by the Trustee to defend the Trust Estate or the Trustee from
and against any legal claims, and (iv) reasonable expenses and fees of the
Trustee incurred at the request of the City Representative;
(b)
taxes, assessments, insurance premiums, utility charges,
maintenance, upkeep, repair, and replacement with respect to the Leased
Property or as otherwise required under the Lease;
(c)

rebate payments as provided in the Lease; and

(d)
all other charges and costs (together with all interest and penalties
that may accrue thereon in the event that the City shall fail to pay the same, as
specifically set forth in the Lease) which the City agrees to assume or pay as
Additional Rentals under the Lease.
Additional Rentals shall not include Base Rentals.
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“Appropriation” means the action of the City Council in annually making moneys
available for all payments due under this Lease, including the payment of Base Rentals
and Additional Rentals.
“Approval of Special Counsel” means an opinion of Special Counsel to the effect
that the matter proposed will not adversely affect the excludability from gross income
for federal income tax purposes of the Interest Portion of the Base Rentals paid by the
City under this Lease and attributable to the Certificates.
“Base Rentals” means the rental payments payable by the City during the Lease
Term, which constitute payments payable by the City for and in consideration of the
right to possess and use the Leased Property as set forth in Exhibit C (Base Rentals
Schedule) hereto. Base Rentals does not include Additional Rentals.
“Base Rentals Payment Dates” means the Base Rentals Payment Dates set forth
in Exhibit C (Base Rentals Schedule) hereto.
“Business Day” means any day, other than a Saturday, Sunday, or legal holiday
or a day (a) on which banks located in Denver, Colorado are required or authorized by
law or executive order to close or (b) on which the Federal Reserve System is closed.
“Certificates” means the “Certificates of Participation, Series 2018, Evidencing
Proportionate Interests in the Base Rentals and other Revenues under an Annually
Renewable Lease Purchase Agreement, dated March __, 2018, between U.S. Bank
National Association, as Trustee, as lessor, and the City of Steamboat Springs,
Colorado, as lessee” dated as of their date of delivery, executed and delivered pursuant
to the Indenture.
“Charter” means the home rule charter of the City, and any amendments or
supplements thereto.
“City” means the City of Steamboat Springs, Colorado.
“City Council” means the City Council of the City or any successor to its
functions.
“City Manager” means the City Manager of the City or the City Manager’s
successor in functions, if any.
“City Representative” means the City Manager or the Finance Director or such
other person at the time designated to act on behalf of the City for the purpose of
performing any act under this Lease, the Site Lease, or the Indenture by a written
certificate furnished to the Trustee containing the specimen signature of such person or
persons and signed on behalf of the City by the President or President Pro Tem of the
Steamboat Springs City Council.
5

6.29

“Continuing Disclosure Certificate” means the certificate executed by the City of
even date herewith which constitutes an undertaking pursuant to Rule 15c2-12
promulgated by the Securities and Exchange Commission.
“Costs of Execution and Delivery” means all items of expense directly or
indirectly payable by the Trustee related to the authorization, execution, and delivery of
the Site Lease and this Lease and related to the authorization, sale, execution, and
delivery of the Certificates, as further defined in the Indenture.
“Counsel” means an attorney at law or law firm (who may be counsel for the
Trustee) who is satisfactory to the City.
“C.R.S.” means Colorado Revised Statutes.
Lease.

“Event(s) of Lease Default” means any event as defined in Section 14.1 of this

“Event of Nonappropriation” means the termination and non-renewal of this
Lease by the City, determined by the City Council’s failure, for any reason, to
appropriate by the last day of each Fiscal Year, (a) sufficient amounts to be used to pay
Base Rentals due in the next Fiscal Year and (b) sufficient amounts to pay such
Additional Rentals as are estimated to become due in the next Fiscal Year, as provided
in Section 6.4 of this Lease. An Event of Nonappropriation may also occur under certain
circumstances described in Section 10.3(c) of this Lease. The term also means a notice
under this Lease of the City’s intention to not renew and therefore terminate this Lease
or an event described in this Lease relating to the exercise by the City of its right to not
appropriate amounts due as Additional Rentals in excess of the amounts for which an
Appropriation has been previously effected.
“Finance Director” means the Director of Financial Services of the City or such
Director’s successor in functions, if any.
“Fiscal Year” means any 12-month period adopted by the City as its fiscal year.
“Force Majeure” means, without limitation, the following: acts of God; strikes,
lockouts or other industrial disturbances; acts of public enemies; orders or restraints of
any kind of the government of the United States of America, the State of Colorado or
any of their departments, agencies or officials or any civil or military authority;
insurrection; riots; landslides; earthquakes; fires; storms; droughts; floods; explosions;
breakage or accidents to machinery, transmission pipes, or canals; or any other cause
or event not within the control of the City in its capacity as lessee hereunder or the
Trustee.
“Hazardous Substance” means and includes: (a) the terms “hazardous
substance,” “release” and “removal” which, as used herein, shall have the same
meaning and definition as set forth in paragraphs (14), (22) and (23), respectively, of
6
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Title 42 U.S.C. §9601 and in Colorado law, provided, however, that the term “hazardous
substance” as used herein shall also include “hazardous waste” as defined in paragraph
(5) of 42 U.S.C. §6903 and “petroleum” as defined in paragraph (8) of 42 U.S.C. §6991;
(b) the term “superfund” as used herein means the Comprehensive Environmental
Response, Compensation and Liability Act, as amended, being Title 42 U.S.C. §9601 et
seq., as amended, and any similar State of Colorado statute or local ordinance
applicable to the Leased Property, including, without limitation, Colorado rules and
regulations promulgated, administered, and enforced by any governmental agency or
authority pursuant thereto; and (c) the term “underground storage tank” as used herein
shall have the same meaning and definition as set forth in paragraph (1) of 42 U.S.C.
§6991.
“Indenture” means the Indenture of Trust, dated March __, 2018, entered into
by the Trustee, as the same may be amended or supplemented.
“Initial Term” means the period which commences on the date of delivery of this
Lease and terminates on December 31, 2018.
“Interest Portion” means the portion of each Base Rentals payment that
represents the payment of interest set forth in Exhibit C (Base Rentals Schedule)
hereto.
“Lease” means this Lease Purchase Agreement, dated March __, 2018, between
the Trustee, as lessor, and the City, as lessee, as the same may hereafter be amended.
“Lease Remedy” or “Lease Remedies” means any or all remedial steps provided
in this Lease whenever an Event of Lease Default or an Event of Nonappropriation has
happened and is continuing, which may be exercised by the Trustee as provided in this
Lease and in the Indenture.
“Lease Term” means the Initial Term and any Renewal Terms as to which the
City may exercise its option to renew this Lease by effecting an Appropriation of funds
for the payment of Base Rentals and Additional Rentals hereunder, as provided in and
subject to the provisions of this Lease. “Lease Term” refers to the time during which
the City is the lessee of the Leased Property under this Lease.
“Leased Property” means the Site and the premises, buildings, and
improvements situated thereon, including all fixtures attached thereto, as more
particularly described in Exhibit A to this Lease, together with any and all additions and
modifications thereto and replacements thereof, and any New Facility.
“Net Proceeds” means the proceeds of any performance or payment bond, or
proceeds of insurance, including self-insurance, required by this Lease or proceeds from
any condemnation award, or any proceeds derived from the exercise of any Lease
Remedy or otherwise following termination of this Lease by reason of an Event of
Nonappropriation or an Event of Lease Default, allocable to the Leased Property, less
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(a) all related expenses (including, without limitation, attorney’s fees and costs)
incurred in the collection of such proceeds or award; and (b) all other related fees,
expenses and payments due to the City and the Trustee.
“New Facility” means any real property, buildings, or equipment leased by the
City to the Trustee pursuant to a future amendment to the Site Lease and leased back
by the City from the Trustee pursuant to a future amendment to this Lease in
connection with the execution and delivery of Additional Certificates.
“Owners” means the registered owners of any Certificates.
“Permitted Encumbrances” with respect to the Leased Property, means, as of any
particular time: (a) liens for taxes and assessments not then delinquent, or liens which
may remain unpaid pending contest pursuant to the provisions of this Lease; (b) the
Site Lease, this Lease, the Indenture, and any related fixture filing and any liens arising
or granted pursuant to the Lease or the Indenture; (c) utility, access, and other
easements and rights of way, licenses, permits, party wall and other agreements,
restrictions, and exceptions which the City Representative certifies will not materially
interfere with or materially impair the Leased Property or the use thereof, including
rights or privileges in the nature of easements, licenses, permits, and agreements as
provided in the Lease; and (d) the easements, covenants, restrictions, liens, and
encumbrances to which title to the Leased Property was subject when leased to the
Trustee pursuant to the Site Lease, as shown on Exhibit B hereto, and which the City
Representative has certified do not and will not interfere in any material way with the
intended use of the Leased Property.
“Prepayment” means any amount paid by the City pursuant to the provisions of
this Lease as a prepayment of the Base Rentals due hereunder.
“Project” means the acquisition, construction, installation, equipping and
improving of various public improvements consisting of a combined law enforcement
facility with Routt County, Colorado, including the acquisition of real property in
connection therewith, the cost of which is paid or reimbursed from a portion of the
proceeds of the Certificates and from other available moneys of the City.
“Principal Portion” means the portion of each Base Rentals payment that
represents the payment of principal set forth in Exhibit C (Base Rentals Schedule)
hereto.
“Purchase Option Price” means the amount payable on any date, at the option of
the City, to prepay Base Rentals, terminate the Lease Term, and purchase the Trustee’s
leasehold interest in the Leased Property, as provided herein.
“Renewal Term” means any portion of the Lease Term commencing on January 1
of any calendar year and terminating on or before December 31 of such calendar year
as provided in Article 4 of this Lease.
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“Revenues” means (a) all amounts payable by or on behalf of the City or with
respect to the Leased Property pursuant to this Lease including, but not limited to, all
Base Rentals, Prepayments, the Purchase Option Price, and Net Proceeds, but not
including Additional Rentals; (b) any portion of the proceeds of the Certificates
deposited into the Base Rentals Fund created under the Indenture; (c) any moneys
which may be derived from any insurance in respect of the Certificates; and (d) any
moneys and securities, including investment income, held by the Trustee in the Funds
and Accounts established under the Indenture (except for moneys and securities held in
the Rebate Fund or any defeasance escrow account).
“Site” means, collectively, the real property owned by the City and leased by the
City to the Trustee under the Site Lease and subleased by the Trustee to the City under
this Lease, the legal description of which is set forth in Exhibit A to this Lease, or an
amendment or supplement thereto.
“Site Lease” means the Site and Improvement Lease, dated March __, 2018,
between the City, as lessor, and the Trustee, as lessee, as the same may hereafter be
amended.
“Special Counsel” means any counsel experienced in matters of municipal law
and listed in the list of municipal bond attorneys, as published semiannually by The
Bond Buyer, or any successor publication. So long as the Lease Term is in effect, the
City shall have the right to select Special Counsel.
“Tax Certificate” means the Tax Compliance and No-Arbitrage Certificate entered
into by the City with respect to this Lease and the Certificates.
“Tax Code” means the Internal Revenue Code of 1986, as amended, and all
regulations and rulings promulgated thereunder
“Trustee” means U.S. Bank National Association, acting in the capacity of trustee
pursuant to the Indenture, and any successor thereto appointed under the Indenture.
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ARTICLE 2
REPRESENTATIONS AND COVENANTS
Section 2.1 Representations and Covenants of the City.
The City
represents and covenants to the Trustee, to the extent allowed by law and subject to
renewal of this Lease and Appropriation as set forth in Article 6 hereof, as follows:
(a)
The City is a home rule municipal corporation duly organized and
existing within the State under the Constitution and laws of the State and its
Charter. The City is authorized to enter into this Lease and the Site Lease and to
carry out its obligations under this Lease and the Site Lease. The City has duly
authorized and approved the execution and delivery of this Lease, the Site Lease,
and all other documents related to the execution and delivery of this Lease and
the Site Lease.
(b)
The leasing of the Leased Property by the City to the Trustee
pursuant to the Site Lease, and the financing of the Project by the City and the
Trustee under the terms and conditions provided for in this Lease, are necessary,
convenient, and in furtherance of and is in the best interests of the citizens of
the City. The City will apply the net proceeds of the Certificates, together with
other available money of the City, to finance the Project.
(c)
Neither the execution and delivery of this Lease and 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 any
statute, regulation, rule, order of any court having jurisdiction, judgment, or
administrative order applicable to the City, or constitutes a default under any of
the foregoing, or results in the creation or imposition of any lien or encumbrance
whatsoever upon any of the property or assets of the City, except for Permitted
Encumbrances.
(d)
The City agrees that, except for non-renewal and non-appropriation
as set forth in Article 6 hereof, if the City fails to perform any act which the City
is required to perform under this Lease, the Trustee may, but shall not be
obligated to, perform or cause to be performed such act, and any reasonable
expense incurred by the Trustee in connection therewith shall be an obligation
owing by the City (from moneys for which an Appropriation has been effected) to
the Trustee shall be a part of Additional Rentals, and the Trustee shall be
subrogated to all of the rights of the party receiving such payment.
(e)
There is no litigation or proceeding pending against the City
affecting the right of the City to execute this Lease or the Site Lease or the
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ability of the City to make the payments required hereunder or to otherwise
comply with the obligations contained herein, or which, if adversely determined,
would, in the aggregate or in any case, materially adversely affect the property,
assets, financial condition, or business of the City or materially impair the right or
ability of the City to carry on its operations substantially as now conducted or
anticipated to be conducted in the future.
(f)
Except for customary materials necessary for construction,
operation, cleaning, and maintenance of the Leased Property, the City shall not
cause or permit any Hazardous Substance to be brought upon, generated at,
stored, or kept or used in or about the Leased Property without prior written
notice to the Trustee and all Hazardous Substances, including, customary
materials necessary for construction, operation, cleaning, and maintenance of
the Leased Property, will be used, kept, and stored in a manner that complies
with all laws regulating any such Hazardous Substance so brought upon or used
or kept in or about the Leased Property. If the presence of any Hazardous
Substance on the Leased Property caused or permitted by the City results in
contamination of the Leased Property, or if contamination of the Leased Property
by any Hazardous Substance otherwise occurs for which the City is legally liable
for damage resulting therefrom, then the City shall include as an Additional
Rental any amount necessary to reimburse the Trustee for legal expenses
incurred to defend (to the extent that an Appropriation for the necessary moneys
has been effected by the City) the Trustee from claims for damages, penalties,
fines, costs, liabilities, or losses. The reimbursement of the Trustee’s legal
expenses is not an indemnification. It is expressly understood that the City is
not indemnifying the Trustee and expenses of such defense shall constitute
Additional Rentals. Without limiting the foregoing, if the presence of any
Hazardous Substance on the Leased Property caused or permitted by the City
results in any contamination of the Leased Property, the City shall provide prior
written notice to the Trustee and promptly take all actions at its sole expense
(which expenses shall constitute Additional Rentals) as are necessary to effect
remediation of the contamination in accordance with legal requirements.
(g)
The City covenants and agrees to comply with any applicable
covenants and requirements of the City set forth in the Tax Certificate.
Section 2.2 Representations and Covenants of the Trustee.
Trustee represents and covenants as follows:

The

(a)
So long as no Event of Indenture Default has occurred and is then
continuing or existing, except as specifically provided in the Site Lease or the Lease or
as necessary to transfer the Trust Estate to a successor Trustee, the Trustee shall not
pledge or assign the Trustee’s right, title, and interest in and to (i) this Lease or the Site
Lease, (ii) the Base Rentals, other Revenues and collateral, security interests, and
attendant rights and obligations which may be derived under this Lease or the Site
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Lease, and/or (iii) the Leased Property and any reversion therein or any of its or the
Trustee’s other rights under this Lease or the Site Lease or assign, pledge, mortgage,
encumber, or grant a security interest in its or the Trustee’s right, title and interest in,
to, and under this Lease or the Site Lease or the Leased Property except for Permitted
Encumbrances.
(b)
Neither the execution and delivery of this Lease, the Site Lease or
the Indenture by the Trustee, nor the fulfillment of or compliance with the terms and
conditions thereof and hereof, nor the consummation of the transactions contemplated
thereby or hereby conflicts with or results in a breach of the terms, conditions, and
provisions of any restriction or any agreement or instrument to which the Trustee is
now a party or by which the Trustee is bound, or constitutes a default under any of the
foregoing.
(c)
To the Trustee’s knowledge, there is no litigation
pending against the Trustee affecting the right of the Trustee to execute
Site Lease, or the Indenture, and perform its obligations thereunder
except such litigation or proceeding as has been disclosed in writing to
prior to the date the Indenture is executed and delivered.

or proceeding
the Lease, the
or hereunder,
the City on or

Section 2.3 Nature of Lease. The City and the Trustee acknowledge and
agree that the Base Rentals and Additional Rentals hereunder shall constitute currently
budgeted and appropriated expenditures of the City and may be paid from any legally
available funds. The City’s obligations under this Lease shall be subject to the City’s
annual right to terminate this Lease (as further provided herein), and shall not
constitute a mandatory charge or requirement in any ensuing Fiscal Year beyond the
then current Fiscal Year. No provision of this Lease shall be construed or interpreted as
creating a general obligation, multiple fiscal year financial obligation, or other
indebtedness of the City within the meaning of any constitutional, home rule charter, or
statutory debt limitation. No provision of this Lease shall be construed or interpreted as
creating an unlawful delegation of governmental powers nor as a donation by or a
lending of the credit of the City within the meaning of Article XI, Sections 1 or 2 of the
Colorado constitution. Neither this Lease nor the execution and delivery of the
Certificates shall directly or indirectly obligate the City to make any payments beyond
those duly budgeted and appropriated for the City’s then current Fiscal Year. The City
shall be under no obligation whatsoever to exercise its option to purchase the Trustee’s
interest in the Leased Property. No provision of this Lease shall be construed to pledge
or to create a lien on any class or source of City moneys, nor shall any provision of this
Lease restrict the future issuance of any City bonds or obligations payable from any
class or source of City moneys (provided, however, certain restrictions in the Indenture
shall apply to the issuance of Additional Certificates). In the event that this Lease is not
renewed by the City, the sole security available to the Trustee, as lessor hereunder,
shall be the Trust Estate.
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Section 2.4 City Acknowledgment of Certain Matters.
The City
acknowledges the Indenture and the execution and delivery by the Trustee of the
Certificates pursuant to the Indenture. The City also acknowledges the Trustee’s
authority to act on behalf of the Owners of the Certificates with respect to all rights,
title, and interests of the Trustee in, to, and under this Lease, the Site Lease, and the
Leased Property.
Section 2.5 Relationship of City and Trustee. The relationship of the City
and the Trustee under this Lease is, and shall at all times remain, solely that of lessee
and lessor; and the City neither undertakes nor assumes any responsibility or duty to
the Trustee or to any third party with respect to the Trustee’s obligations relating to the
Leased Property; and the Trustee does not undertake or assumes any responsibility or
duty to the City or to any third party with respect to the City’s obligations relating to the
Leased Property. Notwithstanding any other provisions of this Lease: (a) the City and
the Trustee are not, and do not intend to be construed to be, partners, joint ventures,
members, alter egos, managers, controlling persons, or other business associates or
participants of any kind of either of the other, and the City and the Trustee do not
intend to ever assume such status; and (b) the City and the Trustee shall not be
deemed responsible for, or a participant in, any acts, omissions, or decisions of either of
the other.
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ARTICLE 3
LEASE OF THE LEASED PROPERTY
The Trustee demises and leases the Leased Property to the City and the City
leases the Leased Property from the Trustee, in accordance with the provisions of this
Lease, subject only to Permitted Encumbrances, to have and to hold for the Lease
Term.
The City and the Trustee acknowledge that the City owns the Leased Property
and the City has leased the Leased Property to the Trustee pursuant to the Site Lease;
and the City and the Trustee intend that there be no merger of the City’s interests as
sublessee under this Lease and the City’s ownership interest in the Leased Property so
as to cause the cancellation of the Site Lease or this Lease, or an impairment of the
leasehold and subleasehold interest intended to be created by the Site Lease and this
Lease.
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ARTICLE 4
LEASE TERM
Section 4.1 Duration of Lease Term. The Lease Term shall commence as
of the date hereof. The Initial Term shall terminate on December 31, 2018. This Lease
may be renewed, solely at the option of the City, for twenty (20) Renewal Terms, with
the Lease Term terminating no later than December 31, 2038. The City hereby finds
that the maximum Lease Term hereunder does not exceed the weighted average useful
life of the Leased Property. The City further determines and declares that the period
during which the City has an option to purchase the Trustee’s leasehold interest in the
Leased Property (i.e. the entire maximum Lease Term) does not exceed the useful life
of the Leased Property.
The City Manager or other officer of the City at any time charged with the
responsibility of formulating budget proposals for the City is hereby directed to include
in the annual budget proposals submitted to the City Council, in any year in which this
Lease shall be in effect, items for all payments required for the ensuing Renewal Term
under this Lease until such time, if any, as the City may determine to not renew and
terminate this Lease. Notwithstanding this directive regarding the formulation of
budget proposals, it is the intention of the City that any decision to effect an
Appropriation for the Base Rentals and Additional Rentals shall be made solely by the
City Council and not by any other official of the City, as further provided in the following
paragraph. During the Lease Term, the City shall in any event, whether or not the
Lease is to be renewed, furnish the Trustee with copies of its annual budget promptly
after the budget is adopted.
Not later than December 15 of the then current Initial Term or any Renewal
Term the City Representative shall give written notice (in substantially the form set
forth in Exhibit D attached hereto) to the Trustee that either:
(a)
the City has effected or intends to effect on a timely basis an
Appropriation for the ensuing Fiscal Year which includes (1) sufficient amounts
authorized and directed to be used to pay all of the Base Rentals and (2)
sufficient amounts to pay such Additional Rentals as are estimated to become
due, all as further provided in Sections 6.2, 6.3, and 6.4 of this Lease,
whereupon, this Lease shall be renewed for the ensuing Fiscal Year; or
(b)
the City has determined, for any reason, not to renew this Lease
for the ensuing Fiscal Year.
Subject to the provisions of
not constitute an Event of
renew this Lease, nor result
renew or not to renew this

Section 6.4(a) hereof, the failure to give such notice shall
Lease Default, nor prevent the City from electing not to
in any liability on the part of the City. The City’s option to
Lease shall be conclusively determined by whether or not
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the applicable Appropriation has been made on or before December 31 of each Fiscal
Year, all as further provided in Article 6 of this Lease.
The terms and conditions hereof during any Renewal Term shall be the same as
the terms and conditions hereof during the Initial Term, except that the Purchase
Option Price and the Base Rentals shall be as provided in Article 12 and Exhibit C (Base
Rentals Schedule) hereof.
Section 4.2 Termination of Lease Term. The Lease Term shall terminate
upon the earliest of any of the following events:
(a)
the expiration of the Initial Term or any Renewal Term during
which there occurs an Event of Nonappropriation pursuant to Section 4.1 and
Article 6 of this Lease (provided that the Lease Term will not be deemed to have
been terminated if the Event of Nonappropriation is cured as provided in Section
6.4 hereof);
(b)
the occurrence of an Event of Nonappropriation under this Lease
(provided that the Lease Term will not be deemed to have been terminated if the
Event of Nonappropriation is cured as provided in Section 6.4 hereof);
(c)
the conveyance of the Trustee’s leasehold interest in the Leased
Property under this Lease to the City upon payment of the Purchase Option Price
or all Base Rentals and Additional Rentals, for which an Appropriation has been
effected by the City for such purpose, as provided in Section 12.2(a) or (b) of
this Lease; or
(d)
an uncured Event of Lease Default and termination of this Lease
under Article 14 of this Lease by the Trustee.
Except for an event described in subparagraph (c) above, upon termination of this
Lease, the City agrees to peacefully deliver possession of the Leased Property to the
Trustee.
Termination of the Lease Term shall terminate all unaccrued obligations of the
City under this Lease, and shall terminate the City’s rights of possession under this
Lease (except to the extent of the holdover provisions of Sections 6.5 and 14.2(d)(i)
hereof, and except for any conveyance pursuant to Article 12 of this Lease). All
obligations of the City accrued prior to such termination shall be continuing until the
Trustee gives written notice to the City that such accrued obligations have been
satisfied.
Upon termination of the Lease Term, any moneys received by the Trustee in
excess of the amounts necessary to terminate and discharge the Indenture shall be
paid to the City.
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The City shall not have the right to terminate this Lease due to a default by the
Trustee under this Lease.
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ARTICLE 5
ENJOYMENT OF THE LEASED PROPERTY
Section 5.1 Trustee’s Covenant of Quiet Enjoyment. The Trustee hereby
covenants that the City shall, during the Lease Term, peaceably and quietly have, hold,
and enjoy the Leased Property without suit, trouble, or hindrance from the Trustee,
except as expressly required or permitted by this Lease. The Trustee shall not interfere
with the quiet use and enjoyment of the Leased Property by the City during the Lease
Term so long as no Event of Lease Default shall have occurred. The Trustee shall, at
the request of the City and at the cost of the City, join and cooperate fully in any legal
action in which the City asserts against third parties its right to such possession and
enjoyment, or which involves the imposition of any taxes or other governmental
charges on or in connection with the Leased Property. In addition, the City may at its
own expense join in any legal action affecting its possession and enjoyment of the
Leased Property and shall be joined in any action affecting its liabilities hereunder.
The provisions of this Article 5 shall be subject to the Trustee’s right to inspect
the Leased Property and the City’s books and records with respect thereto as provided
in Section 11.8 hereof.
Section 5.2 City’s Need for the Leased Property; Determinations as to
Fair Value and Fair Purchase Price. The City has determined and hereby
determines that it has a current need for the Leased Property. It is the present
intention and expectation of the City that this Lease will be renewed annually until the
Trustee’s interests in the Site Lease are released and unencumbered title to the Leased
Property is acquired by the City pursuant to this Lease; but this declaration shall not be
construed as contractually obligating or otherwise binding the City. The City has
determined and hereby determines that the Base Rentals under this Lease during the
Lease Term for the Leased Property represent the fair value of the use of the Leased
Property and that the Purchase Option Price for the Leased Property will represent the
fair purchase price of the Trustee’s leasehold interest in the Leased Property at the time
of the exercise of the option. The City has determined and hereby determines that the
Base Rentals do not exceed a reasonable amount so as to place the City under an
economic compulsion to renew this Lease or to exercise its option to purchase the
Trustee’s leasehold interest in the Leased Property hereunder. In making such
determinations, the City has given consideration to the estimated current value of the
Leased Property, the uses and purposes for which the Leased Property will be employed
by the City, the benefit to the citizens and inhabitants of the City by reason of the use
and occupancy of the Leased Property pursuant to the terms and provisions of this
Lease, the City’s option to purchase the Trustee’s leasehold interest in the Leased
Property and the expected eventual vesting of unencumbered title to the Leased
Property in the City. The City hereby determines and declares that the period during
which the City has an option to purchase the Trustee’s leasehold interest in the Leased
Property (i.e., the entire maximum Lease Term for the Leased Property) does not
exceed the weighted average useful life of the Leased Property.
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ARTICLE 6
PAYMENTS BY THE CITY
Section 6.1 Payments to Constitute Currently Budgeted Expenditures
of the City. The City and the Trustee acknowledge and agree that the Base Rentals,
Additional Rentals, and any other obligations hereunder shall constitute currently
budgeted expenditures of the City, if an Appropriation has been effected for such
purpose. The City’s obligations to pay Base Rentals, Additional Rentals, and any other
obligations under this Lease shall be from year to year only (as further provided in
Article 4 and Sections 6.2 and 6.4 hereof), shall extend only to moneys for which an
Appropriation has been effected by the City, and shall not constitute a mandatory
charge, requirement, or liability in any ensuing Fiscal Year beyond the then current
Fiscal Year. No provision of this Lease shall be construed or interpreted as a delegation
of governmental powers or as creating a multiple fiscal year direct or indirect debt or
other financial obligation whatsoever of the City or a general obligation or other
indebtedness of the City within the meaning of any constitutional, home rule charter
provision, or statutory debt limitation, including without limitation Article X, Section 20
of the Colorado constitution. This Lease shall not directly or indirectly obligate the City
to make any payments beyond those for which an Appropriation has been effected by
the City for the City’s then current Fiscal Year. The City shall be under no obligation
whatsoever to exercise its option to purchase the Trustee’s leasehold interest in the
Leased Property. No provision of this Lease shall be construed to pledge or to create a
lien on any class or source of City moneys, nor shall any provision of this Lease restrict
the future issuance of any City bonds or obligations payable from any class or source of
City moneys (provided, however, that certain restrictions in the Indenture shall apply to
the issuance of Additional Certificates).
Section 6.2 Base Rentals, Purchase Option Price and Additional
Rentals.
(a)
The City shall pay Base Rentals for which an Appropriation has been
effected by the City, directly to the Trustee during the Initial Term and any Renewal
Term, on the Base Rentals Payment Dates and in the “Total Base Rentals” amounts set
forth in Exhibit C (Base Rentals Schedule) attached hereto and made a part hereof. For
federal and State income tax purposes, a portion of each payment of Base Rentals for
the Certificates is designated and will be paid as interest, and Exhibit C (Base Rentals
Schedule) hereto sets forth the Interest Portion of each payment of Base Rentals for
the Certificates. The City shall receive credit against its obligation to pay Base Rentals
to the extent moneys are held by the Trustee on deposit in the Base Rentals Fund
created under the Indenture and are available to pay Base Rentals. The City
acknowledges that upon receipt by the Trustee of each payment of Base Rentals, the
Trustee, pursuant to the terms of the Indenture, is to deposit the amount of such Base
Rentals in the Base Rentals Fund.
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The Base Rentals set forth in Exhibit C shall be recalculated in the event of the
issuance of Additional Certificates as provided in the Indenture and shall also be
recalculated in the event of a partial redemption of the Certificates.
(b)
The City may, on any date, pay the then applicable Purchase Option Price
for the purpose of terminating this Lease and the Site Lease in whole and purchasing
the Trustee’s leasehold interest in the Leased Property as further provided in Article 12
of this Lease. Subject to the Approval of Special Counsel, the City may also, at any
time during the Lease Term, (1) prepay any portion of the Base Rentals due under this
Lease and (2) in connection with such prepayment, recalculate the Base Rentals set
forth in Exhibit C (Base Rentals Schedule). Any such revised Exhibit C (Base Rentals
Schedule) shall be prepared by the City Representative and delivered to the Trustee.
The City shall give the Trustee notice of its intention to exercise either of such options
not less than forty-five (45) days in advance of the date of exercise and shall deposit
with the Trustee by not later than the date of exercise an amount equal to the Purchase
Option Price due on the date of exercise or the applicable amount of Base Rentals to be
prepaid. If the City shall have given notice to the Trustee of its intention to prepay
Base Rentals but shall not have deposited the amounts with the Trustee on the date
specified in such notice, the City shall continue to pay Base Rentals which have been
specifically appropriated by the City Council for such purpose as if no such notice had
been given. The Trustee may waive the right to receive forty-five (45) days advance
notice and may agree to a shorter notice period in the sole determination of the
Trustee.
(c)
All Additional Rentals shall be paid by the City on a timely basis directly to
the person or entity to which such Additional Rentals are owed. Additional Rentals shall
include, without limitation, the reasonable fees and expenses of the Trustee, reasonable
expenses of the Trustee in connection with the Leased Property, and for the cost of
taxes, insurance premiums, utility charges, maintenance, and repair costs, and all other
expenses expressly required to be paid hereunder, including any Rebate Fund payments
required pursuant to this Lease and the Indenture. All of the payments required by this
paragraph are subject to Appropriation by the City; provided, however, a failure by the
City to budget and appropriate moneys for any of the payments required by this
paragraph shall constitute an Event of Nonappropriation.
If the City’s estimates of Additional Rentals for any Fiscal Year are not itemized in
the budget required to be furnished to the Trustee under Section 4.1 of this Lease, the
City shall furnish an itemization of such estimated Additional Rentals to the Trustee on
or before the 15th day preceding such Fiscal Year.
Section 6.3 Manner of Payment.
The Base Rentals, for which an
Appropriation has been effected by the City, and, if paid, the Purchase Option Price,
shall be paid or prepaid by the City to the Trustee at its designated corporate trust
office by wire transfer of federal funds, certified funds, or other method of payment
acceptable to the Trustee in lawful money of the United States of America.
20

6.44

The obligation of the City to pay the Base Rentals and Additional Rentals as
required under this Article 6 and other sections hereof in any Fiscal Year for which an
Appropriation has been effected by the City for the payment thereof shall be absolute
and unconditional and payment of the Base Rentals and Additional Rentals in such
Fiscal Years shall not be abated through accident or unforeseen circumstances, or any
default by the Trustee under this Lease, or under any other agreement between the
City and the Trustee, or for any other reason including without limitation, any acts or
circumstances that may constitute failure of consideration, destruction of or damage to
the Leased Property, commercial frustration of purpose, or failure of the Trustee, to
perform and observe any agreement, whether expressed or implied, or any duty,
liability, or obligation arising out of or connected with this Lease, it being the intention
of the parties that the payments required by this Lease will be paid in full when due
without any delay or diminution whatsoever, subject only to the annually renewable
nature of the City’s obligation hereunder as set forth in Section 6.1 hereof, and further
subject to the City’s rights under Section 9.3 hereof. Notwithstanding any dispute
between the City and the Trustee, the City shall, during the Lease Term, make all
payments of Base Rentals and Additional Rentals in such Fiscal Years and shall not
withhold any Base Rentals or Additional Rentals, for which an Appropriation has been
effected by the City, pending final resolution of such dispute (except to the extent
permitted by Sections 8.2 and 9.3 hereof with respect to certain Additional Rentals), nor
shall the City assert any right of set-off or counterclaim against its obligation to make
such payments required hereunder. No action or inaction on the part of the Trustee
shall affect the City’s obligation to pay all Base Rentals and Additional Rentals, for which
a specific Appropriation has been effected by the City for such purpose, in such Fiscal
Years subject to this Article (except to the extent provided by Sections 8.2 and 9.3
hereof with respect to certain Additional Rentals).
Section 6.4 Nonappropriation. In the event that the City gives notice that it
intends to not renew this Lease as provided by Section 4.1 hereof or the City shall not
effect an Appropriation, on or before December 31 of each Fiscal Year, of moneys to
pay all Base Rentals and reasonably estimated Additional Rentals coming due for the
next ensuing Renewal Term as provided in Section 4.1 hereof and this Article, or in the
event that the City is proceeding under the provisions of Section 10.3(c) hereof (when
applicable), an Event of Nonappropriation shall be deemed to have occurred; subject,
however, to each of the following provisions:
(a)
In the event the Trustee does not receive the written notice
provided for by Section 4.1 hereof or evidence that an Appropriation has been
effected by the City on or before December 31 of a Fiscal Year, then the Trustee
shall declare an Event of Nonappropriation on the first Business Day of the
February following such Fiscal Year or such declaration shall be made on any
earlier date on which the Trustee receives official, specific written notice from
the City that this Lease will not be renewed. In order to declare an Event of
Nonappropriation, the Trustee shall send written notice thereof to the City.
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(b)
The Trustee shall waive any Event of Nonappropriation which is
cured by the City, within 30 days of the receipt by the City of notice from the
Trustee as provided in (a) above, by a duly effected Appropriation to pay all Base
Rentals and sufficient amounts to pay reasonably estimated Additional Rentals
coming due for such Renewal Term.
(c)
Pursuant to the terms of the Indenture, the Trustee may waive any
Event of Nonappropriation which is cured by the City within a reasonable time
with the procedure described in (b) above.
In the event that during the Initial Term or any Renewal Term, any Additional
Rentals shall become due which were not included in a duly effected Appropriation and
moneys are not specifically budgeted and appropriated or otherwise made available to
pay such Additional Rentals within 60 days subsequent to the date upon which such
Additional Rentals are due, an Event of Nonappropriation shall be deemed to have
occurred, upon notice by the Trustee to the City to such effect (subject to waiver by the
Trustee as hereinbefore provided).
If an Event of Nonappropriation occurs, the City shall not be obligated to make
payment of the Base Rentals or Additional Rentals or any other payments provided for
herein which accrue after the last day of the Initial Term or any Renewal Term during
which such Event of Nonappropriation occurs; provided, however, that, subject to the
limitations of Sections 6.1 and 14.3 hereof, the City shall continue to be liable for Base
Rentals and Additional Rentals allocable to any period during which the City shall
continue to occupy, use, or retain possession of the Leased Property.
Subject to Section 6.5 hereof, the City shall in all events vacate or surrender
possession of the Leased Property by March 1 of the Renewal Term in respect of which
an Event of Nonappropriation has occurred.
After March 1 of the Renewal Term in respect of which an Event of
Nonappropriation has occurred, the Trustee may proceed to exercise all or any Lease
Remedies.
The City acknowledges that, upon the occurrence of an Event of
Nonappropriation (a) the Trustee shall be entitled to all moneys then being held in all
funds created under the Indenture (except the Rebate Fund and any defeasance
escrow accounts) to be used as described therein and (b) all property, funds, and rights
then held or acquired by the Trustee upon the termination of this Lease by reason of an
Event of Nonappropriation are to be held by the Trustee in accordance with the terms
of the Indenture.
Section 6.5 Holdover Tenant. If the City fails to vacate the Leased Property
after termination of this Lease, whether as a result of the occurrence of an Event of
Nonappropriation or an Event of Lease Default as provided in Section 14.2(a) hereof,
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with the written permission of the Trustee it will be deemed to be a holdover tenant on
a month-to-month basis, and will be bound by all of the other terms, covenants and
agreements of this Lease. Any holding over by the City without the written permission
of the Trustee shall be at sufferance. The amount of rent to be paid monthly during
any period when the City is deemed to be a holdover tenant will be equal to (a) onesixth of the Interest Portion of the Base Rentals coming due on the next succeeding
Base Rentals Payment Date plus one-twelfth of the Principal Portion of the Base Rentals
coming due on the next succeeding Base Rentals Payment Date on which a Principal
Portion of the Base Rentals would have been payable with appropriate adjustments to
ensure the full payment of such amounts on the due dates thereof in the event
termination occurs during a Renewal Term plus (b) Additional Rentals as the same shall
become due.
Section 6.6
Prohibition of Adverse Budget or Appropriation
Modifications. To the extent permitted by law, the City shall not, during any Fiscal
Year of the Lease Term, make any budgetary transfers or other modifications to its then
existing budget and appropriation measures relating to the Leased Property or this
Lease which would adversely affect the City’s ability to meet its obligation to pay Base
Rentals and duly budgeted and appropriated Additional Rentals hereunder.
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ARTICLE 7
SITE LEASE; TITLE INSURANCE
Section 7.1 Site Lease. At the time of the execution and delivery of this
Lease, the City shall have leased to the Trustee, and the Trustee shall have leased from
the City, the Leased Property pursuant to the Site Lease. As further provided in
Section 8.1 hereof, a leasehold interest in the Leased Property shall be held by the
Trustee, subject to this Lease.
Section 7.2 Title Insurance. The Trustee shall be provided with a Leasehold
Owner’s title insurance policy insuring the Trustee’s leasehold estate under the Site
Lease, subject only to Permitted Encumbrances, with such policy to be in an amount
not less than the aggregate principal amount of the Certificates or such lesser amount
as shall be the maximum insurable value of the Leased Property. Such policy, or a
binding commitment therefor, shall be provided to the Trustee concurrently with the
issuance of each series of Certificates.
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ARTICLE 8
TITLE TO LEASED PROPERTY;
LIMITATIONS ON ENCUMBRANCES
Section 8.1 Title to the Leased Property At all times during the Lease
Term, title to the Leased Property shall remain in the City, subject to the Site Lease,
this Lease, the Indenture, and any other Permitted Encumbrances. Except for personal
property purchased by the City at its own expense pursuant to Section 9.2 of this
Lease, a leasehold estate in the Leased Property and any and all additions and
modifications thereto and replacements thereof shall be held in the name of the Trustee
until the Trustee has exercised Lease Remedies or until the Trustee’s leasehold interest
in the Leased Property is conveyed to the City as provided in Article 12 of this Lease, or
until termination of the Site Lease, notwithstanding (a) the occurrence of an Event of
Nonappropriation; (b) the occurrence of one or more Events of Lease Default; (c) the
occurrence of any event of damage, destruction, condemnation, or construction,
manufacturing, or design defect or title defect, as provided in Article 10 of this Lease;
or (d) the violation by the Trustee of any provision of the Site Lease or this Lease. The
Trustee shall not, in any way, be construed as the owner of the Leased Property.
Section 8.2 No Encumbrance, Mortgage or Pledge of the Leased
Property. Except as may be permitted by this Lease, the City shall not permit any
mechanic’s or other lien to be established or remain against the Leased Property;
provided that, if the City shall first notify the Trustee of the intention of the City to do
so, the City may in good faith contest any mechanic’s or other lien filed or established
against the Leased Property, and in such event may permit the items so contested to
remain undischarged and unsatisfied during the period of such contest and any appeal
therefrom unless the Trustee shall notify the City that, in the opinion of Counsel, by
nonpayment of any such items the Trustee’s leasehold interest in the Leased Property
will be materially endangered, or the Leased Property or any part thereof will be subject
to loss or forfeiture, in which event the City shall promptly pay and cause to be satisfied
and discharged all such unpaid items (provided, however, that such payment shall not
constitute a waiver of the right to continue to contest such items). The Trustee will
cooperate in any such contest. Except as may be permitted by this Lease, the City shall
not directly or indirectly create, incur, assume, or suffer to exist any mortgage, pledge,
lien, charge, encumbrance, or claim on or with respect to the Leased Property, except
Permitted Encumbrances. The City shall promptly, at its expense, take such action as
may be necessary to duly discharge any such mortgage, pledge, lien, charge,
encumbrance, or claim not excepted above.
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ARTICLE 9
MAINTENANCE; TAXES; INSURANCE AND OTHER CHARGES
Section 9.1 Maintenance of the Leased Property by the City. Subject to
its right to not appropriate and as otherwise provided in Section 10.3 hereof, the City
agrees that at all times during the Lease Term, the City will maintain, preserve, and
keep the Leased Property or cause the Leased Property to be maintained, preserved,
and kept, in good repair, working order, and condition, and from time to time make or
cause to be made all necessary and proper repairs, including replacements, if
necessary. The Trustee shall have no responsibility in any of these matters or for the
making of any additions, modifications, or replacements to the Leased Property.
Section 9.2 Modification of the Leased Property; Installation of
Furnishings and Machinery of the City. The City shall have the privilege of making
additions, modifications, and improvements to the Leased Property, at its own cost and
expense, as appropriate and any such additions, modifications, and improvements to
the Leased Property shall be the property of the City, subject to the Site Lease, this
Lease, and the Indenture and shall be included under the terms of the Site Lease, this
Lease, and the Indenture; provided, however, that such additions, modifications, and
improvements shall not in any way damage the Leased Property or cause the Leased
Property to be used for purposes other than lawful governmental functions of the City
(except to the extent of subleasing permitted under Section 13.2 hereof) or cause the
City to violate its tax covenant in Section 11.5 hereof; and provided that the Leased
Property, as improved or altered, upon completion of such additions, modifications, and
improvements, shall be of a value not less than the value of the Leased Property
immediately prior to such making of additions, modifications, and improvements.
The City may also, from time to time in its sole discretion and at its own
expense, install machinery, equipment, and other tangible property in or on the Leased
Property. All such machinery, equipment, and other tangible property shall remain the
sole property of the City in which the Trustee shall have no interests; provided,
however, that title to any such machinery, equipment, and other tangible property shall
become part of the Leased Property and be included under the terms of this Lease to
the extent that (a) any such machinery, equipment, or other tangible property is
permanently affixed to the Leased Property or (b) the removal of such machinery,
equipment, or other tangible property would damage or impair the Leased Property.
The City shall have the right to make substitutions to the Leased Property upon
compliance with the provisions set forth in Section 11.4 hereof.
Section 9.3 Taxes, Other Governmental Charges and Utility Charges.
In the event that the Leased Property shall, for any reason, be deemed subject to
taxation, assessments, or charges lawfully made by any governmental body, the City
shall pay the amount of all such taxes, assessments, and governmental charges then
due, as Additional Rentals. With respect to special assessments or other governmental
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charges which may be lawfully paid in installments over a period of years, the City shall
be obligated to provide for Additional Rentals only for such installments as are required
to be paid during the upcoming Fiscal Year. Except for Permitted Encumbrances, the
City shall not allow any liens for taxes, assessments, or governmental charges to exist
with respect to the Leased Property (including, without limitation, any taxes levied upon
the Leased Property which, if not paid, will become a charge on the rentals and receipts
from the Leased Property, or any interest therein, including the leasehold interests of
the Trustee), or the rentals and revenues derived therefrom or hereunder. The City
shall also pay as Additional Rentals, as the same respectively become due, all utility and
other charges and fees and other expenses incurred in the operation, maintenance, and
upkeep of the Leased Property.
The City may, at its expense, in good faith contest any such taxes, assessments,
utility, and other charges and, in the event of any such contest, may permit the taxes,
assessments, utility, or other charges so contested to remain unpaid during the period
of such contest and any appeal therefrom unless the Trustee shall notify the City that,
in the opinion of Counsel, by nonpayment of any such items the value of the Leased
Property will be materially endangered or the Leased Property will be subject to loss or
forfeiture, or the Trustee will be subject to liability, in which event such taxes,
assessments, utility, or other charges shall be paid forthwith (provided, however, that
such payment shall not constitute a waiver of the right to continue to contest such
taxes, assessments, utility, or other charges).
Section 9.5 Provisions Regarding Casualty, Public Liability and
Property Damage Insurance. During the Initial Term and each Renewal Term and
until termination of the Lease Term pursuant to Section 4.2 hereof, the City shall, at its
own expense, cause casualty and property damage insurance to be carried and
maintained with respect to the Leased Property in an amount at least equal to the
replacement cost of the buildings and improvements comprising the Leased Property.
Such insurance policy may have a deductible clause in an amount deemed reasonable
by the City, provided that such deductible amount in excess of $100,000 shall be
covered by self-insurance of the City. Such insurance policy must explicitly waive any
co-insurance penalty. The City may, in its discretion, insure the Leased Property under
blanket insurance policies which insure not only the Leased Property, but other
buildings and equipment as well, as long as such blanket insurance policies comply with
the requirements hereof.
If the City shall insure against similar risks by self-insurance, the City may, at its
election, provide for casualty and property damage insurance with respect to the
Leased Property, partially or wholly by means of a self-insurance fund. If the City shall
elect to self-insure, the City Representative shall annually furnish to the Trustee a
certification of the adequacy of the City’s reserves.
Upon the execution and delivery of this Lease and until termination of the Lease
Term pursuant to Section 4.2 hereof, the City shall, at its own expense, cause public
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liability insurance to be carried and maintained with respect to the activities to be
undertaken by the City in connection with the use of the Leased Property, in an amount
not less than the limitations provided in the Colorado Governmental Immunity Act
(Article 10 of Title 24, Colorado Revised Statutes, as amended). The public liability
insurance required by this Section may be by blanket insurance policy or policies. The
City, at its election, may provide for such public liability insurance, partially or wholly by
means of a self-insurance fund as provided by applicable law, in compliance with the
requirements hereof. Any such self-insurance shall be deemed to be insurance
coverage hereunder.
Any casualty and property damage insurance policy required by this Section shall
be so written or endorsed as to make losses, if any, payable to the City and the
Trustee, as their respective interests may appear. All insurance policies issued pursuant
to this Section, or certificates evidencing such policies, shall be deposited with the
Trustee. No employee of the City shall have the power to adjust or settle any casualty
or property damage loss with respect to the Leased Property that reduces the value of
the Leased Property, whether or not covered by insurance, without the prior written
consent of the Trustee; except that losses not exceeding $100,000 may be adjusted or
settled by the City without the Trustee’s consent. The Trustee shall have no
responsibility for the monitoring, renewing, or receiving of the insurance policies, or the
certificates evidencing such policies, or the documents pertaining thereto, except as
provided herein.
Section 9.6 Advances. If the City fails to pay any Additional Rentals during
the Lease Term as such Additional Rentals become due, the Trustee may (but shall not
be obligated to) pay such Additional Rentals and the City agrees to reimburse the
Trustee to the extent permitted by law and subject to Appropriation as provided under
Article 6 hereof.
Section 9.7 Granting of Easements.
As long as no Event of
Nonappropriation or Event of Lease Default shall have happened and be continuing, the
Trustee shall upon the request of the City, (a) grant or enter into easements, permits,
licenses, party wall and other agreements, rights-of-way (including the dedication of
public roads), and other rights or privileges in the nature of easements, permits,
licenses, party wall and other agreements, and rights of way with respect to any
property or rights included in this Lease (whether such rights are in the nature of
surface rights, sub-surface rights, or air space rights), free from this Lease and any
security interest or other encumbrance created hereunder or thereunder; (b) release
existing easements, permits, licenses, party wall and other agreements, rights-of-way,
and other rights and privileges with respect to such property or rights, with or without
consideration; and (c) execute and deliver any instrument necessary or appropriate to
grant, enter into or release any such easement, permit, license, party wall or other
agreement, right-of-way, or other grant or privilege upon receipt of: (i) a copy of the
instrument of grant, agreement, or release and (ii) a written application signed by the
City Representative requesting such grant, agreement, or release and stating that such
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grant, agreement, or release will not materially impair the effective use or materially
interfere with the operation of the Leased Property.
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ARTICLE 10
DAMAGE, DESTRUCTION AND CONDEMNATION;
USE OF NET PROCEEDS
Section 10.1 Damage, Destruction and Condemnation.
Lease Term,

If, during the

(a)
the Leased Property shall be destroyed (in whole or in part), or
damaged by fire or other casualty; or
(b)
title to, or the temporary or permanent use of, the Leased Property
or the estate of the City or the Trustee in the Leased Property is taken under the
exercise of the power of eminent domain by any governmental body or by any
person, firm, or entity acting under governmental authority; or
(c)
a breach of warranty or a material defect in the construction,
manufacture, or design of the Leased Property becomes apparent; or
(d)
title to or the use of all or a portion of the Leased Property is lost
by reason of a defect in title thereto;
then the City shall be obligated to continue to pay Base Rentals and Additional Rentals
(subject to Article 6 hereof).
Section 10.2 Obligation to Repair and Replace the Leased Property. The
City and the Trustee, to the extent Net Proceeds are within their respective control,
shall cause such Net Proceeds of any insurance policies, performance bonds, or
condemnation awards 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 signed by the City Representative stating with respect to each
payment to be made:
(a)

the requisition number;

(b)
the name and address of the person, firm, or entity to whom
payment is due;
(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.
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The City and the Trustee shall agree to cooperate and use their best reasonable
efforts subject to the terms of the Indenture to enforce claims which may arise in
connection with material defects in the construction, manufacture, or design of the
Leased Property or otherwise. If there is a balance of any Net Proceeds allocable to the
Leased Property remaining after such repair, restoration, modification, improvement, or
replacement has been completed, this balance shall be used by the City, to:
(a)
add to, modify, or alter the Leased Property or add new
components thereto, or
(b)
prepay the Base Rentals with a corresponding adjustment in the
amount of Base Rentals payable under Exhibit C (Base Rentals Schedule) to this
Lease, or
(c)

accomplish a combination of (a) and (b).

Any repair, restoration, modification, improvement, or replacement of the Leased
Property paid for in whole or in part out of Net Proceeds allocable to the Leased
Property shall be the property of the City, subject to the Site Lease, this Lease, and the
Indenture and shall be included as part of the Leased Property under this Lease.
Section 10.3 Insufficiency of Net Proceeds. If the Net Proceeds are
insufficient to pay in full the cost of any repair, restoration, modification, improvement,
or replacement of the Leased Property required under Section 10.2 of this Lease, the
City may elect to:
(a)
complete the work or replace such Leased Property (or portion
thereof) with similar property of a value equal to or in excess of such portion of
the Leased Property and pay as Additional Rentals, to the extent amounts for
Additional Rentals which have been specifically appropriated by the City are
available for payment of such cost, any cost in excess of the amount of the Net
Proceeds allocable to the Leased Property, and the City agrees that, if by reason
of any such insufficiency of the Net Proceeds allocable to the Leased Property,
the City shall make any payments pursuant to the provisions of this paragraph,
the City shall not be entitled to any reimbursement therefor from the Trustee,
nor shall the City be entitled to any diminution of the Base Rentals and Additional
Rentals, for which a specific Appropriation has been effected by the City for such
purpose, payable under Article 6 of this Lease; or
(b)
apply the Net Proceeds allocable to the Leased Property to the
payment of the Purchase Option Price in accordance with Article 12 of this Lease,
or an appropriate portion thereof. In the event of an insufficiency of the Net
Proceeds for such purpose, the City shall, subject to the limitations of Section 6.1
hereof, pay such amounts as may be necessary to equal that portion of the
Purchase Option Price which is attributable to the Leased Property for which Net
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Proceeds have been received (as certified to the Trustee by the City); and in the
event the Net Proceeds shall exceed such portion of the Purchase Option Price,
such excess shall be used as directed by the City in the same manner as set
forth in Section 10.2 hereof; or
(c)
if the City does not timely budget and appropriate sufficient funds
to proceed under either (a) or (b) above, an Event of Nonappropriation will be
deemed to have occurred and, subject to the City’s right to cure, the Trustee
may pursue remedies available to it following an Event of Nonappropriation.
The above referenced election shall be made by the City within 90 days of the
occurrence of an event specified in Section 10.1 of this Lease. It is hereby declared to
be the City’s present intention that, if an event described in Section 10.1 hereof should
occur and if the Net Proceeds shall be insufficient to pay in full the cost of repair,
restoration, modification, improvement or replacement of the Leased Property, the City
would use its best efforts to proceed under either paragraph (a) or paragraph (b)
above; but it is also acknowledged that the City must operate within budgetary and
other economic constraints applicable to it at the time, which cannot be predicted with
certainty; and accordingly the foregoing declaration shall not be construed to
contractually obligate or otherwise bind the City.
Section 10.4 Cooperation of the Trustee. The Trustee shall cooperate fully
with the City, at the expense of the City, in filing any proof of loss with respect to any
insurance policy or performance bond covering the events described in Section 10.1 of
this Lease and in the prosecution or defense of any prospective or pending
condemnation proceeding with respect to the Leased Property and the enforcement of
all warranties relating to the Leased Property. So long as no Event of Lease Default or
Event of Nonappropriation has occurred and is then existing, the Trustee shall not
voluntarily settle, or consent to the settlement of, any proceeding arising out of any
insurance claim, performance or payment bond claim, or prospective or pending
condemnation proceeding with respect to the Leased Property without the written
consent of the City.
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ARTICLE 11
DISCLAIMER OF WARRANTIES; OTHER COVENANTS
Section 11.1 Disclaimer of Warranties. THE TRUSTEE HAS NOT MADE AND
WILL NOT MAKE ANY WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY, OR FITNESS
FOR A PARTICULAR PURPOSE OR FITNESS FOR USE OF THE LEASED PROPERTY OR
ANY OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED
PROPERTY. THE CITY HEREBY ACKNOWLEDGES AND DECLARES THAT THE CITY IS
SOLELY RESPONSIBLE FOR THE MAINTENANCE AND OPERATION OF THE LEASED
PROPERTY, AND THAT THE TRUSTEE HAS NO RESPONSIBILITY THEREFOR. For the
purpose of enabling the City to discharge such responsibility, the Trustee constitutes
and appoints the City as its attorney in fact for the purpose of asserting and enforcing,
at the sole cost and expense of the City, all contractor’s and manufacturer’s warranties
and guaranties, express or implied, with respect to the Leased Property, as well as any
claims or rights the Trustee may have in respect of the Leased Property against any
manufacturer, supplier, contractor, or other person. Except as otherwise provided in
this Lease, the Trustee shall not be liable for any direct or indirect, incidental, special,
or consequential damage in connection with or arising out of this Lease or the
existence, furnishing, functioning, or use by the City of any item, product, or service
provided for herein except that nothing shall relieve the Trustee’s liability for any
claims, damages, liability, or court awards, including costs, expenses, and attorney fees,
relating to or arising from the Trustee’s actions or omissions that result in personal
injury (including death), damage to tangible personal property, and/or intellectual
property infringement or resulting from the negligence, bad faith, or intentional
misconduct of the Trustee or its employees.
Section 11.2 Further Assurances and Corrective Instruments.
The
Trustee and the City agree that they will, from time to time, execute, acknowledge, and
deliver, or cause to be executed, acknowledged, and delivered, such amendments
hereof or supplements hereto and such further instruments as may reasonably be
required for correcting any inadequate or incorrect description of the Leased Property.
Section 11.3 Compliance with Requirements. During the Lease Term, the
City and the Trustee shall observe and comply promptly to the extent possible with all
current and future orders of all courts having jurisdiction over the Leased Property,
provided that the City and the Trustee may contest or appeal such orders so long as
they are in compliance with such orders during the contest or appeal period, and all
current and future requirements of all insurance companies writing policies covering the
Leased Property.
Section 11.4 Substitution of Leased Property. So long as no Event of
Default or Event of Nonappropriation shall have occurred and be continuing, the City
shall be entitled to substitute any improved or unimproved real estate (collectively, the
“Replacement Property”), for any Leased Property then subject to the Site Lease, this
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Lease, and the Indenture, upon receipt by the Trustee of a written request of the City
Representative requesting such release and substitution, provided that:
(a)
such Replacement Property shall have an equal or greater value
and utility (but not necessarily the same function) to the City as the Leased
Property proposed to be released, as determined by a certificate from the City to
that effect;
(b)
the fair market value of Replacement Property shall be not less
than the fair market value of the Leased Property proposed to be released from
this Lease and the Indenture, or, in the alternative, the fair market value of the
Leased Property remaining after the proposed release shall be at least equal to
the aggregate principal amount of the Outstanding Certificates. The fair market
value of any improved or unimproved real property shall be determined by an
M.A.I. appraisal report prepared by an independent real estate appraiser and
submitted by the City to the Trustee; and
(c)
the execution and delivery of such supplements and amendments
to the Site Lease, as applicable, this Lease, and the Indenture and any other
documents necessary to subject any Replacement Property to be substituted for
the portion of the Leased Property to be released to the lien of the Indenture.
The Trustee shall cooperate with the City in implementing the City’s rights to release
and substitute property pursuant to this Section 11.4 and shall execute any and all
conveyances, releases, or other documents necessary or appropriate in connection
therewith. The City agrees that any cash paid to the Trustee pursuant to the provisions
of this Section 11.4 shall be used to redeem or defease Outstanding Certificates.
Section 11.5 Tax Covenants. The City acknowledges that the moneys in all
funds and accounts expected to be created under the Indenture are to be invested or
deposited by the Trustee, at the written direction of the City.
The City covenants for the benefit of the Owners of the Certificates that it will
not take any action or omit to take any action with respect to the Certificates, the
proceeds thereof, any other funds of the City, or any facilities financed with the
proceeds of the Certificates (except for the possible exercise of the City’s right to
terminate this Lease as provided herein) if such action or omission (i) would cause the
interest on the Certificates to lose its exclusion from gross income for federal income
tax purposes under Section 103 of the Tax Code, or (ii) would cause interest on the
Certificates to lose its exclusion from alternative minimum taxable income as defined in
Section 55(b)(2) of the Tax Code, except to the extent that such interest is required to
be included in calculating the adjusted current earnings adjustment applicable to
corporations for purposes of computing the alternative minimum taxable income of
corporations, or (iii) would cause interest on the Certificates to lose its exclusion from
Colorado taxable income or to lose its exclusion from Colorado alternative minimum
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taxable income under present Colorado law. Subject to the City’s right to terminate this
Lease as provided herein, the foregoing covenant shall remain in full force and effect,
notwithstanding the payment in full or defeasance of the Certificates, until the date on
which all obligations of the City in fulfilling the above covenant under the Tax Code and
Colorado law have been met.
In addition, the City covenants that its direction of investments pursuant to
Article 5 of the Indenture shall be in compliance with the procedures established by the
Tax Certificate to the extent required to comply with its covenants contained in the
foregoing provisions of this Section. The City hereby agrees that, to the extent
necessary, it will, during the Lease Term, pay to the Trustee such sums as are required
for the Trustee to pay the amounts due and owing to the United States Treasury as
rebate payments. Any such payment shall be accompanied by directions to the Trustee
to pay such amounts to the United States Treasury. Any payment of City moneys
pursuant to the foregoing sentence shall be Additional Rentals for all purposes of this
Lease.
The City is to execute the Tax Certificate in connection with the execution and
delivery of this Lease, which Tax Certificate shall provide further details in respect of
the City’s tax covenants herein.
For the purpose of Section 265(b)(3)(B) of the Code, the City hereby designates
the Certificates as qualified tax-exempt obligations.
Section 11.6 Undertaking to Provide Ongoing Disclosure.
The City
covenants for the benefit of the Owners of the Certificates to comply with the terms of
the Continuing Disclosure Certificate, provided that a failure of the City to do so shall
not constitute an Event of Lease Default. The Trustee shall have no power or duty to
enforce this Section. Unless otherwise required by law, no Certificate Owner shall be
entitled to damages for the City’s non-compliance with its obligations under this
Section; however, the Certificate Owners may enforce specific performance of the
obligations contained in this Section by any judicial proceedings available.
Section 11.7
Covenant to Reimburse Legal Expenses. To the extent
permitted by law and subject to Appropriation by the City Council, the City shall defend
and hold harmless the Trustee against claims arising from the alleged negligent acts or
omissions of the City’s public employees, which occurred or are alleged to have
occurred during the performance of their duties and within the scope of their
employment, unless such acts or omissions are, or are alleged to be, willful and
wanton. Such claims shall be subject to the limitations of the Colorado Governmental
Immunity Act, C.R.S. 24-10-101 to 24-10-120. The City shall include as Additional
Rentals, the reimbursement of reasonable and necessary expenses incurred by the
Trustee to defend the Trustee from and against all claims, by or on behalf of any
person, firm, corporation, or other legal entity arising from the conduct or management
of the Leased Property or from any work or thing done on the Leased Property during
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the Lease Term requested by the City, or from any condition of the Leased Property
caused by the City. This duty to reimburse the Trustee’s legal expenses is not an
indemnification and it is expressly understood that the City is not indemnifying the
Trustee and, as previously stated, is limited to Net Proceeds and moneys, if any, in
excess of such Net Proceeds, for which an Appropriation has been effected.
Section 11.8
Access to the Leased Property; Rights to Inspect
Books. The City agrees that the Trustee shall have the right at all reasonable times to
examine and inspect the Leased Property (subject to such regulations as may be
imposed by the City for security purposes) and all of the City’s books and records with
respect thereto, but the Trustee has no duty to inspect the Leased Property books or
records. The City further agrees that the Trustee shall have such rights of access to the
Leased Property as may be reasonably necessary to cause the proper maintenance of
the Leased Property in the event of failure by the City to perform its obligations under
this Lease. The Indenture allows the City to have the right at all reasonable times to
examine and inspect all of the Trustee’s books and records with respect to the Leased
Property and all funds and accounts held under the Indenture.
The City and its representatives shall have the right to examine and inspect the
books and records of the Trustee relating to the Leased Property at all reasonable times
from the date of this Lease and until three years after the termination date of this
Lease.
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ARTICLE 12
PURCHASE OPTION
Section 12.1
Purchase Option. The City shall have the option to
purchase the Trustee’s leasehold interest in the Leased Property at any time, but only if
an Event of Lease Default or an Event of Nonappropriation has not occurred and is then
continuing. The City may exercise its option on any date by complying with one of the
conditions set forth in Section 12.2.
The City shall give the Trustee notice of its intention to exercise its option not
less than forty-five (45) days in advance of the date of exercise and shall deposit the
required moneys with the Trustee on or before the date selected to pay the Purchase
Option Price. The Trustee may waive such notice or may agree to a shorter notice
period in the sole determination of the Trustee.
If the City shall have given notice to the Trustee of its intention to purchase the
Trustee’s leasehold interest in the Leased Property or prepay Base Rentals, but shall not
have deposited the amounts with the Trustee on the date specified in such notice, the
City shall continue to pay Base Rentals, which have been specifically appropriated by
the City for such purpose, as if no such notice had been given.
Section 12.2
Conditions for Purchase Option. The Trustee shall
transfer and release the Trustee’s leasehold interests in the Leased Property to the City
in the manner provided for in Section 12.3 of this Lease; provided, however, that prior
to such transfer and release, either:
(a)
the City shall have paid the then applicable Purchase Option Price
which shall equal the sum of the amount necessary to defease and discharge the
Indenture as provided therein (i.e., provision for payment of all principal and
interest portions of any and all Certificates which may have been executed and
delivered pursuant to the Indenture shall have been made in accordance with
the terms of the Indenture) plus any fees and expenses then owing to the
Trustee; or
(b)
the City shall have paid all Base Rentals set forth in Exhibit C (Base
Rentals Schedule) hereto, for the entire maximum Lease Term, and all then
current Additional Rentals required to be paid hereunder.
At the City’s option, amounts then on deposit in any fund held under the
Indenture (except the Rebate Fund and excluding any defeasance escrow funds) may
be credited toward the Purchase Option Price.
Section 12.3
Manner of Conveyance. At the closing of the purchase or
other conveyance of all of the Trustee’s leasehold interest in the Leased Property
pursuant to Section 12.2 of this Lease, the Trustee shall release and terminate the Site
Lease, this Lease, and the Indenture and execute and deliver to the City any necessary
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documents releasing, assigning, transferring, and conveying the Trustee’s leasehold
interest in the Leased Property, as they then exist, subject only to the following:
(a)
Permitted Encumbrances, other than the Site Lease, this Lease, and
the Indenture;
(b)
all liens, encumbrances, and restrictions created or suffered to exist
by the Trustee as required or permitted by the Site Lease, this Lease, or the
Indenture or arising as a result of any action taken or omitted to be taken by the
Trustee as required or permitted by the Site Lease, this Lease, or the Indenture;
(c)
any lien or encumbrance created or suffered to exist by action of
the City; and
(d)
those liens and encumbrances (if any) to which title to the Leased
Property was subject when leased to the Trustee.
Section 12.4
Release of Portions of the Leased Property. When the
principal component of Base Rentals paid by the City, plus the principal amount of any
Certificates redeemed through optional redemption, or the total principal amount of
Certificates paid or deemed to be paid pursuant to Article VI of the Indenture, equals
the amount set forth in Exhibit E hereto, the cost of the corresponding portion of the
Leased Property set forth in Exhibit E (or of any property substituted for such portion of
the Leased Property pursuant to any provision of this Lease) shall be deemed to have
been fully amortized and the Trustee shall execute and deliver to the City all documents
necessary to release such portion of the Leased Property from the provisions of the Site
Lease and this Lease (or any property substituted for such portion of the Leased
Property pursuant to any provision of this Lease) and the lien thereon granted to the
Trustee pursuant to the Indenture; provided, however, that the fair value of the
remaining Leased Property shall be at least equal to 100% of the aggregate principal
amount of the Certificates Outstanding at the time of such release, as certified in
writing by the City Representative. Upon such release of a portion of the Leased
Property, the Trustee shall execute and deliver to the City all documents necessary or
appropriate to convey the Trustee’s leasehold interest in such portion of the Leased
Property to the City, free of all restrictions and encumbrances imposed or created by
this Lease, the Site Lease or the Indenture, in substantially the manner provided in
Section 12.3 hereof. After such release and conveyance, the property so released and
conveyed shall no longer be a part of the Leased Property for any purpose of this
Lease, the Site Lease or the Indenture. The Trustee shall fully cooperate with the City
in executing, delivering and recording, at the City’s expense, such documents as may
be necessary to effectuate the provisions of this Section.
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ARTICLE 13
ASSIGNMENT AND SUBLEASING
Section 13.1
Assignment by the Trustee; Replacement of the
Trustee. Except as otherwise provided in this Lease and the Indenture, this Lease
may not be assigned by the Trustee for any reason other than to a successor by
operation of law or to a successor trustee under the Indenture or with the prior written
consent of the City which consent shall not be unreasonably withheld. The Trustee will
notify the City of any assignment to a successor by operation of law.
If an Event of Lease Default or Event of Nonappropriation has occurred and is
continuing, the Trustee may act as herein provided, including exercising the remedies
set forth in Section 14.2, without the prior written direction of the City.
Section 13.2
Assignment and Subleasing by the City. This Lease
may not be assigned by the City for any reason other than to a successor by operation
of law. However, the Leased Property may be subleased, as a whole or in part, by the
City, without the necessity of obtaining the consent of the Trustee or any owner of the
Certificates subject to each of the following conditions:
(a)
The Leased Property may be subleased, in whole or in part, only to
an agency or department of, or a political subdivision of, the State, or to another
entity or entities with Approval of Special Counsel;
(b)
This Lease, and the obligations of the City hereunder, shall, at all
times during the Lease Term remain obligations of the City, and the City shall
maintain its direct relationships with the Trustee, notwithstanding any sublease;
(c)
The City shall furnish or cause to be furnished to the Trustee a
copy of any sublease agreement; and
(d)
No sublease by the City shall cause the Leased Property to be used
for any purpose which would cause the City to violate its tax covenant in Section
11.5 hereof.
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ARTICLE 14
EVENTS OF LEASE DEFAULT AND REMEDIES
Section 14.1
Events of Lease Default Defined.
following shall be Events of Lease Default under this Lease:

Any one of the

(a)
failure by the City to pay any Base Rentals or Additional Rentals,
which have been specifically appropriated by the City for such purpose, during
the Initial Term or any Renewal Term, within five (5) Business Days of the date
on which they are due; or
(b)
subject to the provisions of Section 6.5 hereof, failure by the City to
vacate or surrender possession of the Leased Property by March 1 of any
Renewal Term in respect of which an Event of Nonappropriation has occurred; or
(c)
failure by the City to observe and perform any covenant, condition,
or agreement on its part to be observed or performed hereunder, other than as
referred to in (a) or (b), (and other than a failure to comply with Section 11.6
hereof) for a period of 30 days after written notice, specifying such failure and
requesting that it be remedied shall be received by the City from the Trustee,
unless the Trustee shall agree in writing to an extension of such time prior to its
expiration; provided that if the failure stated in the notice cannot be corrected
within the applicable period, the Trustee shall not withhold its consent to an
extension of such time if, in the Trustee’s reasonable judgment, corrective action
can be instituted by the City within the applicable period and diligently pursued
until the default is corrected; or
(d)

failure by the City to comply with the terms of the Site Lease.

The foregoing provisions of this Section 14.1 are subject to the following
limitations:
(i)
the City shall be obligated to pay the Base Rentals and
Additional Rentals, which have been specifically appropriated by the City
for such purpose, only during the then current Lease Term, except as
otherwise expressly provided in this Lease; and
(ii)
if, by reason of Force Majeure, the City or the Trustee shall
be unable in whole or in part to carry out any agreement on their
respective parts herein contained other than the City’s agreement to pay
the Base Rentals and Additional Rentals due hereunder, the City or the
Trustee shall not be deemed in default during the continuance of such
inability. The City and the Trustee each agree, however, to remedy, as
promptly as legally and reasonably possible, the cause or causes
preventing the City or the Trustee from carrying out their respective
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agreements; provided that the settlement of strikes, lockouts, and other
industrial disturbances shall be entirely within the discretion of the City.
Section 14.2
Remedies on Default. Whenever any Event of Lease
Default shall have happened and be continuing beyond any applicable cure period, the
Trustee may, or shall at the request of the owners of a majority in aggregate principal
amount of the Certificates then Outstanding and upon indemnification as to costs and
expenses as provided in the Indenture, without any further demand or notice, take one
or any combination of the following remedial steps:
(a)
terminate the Lease Term and give notice to the City to vacate and
surrender possession of the Leased Property, which vacation and surrender the
City agrees to complete within sixty (60) days from the date of such notice;
provided, in the event the City does not vacate and surrender possession on the
termination date, the provisions of Section 6.5 hereof shall apply;
(b)
lease or sublease the Leased Property or sell or assign any interest
the Trustee has in the Leased Property, including the Trustee’s leasehold interest
in the Leased Property;
(c)

recover from the City:
(i)

the portion of Base Rentals and Additional Rentals, for which
a specific Appropriation has been effected by the City for
such purpose, which would otherwise have been payable
hereunder, during any period in which the City continues to
occupy, use, or possess the Leased Property; and

(ii)

Base Rentals and Additional Rentals, for which a specific
Appropriation has been effected by the City for such
purpose, which would otherwise have been payable by the
City hereunder during the remainder, after the City vacates
and surrenders possession of the Leased Property, of the
Fiscal Year in which such Event of Lease Default occurs.

(d)
take whatever action at law or in equity may appear necessary or
desirable to enforce its rights in and to the Leased Property under the Site Lease,
this Lease and the Indenture.
Upon the occurrence of an Event of Nonappropriation, the Trustee shall be
entitled to recover from the City the amounts set forth in Section 14.2(c)(i) hereof if the
City continues to occupy the Leased Property after December 31 of the Fiscal Year in
which such Event of Nonappropriation occurs.
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The Trustee shall also be entitled, upon any Event of Lease Default, to any
moneys in any funds or accounts created under the Indenture (except the Rebate Fund
or any defeasance escrow accounts).
Section 14.3
Limitations on Remedies. The remedies in connection
with an Event of Lease Default shall be limited as set forth in this Section. A judgment
requiring a payment of money may be entered against the City by reason of an Event of
Lease Default only as to the City’s liabilities described in paragraph (c) of Section 14.2
hereof. A judgment requiring a payment of money may be entered against the City by
reason of an Event of Nonappropriation only to the extent that the City fails to vacate
and surrender possession of the Leased Property as required by Section 6.4 of this
Lease, and only as to the liabilities described in paragraph (c)(i) of Section 14.2 hereof.
The remedy described in paragraph (c)(ii) of Section 14.2 of this Lease is not available
for an Event of Lease Default consisting of failure by the City to vacate and surrender
possession of the Leased Property by March 1 following an Event of Nonappropriation.
Section 14.4
No Remedy Exclusive. Subject to Section 14.3 hereof, no
remedy herein conferred upon or reserved to the Trustee, is intended to be exclusive,
and every such remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity. No delay or
omission to exercise any right or power accruing upon any default shall impair any such
right or power or shall be construed to be a waiver thereof, but any such right and
power may be exercised from time to time and as often as may be deemed expedient.
In order to entitle the Trustee to exercise any remedy reserved in this Article 14, it shall
not be necessary to give any notice, other than such notice as may be required in this
Article 14.
Section 14.5
Waivers. The Trustee may waive any Event of Lease
Default under this Lease and its consequences. In the event that any agreement
contained herein should be breached by either party and thereafter waived by the other
party, such waiver shall be limited to the particular breach so waived and shall not be
deemed to waive any other breach hereunder. Payment of Base Rentals or Additional
Rentals by the City shall not constitute a waiver of any breach or default by the Trustee
hereunder.
Section 14.6
Agreement to Pay Attorneys’ Fees and Expenses. In
the event that either party hereto shall default under any of the provisions hereof and
the non-defaulting party shall employ attorneys or incur other expenses for the
collection of Base Rentals or Additional Rentals, or the enforcement of performance or
observance of any obligation or agreement on the part of the defaulting party herein
contained, the defaulting party agrees that it shall on demand therefor pay to the nondefaulting party, to the extent permitted by law, the reasonable fees of such attorneys
and such other reasonable expenses so incurred by the non-defaulting party.
Notwithstanding the foregoing, any such fees and expenses owed by the City hereunder
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shall constitute Additional Rentals for all purposes of this Lease and shall be subject to
Appropriation.
Section 14.7
Waiver of Appraisement, Valuation, Stay, Extension
and Redemption Laws. To the extent permitted by law, in the case of an Event of
Nonappropriation or an Event of Lease Default neither the Trustee nor the City nor any
one claiming through or under either of them shall or will set up, claim or seek to take
advantage of any appraisement, valuation, stay, extension, or redemption laws now or
hereafter in force in order to prevent or hinder the enforcement of the Indenture; and
the Trustee 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. Notwithstanding the foregoing, it is expressly understood
that the City cannot and does not hereby waive its right to set up, claim or seek to take
advantage of its police powers or its Colorado constitutional or statutory right of
eminent domain.
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ARTICLE 15
MISCELLANEOUS
Section 15.1
Sovereign Powers of City. Nothing in this Lease shall be
construed as diminishing, delegating, or otherwise restricting any of the sovereign
powers or immunities of the City. Nothing in this Lease shall be construed to require
the City to occupy and operate the Leased Property other than as lessee, or to require
the City to exercise its right to purchase the Leased Property as provided in Article 12
hereof.
Section 15.2
Notices. All notices, certificates, or other communications
to be given hereunder shall be sufficiently given and shall be deemed given when
delivered or mailed by certified or registered mail, postage prepaid, addressed as
follows:
if to the City,
City of Steamboat Springs, Colorado
137 10th Street
Steamboat Springs, Colorado 80447
Attention: Finance Director
if to the Trustee,
U.S. Bank National Association
950 17 th Street, Suite 1200
Denver, CO 80202
Attention: Global Corporate Trust Services
The City and the Trustee may, by written notice, designate any further or
different means of communication or addresses to which subsequent notices,
certificates or other communications shall be sent.
Section 15.3
Binding Effect. This Lease shall inure to the benefit of and
shall be binding upon the Trustee and the City and their respective successors and
assigns, subject, however, to the limitations contained in Article 13 of this Lease.
Section 15.4
Amendments. This Lease may only be amended, changed,
modified, or altered as provided in the Indenture.
Section 15.5
Amounts Remaining in Funds. It is agreed by the
parties hereto that any amounts remaining in the Base Rentals Fund, the Costs of
Execution and Delivery Fund, or any other fund or account created under the Indenture
(except the Rebate Fund and any defeasance escrow account), 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
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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 15.6
Triple Net Lease.
This Lease shall be deemed and
construed to be a “triple net lease” and, subject to the prior Appropriation requirements
hereof, the City shall pay absolutely net during the Lease Term, the Base Rentals, the
Additional Rentals and all expenses of, or other payments in respect of, the Leased
Property as required to be paid by the City under this Lease, for which a specific
Appropriation has been effected by the City for such purpose, free of any deductions,
and without abatement, deduction, or setoff (other than credits against Base Rentals
expressly provided for in this Lease).
Section 15.7
Computation of Time. In computing a period of days, the
first day is excluded and the last day is included. If the last day of any period is not a
Business Day, the period is extended to include the next day which is a Business Day.
If a number of months is to be computed by counting the months from a particular day,
the period ends on the same numerical day in the concluding month as the day of the
month from which the computation is begun, unless there are not that many days in
the concluding month, in which case the period ends on the last day of that month.
Notwithstanding the foregoing, Base Rentals shall be recalculated in the event of any
prepayment of Base Rentals as provided in Section 6.2(b) hereof.
Section 15.8
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 15.9
Severability. Except for the requirement of the City to pay
Base Rentals for which a specific Appropriation has been effected by the City for such
purpose and the requirement of the Trustee to provide quiet enjoyment of the Leased
Property and to convey the Trustee’s leasehold interest in the Leased Property to the
City under the conditions set forth in Article 12 of this Lease (which, if held invalid or
unenforceable by any court of competent jurisdiction, may have the effect of
invalidating or rendering unenforceable the other provisions of this Lease), in the event
that any other provision of this Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.
Section 15.10
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.
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Section 15.11
Applicable Law. This Lease shall be governed by and
construed in accordance with the law of the State of Colorado without regard to choice
of law analysis.
Section 15.12
The Trustee Is Independent of the City. The Trustee
shall perform its duties hereunder as an independent contractor and not as an
employee of the City. Neither the Trustee nor any agent or employee of the Trustee
shall be or shall be deemed to be an agent or employee of the City. The Trustee
acknowledges that the Trustee and its employees are not entitled to unemployment
insurance benefits of the City unless the Trustee or a third party otherwise provides
such coverage and that the City does not pay for or otherwise provide such coverage.
The Trustee shall have no authorization, express or implied, to bind the City to any
agreements, liability or understanding except as expressly set forth herein. The Trustee
shall provide and keep in force workers’ compensation (and provide proof of such
insurance when requested by the City) and unemployment compensation insurance in
the amounts required by law and shall be solely responsible for the acts of the Trustee,
its employees and agents.
Section 15.13
Governmental Immunity. Notwithstanding any other
provisions of this Lease to the contrary, no term or condition of this Lease shall be
construed or interpreted as a waiver, express or implied, of any of the immunities,
rights, benefits, protections, or other provisions of the Colorado Governmental
Immunity Act, Section 24-10-101, et. seq., C.R.S., as now or hereafter amended.
Section 15.14
Recitals. The Recitals set forth in this Lease are hereby
incorporated by this reference and made a part of this Lease.
Section 15.15
Captions.
The captions or headings herein are for
convenience only and in no way define, limit, or describe the scope or intent of any
provisions or sections of this Lease.
Section 15.16
Trustee’s Disclaimer. It is expressly understood and
agreed that (a) the Lease is executed by U.S. Bank National Association solely in its
capacity as Trustee under the Indenture, and (b) nothing herein shall be construed as
creating any liability on U.S. Bank National Association other than in its capacity as
Trustee under the Indenture. All financial obligations of the Trustee under this Lease,
except those resulting from its willful misconduct or negligence, are limited to the Trust
Estate.
Section 15.17
Electronic Transactions. The parties hereto agree that
the transactions described herein may be conducted and related documents may be
stored by electronic means. Copies, telecopies, facsimiles, electronic files, and other
reproductions of original executed documents shall be deemed to be authentic and valid
counterparts of such original documents for all purposes, including the filing of any
claim, action, or suit in the appropriate court of law.
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IN WITNESS WHEREOF, the parties have executed this Lease Purchase
Agreement as of the day and year first above written.
CITY OF STEAMBOAT SPRINGS,
COLORADO, a Municipal Corporation
as Lessee

U.S. BANK NATIONAL ASSOCIATION,
solely in its capacity of Trustee under the
Indenture, as Lessor

By:
________________________________
President
Steamboat Springs City Council

By:
________________________________
Assistant Vice President

[SEAL]
ATTEST:

____________________________________
City Clerk
APPROVED AS TO LEGAL FORM:

City Attorney
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STATE OF COLORADO
CITY OF STEAMBOAT SPRINGS
COUNTY OF ROUTT

)

)
)
) ss.
)

The foregoing instrument was acknowledged before me this ___ day of
___________, 2018, by Jason Lacy, as President of Steamboat Springs City Council of
the City of Steamboat Springs, Colorado.
WITNESS my hand and official seal.
(SEAL)

________________________________

____

Notary Public

My commission expires:

STATE OF COLORADO
CITY OF STEAMBOAT SPRINGS
COUNTY OF ROUTT

)

)
)
) ss.
)

The foregoing instrument was acknowledged before me this ___ day of
__________, 2018, by Julie Franklin, as City Clerk of the City of Steamboat Springs,
Colorado.
WITNESS my hand and official seal.
(SEAL)

________________________________

____

Notary Public

My commission expires:
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STATE OF COLORADO
CITY AND COUNTY OF DENVER

)
)
)

ss.

The foregoing instrument was acknowledged before me this _____ day of
___________, 2018, by Jennifer Petruno, as Assistant Vice President of U.S. Bank
National Association, as Trustee.
WITNESS my hand and official seal.
(SEAL)

____________________________________
Notary Public

My commission expires:
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EXHIBIT A
DESCRIPTION OF LEASED PROPERTY
The Leased Property consists of the Site and the buildings and improvements located
thereon as set forth below, as amended from time to time.
Site. The Site consists of Parcel 1 and Parcel II as set forth below:
PARCEL I:
[LOTS 4, 5 and 6, BLOCK 14, ORIGINAL TOWN OF STEAMBOAT SPRINGS
COUNTY OF ROUTT, STATE OF COLORADO]
PARCEL II:
LEGAL DESCRIPTION OF A TRACT OF LAND LOCATED IN PART OF THE
SW1/4NE1/4 SECTION 7,
TOWNSHIP 6 NORTH, RANGE 84 WEST, OF THE 6TH P.M., ROUTT
COUNTY, COLORADO, AND MORE PARTICULARLY DESCRIBED AS
FOLLOWS:
BEGINNING AT A POINT ON THE WEST BOUNDARY OF STOCKBRIDGE ROAD
MORE PARTICULARLY DESCRIBED BY DEED AS FILED WITH THE COUNTY
CLERK AND RECORDER APPEARING IN BOOK 645 AT PAGE 0130 FROM
WHICH THE SOUTHEAST CORNER OF THE SW/14NE1/4 OF SECTION 7
BEARS N 82°25'38" E 205.58 FEET,
THENCE ALONG THE SOUTH LINE OF THE SAID SW1/4NE1/4 SECTION 7
S 82°25'38" W 558.65 FEET; THENCE N 61°28'03' W 76.88 FEET TO THE
TRUE POINT OF BEGINNING;
THENCE N 61°28'03" W 325.12 FEET;
THENCE N 4°00'57" E 23.58 FEET TO THE SOUTH LINE OF A PARCEL OF
LAND AS DESCRIBED BY DEED AS FILED WITH THE CLERK AND RECORDER
APPEARING IN BOOK 641 AT PAGE 0320;
THENCE ALONG SAID SOUTH LINE S 56°27'00" E 3.11 FEET;

Description of buildings and improvements located on Site:
Centennial Hall, with an address of 124 10th Street, is located on Parcel I. [Include
description of Centennial Hall]
The Community Center, with an address of 1605 Lincoln, is located on Parcel II.
[Include description of Community Center]
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EXHIBIT B
PERMITTED ENCUMBRANCES
“Permitted Encumbrances” as defined in Section 1.2 of this Lease and the
following:
(ITEMS 1 THROUGH 3 AFFECT PARCEL 1)
1. RIGHT OF PROPRIETOR OF A VEIN OR LODE TO EXTRACT AND REMOVE HIS
ORE THEREFROM SHOULD THE SAME BE FOUND TO PENETRATE OR
INTERSECT THE PREMISES AS RESERVED IN UNITED STATES PATENT
RECORDED AUGUST 02 1884, IN BOOK C AT PAGE 153 AND 156.
2. EASEMENTS, CONDITIONS, COVENANTS, RESTRICTIONS, RESERVATIONS
AND NOTES ON THE PLAT OF STEAMBOAT SPRINGS RECORDED SEPTEMBER
26 1888 UNDER RECEPTION NO. 1348.
3. TERMS, CONDITIONS AND PROVISIONS OF NOTICE OF HISTORIC DESIGNATION
RECORDED JULY 07, 2009 AT RECEPTION NO. 689248 AND 689249.
(ITEMS 4 THROUGH 14 AFFECT PARCEL II)
4. RIGHT OF THE PROPRIETOR OF A VEIN OR LODE TO EXTRACT AND REMOVE HIS
ORE THEREFROM, SHOULD THE SAME BE FOUND TO PENETRATE OR INTERSECT
THE PREMISES HEREBY GRANTED, AND A RIGHT OF WAY FOR DITCHES OR
CANALS CONSTRUCTED BY THE AUTHORITY OF THE UNITED STATES, AS
RESERVED IN UNITED STATES PATENT RECORDED JUNE
08, 1925 IN BOOK 148 AT PAGE 124.
5. AN UNDIVIDED 3 % OF OIL, GAS AND MINERAL RIGHTS AS CONTAINED IN
INSTRUMENT RECORDEDJANUARY 5, 1948 IN BOOK 234 AT PAGE 348, ANY AND
ALL ASSIGNMENTS THEREOF OR INTERESTS THEREIN
MINERAL INTEREST CONVEYED TO ROUTT COUNTY BY TREASURER'S DEED
RECORDED FEBRUARY 16, 1967 IN BOOK 328 AT PAGE 324.
6.

7.

8.

9.

AN UNDIVIDED ONE HALF INTEREST IN OIL, GAS AND MINERAL RIGHTS
TOGETHER WITH A RIGHT OF INGRESS/EGRESS AS CONTAINED IN DEED
RECORDED NOVEMBER 3, 1960 IN BOOK 299 AT PAGE 145, ANY AND ALL
ASSIGNMENTS THEREOF OR INTERESTS THEREIN.
AN UNDIVIDED ONE HALF OF ALL OIL, GAS AND MINERAL RIGHTS AS
RESERVED IN DEED RECORDED JUNE 23, 1960 IN BOOK 297 AT PAGE 480,
ANY AND ALL ASSIGNMENTS THEREOF OR INTERESTS THEREIN.
EASEMENT AND RIGHT OF WAY FOR STEAMBOAT CEMETERY DISTRICT
PIPELINE AS SHOWN ON MAP RECORDED SEPTEMBER 11, 1962 AT
RECEPTION FILE NO. 6264
TERMS, CONDITIONS, PROVISIONS, BURDENS, OBLIGATIONS AND
EASEMENTS AS SET FORTH AND GRANTED IN EASEMENT AND RIGHT OF WAY
RECORDED MAY 17, 1967 IN BOOK 329 AT PAGE 132.
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10.

11.

12.

13.

14.

TERMS, CONDITIONS, PROVISIONS, BURDENS, OBLIGATIONS AND
EASEMENTS AS SET FORTH AND GRANTED IN EASEMENT RECORDED
SEPTEMBER 26, 1973 IN BOOK 383 AT PAGE 299.
TERMS, CONDITIONS, PROVISIONS, BURDENS, OBLIGATIONS AND
EASEMENTS AS SET FORTH AND GRANTED IN UTILITY EASEMENT
RECORDED OCTOBER 15, 1974 IN BOOK 398 AT PAGE 47 AND EASEMENT
RECORDED MAY 16, 1967 IN BOOK 329 AT PAGE 120.
EASEMENTS AND RIGHTS OF WAY FOR CULVERT AS CONTAINED IN
RULE AND ORDER RECORDED MARCH 27, 1990 IN BOOK 652 AT
PAGE 1078.
ANY QUESTION, DISPUTE OR ADVERSE CLAIMS AS TO ANY LOSS OR
GAIN OF LAND AS A RESULT OF ANY CHANGE IN THE RIVER BED
LOCATION BY NATURAL OR OTHER THAN NATURAL CAUSES, OR
ALTERATION THROUGH ANY CAUSE, NATURAL OR UNNATURAL, OF
THE CENTER THREAD, BANK, CHANNEL OR FLOW OF WATERS IN
THE YAMPA RIVER LYING WITHIN SUBJECT LAND; AND ANY
QUESTION AS TO THE LOCATION OF SUCH CENTER THREAD, BED,
BANK OR CHANNEL AS A LEGAL DESCRIPTION MONUMENT OR
MARKER FOR PURPOSES OF DESCRIBING OR LOCATING SUBJECT
LANDS.
EASEMENTS AND RIGHTS OF WAY FOR STEES ENLARGEMENT OF THE
ISLAND DITCH, INSOFAR AS IT MAY AFFECT SUBJECT PROPERTY.
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EXHIBIT C
BASE RENTALS SCHEDULE

Date

Base Rentals
Principal
Component

Base Rentals
Interest
Component

Annual
Base Rentals

5/15/2018
11/15/2018
5/15/2019
11/15/2019
5/15/2020
11/15/2020
5/15/2021
11/15/2021
5/15/2022
11/15/2022
5/15/2023
11/15/2023
5/15/2024
11/15/2024
5/15/2025
11/15/2025
5/15/2026
11/15/2026
5/15/2027
11/15/2027
5/15/2028
11/15/2028
5/15/2029
11/15/2029
5/15/2030
11/15/2030
5/15/2031
11/15/2031
5/15/2032
11/15/2032
5/15/2033
11/15/2033
5/15/2034
11/15/2034
5/15/2035
11/15/2035
5/15/2036
11/15/2036
5/15/2037
11/15/2037
5/15/2038
11/15/2038

Base Rental payments are due on May 15 and November 15 of each year during
the Lease Term. The Base Rentals have been calculated on the basis of a 360-day year
C-1
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of twelve 30-day months and any recalculation of Base Rentals under Section 6.2(a)
hereof shall be done on the same basis. If Base Rentals are stated to be due on any
date that is not a Business Day, such Base Rentals shall be due on the next day that is
a Business Day without the accrual of interest on Base Rentals between such dates.
Statement Regarding the Leased Property
The duration of the Lease, throughout the maximum Lease Term, does not
exceed the weighted average useful life of the Leased Property.

C-2
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EXHIBIT D
FORM OF NOTICE OF LEASE RENEWAL
To:

U.S. Bank National Association, as Trustee
Attention: Global Corporate Trust Services

The undersigned is the City Representative of the City of Steamboat Springs,
Colorado (the “City”). The City is the lessee under that certain Lease Purchase
Agreement, dated March __, 2018 (the “Lease”), between the City and U.S. Bank
National Association, solely in its capacity of Trustee under the Indenture, as the lessor
thereunder. I am familiar with the facts herein certified and am authorized and
qualified to certify the same. The undersigned hereby states and certifies:
(a)
the City has effected or intends to effect on a timely basis an
Appropriation for the ensuing Fiscal Year which includes (1) sufficient amounts
authorized and directed to be used to pay all the Base Rentals and (2) sufficient
amounts to pay such Additional Rentals as are estimated to become due, all as
further provided in Sections 6.2, 6.3 and 6.4 of the Lease, whereupon, the Lease
shall be renewed for the ensuing Fiscal Year;
______________
Initial

or
(b)
Fiscal Year.

the City has determined not to renew the Lease for the ensuing
______________
Initial
CITY OF STEAMBOAT SPRINGS, COLORADO
By:

City Representative

D-1
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EXHIBIT E
RELEASE AND AMORTIZATION SCHEDULE
TOTAL AMOUNTS OF BASE RENTALS
PRINCIPAL PAYMENTS AND OPTIONAL
PRIOR REDEMPTIONS WHICH MUST
BE MADE OR OF CERTIFICATES
WHICH MUST BE PAID OR DEFEASED,
TO RELEASE (1)

PORTION OF THE LEASED PROPERTY TO BE
RELEASED

$2,500,000
Lincoln

Community

Center

located

at

1605

________________

(1)
Pursuant to Section 12.4 of this Lease, when the principal component of Base
Rentals paid by the City, plus the principal amount of Certificates redeemed through
optional redemption, or the total principal amount of Certificates paid or deemed to be
paid, totals the amount set forth in this column, the corresponding portion of the
Leased Property will be deemed amortized and shall be released from the lien of the
Site Lease, this Lease and the Indenture, provided, however, that the fair value of the
remaining Leased Property shall be at least equal to 100% of the aggregate principal
amount of the Certificates Outstanding at the time of such release, as certified in
writing by the City Representative.
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Attachment
Attachment
#3#
CITY OF STEAMBOAT SPRINGS, COLORADO
CONTINUING DISCLOSURE CERTIFICATE
This Continuing Disclosure Certificate (this “Disclosure Certificate”) is executed
and delivered by the City of Steamboat Springs, Colorado (the “City”), in connection with its
authorization, execution and delivery of a Lease Purchase Agreement, dated as of March __,
2018 (the “Lease”), between U.S. Bank National Association, solely in its capacity as trustee
under the Indenture described herein (the “Trustee”), as lessor, and the City, as lessee, and
the execution and delivery of the Certificates of Participation, Series 2018 in the aggregate
principal amount of $__________ (the “2018 Certificates”) evidencing proportionate
interests in the base rentals and other revenues under the Lease. The 2018 Certificates are
being executed and delivered pursuant to an Indenture of Trust, dated as of March __, 2018
(the “Indenture”), executed by the Trustee. The City covenants and agrees as follows:
SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate
is being executed and delivered by the City for the benefit of the holders and beneficial
owners of the 2018 Certificates and in order to assist the Participating Underwriter in
complying with Rule 15c2-12(b)(5) of the Securities and Exchange Commission (the “SEC”).
SECTION 2. Definitions. In addition to the definitions set forth in the
Indenture or parenthetically defined herein, which apply to any capitalized terms used in this
Disclosure Certificate unless otherwise defined in this Section, the following capitalized terms
shall have the following meanings:
“Annual Report” shall mean any Annual Report provided by the City pursuant
to, and as described in, Sections 3 and 4 of this Disclosure Certificate.
“Dissemination Agent” shall mean, initially, the City, or any successor
Dissemination Agent designated in writing by the City and which has filed with the City a
written acceptance of such designation.
“Material Events” shall mean any of the events listed in Section 5 of this
Disclosure Certificate.
“MSRB” shall mean the Municipal Securities Rulemaking Board. As of the date
hereof, the MSRB’s required method of filing is electronically via its Electronic Municipal
Market Access (EMMA) system available on the Internet at http://emma.msrb.org.
“Participating Underwriter” shall mean the original underwriter of the 2018
Certificates required to comply with the Rule in connection with an offering of the 2018
Certificates.
“Rule” shall mean Rule 15c2-12(b)(5) adopted by the SEC under the Securities
Exchange Act of 1934, as the same may be amended from time to time.
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SECTION 3.

Provision of Annual Reports.

a.
The City shall, or shall cause the Dissemination Agent to, not later than
nine (9) months following the end of the City’s fiscal year of each year, commencing nine (9)
months following the end of the City’s fiscal year ending December 31, 2017, provide to the
MSRB (in an electronic format as prescribed by the MSRB), an Annual Report which is
consistent with the requirements of Section 4 of this Disclosure Certificate. Not later than
five (5) business days prior to said date, the City shall provide the Annual Report to the
Dissemination Agent (if other than the City). The Annual Report may be submitted as a
single document or as separate documents comprising a package, and may cross-reference
other information as provided in Section 4 of this Disclosure Certificate; provided that the
audited financial statements of the City may be submitted separately from the balance of the
Annual Report. The information to be updated may be reported in any format chosen by the
City; it is not required that the format reflected in the Official Statement be used in future
years.
b.
If the City is unable to provide to the MSRB an Annual Report by the
date required in subsection (a), the City shall file or cause to be filed with the MSRB, in a
timely manner, a notice in substantially the form attached as Exhibit “A.”
c.

The Dissemination Agent shall:

(1)
determine each year prior to the date for providing the Annual
Report the appropriate electronic format prescribed by the MSRB;
(2)
if the Dissemination Agent is other than the City, send written
notice to the City at least forty-five (45) days prior to the date the Annual
Report is due stating that the Annual Report is due as provided in Section 3(a)
hereof; and
(3)
if the Dissemination Agent is other than the City, file a report
with the City certifying that the Annual Report has been provided pursuant to
this Disclosure Certificate, stating the date it was provided and listing all the
entities to which it was provided.
SECTION 4. Content of Annual Reports. The City’s Annual Report shall
contain or incorporate by reference the following:
a.
A copy of its annual financial statements prepared in accordance with
generally accepted accounting principles audited by a firm of certified public accountants. If
audited annual financial statements are not available by the time specified in Section 3(a)
above, audited financial statements will be provided when and if available.
b.
An update of the type of information identified in Exhibit “B” hereto,
which is contained in the tables in the Official Statement with respect to the 2018
Certificates.
2
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Any or all of the items listed above may be incorporated by reference from other documents,
including official statements of debt issues of the City or related public entities, which are
available to the public on the MSRB’s Internet Web Site or filed with the SEC. The City shall
clearly identify each such document incorporated by reference.
SECTION 5. Reporting of Material Events. The City shall file or cause to be
filed with the MSRB, in a timely manner not in excess of ten (10) business days after the
occurrence of the event, notice of any of the events listed below with respect to the 2018
Certificates:

difficulties;
difficulties;

a.

Principal and interest payment delinquencies;

b.

Non-payment related defaults, if material;

c.

Unscheduled draws on debt service reserves reflecting financial

d.

Unscheduled draws on credit enhancements reflecting financial

e.

Substitution of credit or liquidity providers or their failure to perform;

f.
Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax status
of the 2018 Certificates, or other material events affecting the tax status of the 2018
Certificates;
g.

Modifications to rights of bondholders, if material;

h.

Bond calls, if material, and tender offers;

i.

Defeasances;

j.
Release, substitution or sale of property securing repayment of the
2018 Certificates, if material;

person; 1

k.

Rating changes;

l.

Bankruptcy, insolvency, receivership or similar event of the obligated

1

For the purposes of the event identified in subparagraph (b)(5)(i)(C)(12) of the Rule, the event is considered to occur
when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for an obligated person
in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court
or governmental authority has assumed jurisdiction over substantially all of the assets or business of the obligated

3
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m.
The consummation of a merger, consolidation, or acquisition involving
an obligated person or the sale of all or substantially all of the assets of the obligated
person, other than in the ordinary course of business, the entry into a definitive agreement
to undertake such an action or the termination of a definitive agreement relating to any such
actions, other than pursuant to its terms, if material; and
n.
Appointment of a successor or additional trustee or the change of name
of a trustee, if material.
SECTION 6. Format; Identifying Information. All documents provided to the
MSRB pursuant to this Disclosure Certificate shall be in the format prescribed by the MSRB
and accompanied by identifying information as prescribed by the MSRB.
As of the date of this Disclosure Certificate, all documents submitted to the
MSRB must be in portable document format (PDF) files configured to permit documents to
be saved, viewed, printed and retransmitted by electronic means. In addition, such PDF files
must be word-searchable, provided that diagrams, images and other non-textual elements
are not required to be word-searchable.
SECTION 7. Termination of Reporting Obligation. The City’s obligations
under this Disclosure Certificate shall terminate upon the earliest of: (i) the date of legal
defeasance, prior redemption or payment in full of all of the 2018 Certificates; (ii) the date
that the City shall no longer constitute an “obligated person” within the meaning of the Rule;
or (iii) the date on which those portions of the Rule which require this written undertaking
are held to be invalid by a court of competent jurisdiction in a non-appealable action, have
been repealed retroactively or otherwise do not apply to the 2018 Certificates.
SECTION 8. Dissemination Agent. The City may, from time to time, appoint
or engage a Dissemination Agent to assist the City in carrying out its obligations under this
Disclosure Certificate, and may discharge any such Dissemination Agent, with or without
appointing a successor Dissemination Agent.
SECTION 9. Amendment; Waiver. Notwithstanding any other provision of
this Disclosure Certificate, the City may amend this Disclosure Certificate and may waive any
provision of this Disclosure Certificate, without the consent of the holders and beneficial
owners of the 2018 Certificates, if such amendment or waiver does not, in and of itself,
cause the undertakings herein (or action of any Participating Underwriter in reliance on the
undertakings herein) to violate the Rule, but taking into account any subsequent change in or
official interpretation of the Rule. The City will provide notice of such amendment or waiver
to the MSRB.
person, or if such jurisdiction has been assumed by leaving the existing governing body and official or officers in
possession but subject to the supervision and orders of a court or governmental authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the obligated person.
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SECTION 10. Additional Information. Nothing in this Disclosure Certificate
shall be deemed to prevent the City from disseminating any other information, using the
means of dissemination set forth in this Disclosure Certificate or any other means of
communication, or including any other information in any Annual Report or notice of
occurrence of a Material Event, in addition to that which is required by this Disclosure
Certificate. If the City chooses to include any information in any Annual Report or notice of
occurrence of a Material Event in addition to that which is specifically required by this
Disclosure Certificate, the City shall have no obligation under this Disclosure Certificate to
update such information or include it in any future Annual Report or notice of occurrence of a
Material Event.
SECTION 11. Default. In the event of a failure of the City to comply with any
provision of this Disclosure Certificate, any holder or beneficial owner of the 2018
Certificates may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the City to comply with its
obligations under this Disclosure Certificate. A default under this Disclosure Certificate shall
not be deemed an Event of Default under the Lease or the Indenture, and the sole remedy
under this Disclosure Certificate in the event of any failure of the City to comply with this
Disclosure Certificate shall be an action to compel performance.
SECTION 12. Beneficiaries. This Disclosure Certificate shall inure solely to
the benefit of the City, the Dissemination Agent, the Participating Underwriter and the
holders and beneficial owners from time to time of the 2018 Certificates, and shall create no
rights in any other person or entity.
DATE: March __, 2018
CITY OF STEAMBOAT SPRINGS, COLORADO

By ____________________________________
President, Steamboat Springs City Council
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EXHIBIT “A”
NOTICE OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer: City of Steamboat Springs, Colorado
Name of Issue: $__________ aggregate principal amount of Certificates of Participation,
Series 2018, Evidencing Proportionate Interests in the Right to Receive Base Rentals and
Other Revenues Under a Lease Purchase Agreement between U.S. Bank National Association,
as lessor, and the City, as lessee.
Date of Issuance:

March __, 2018.

NOTICE IS HEREBY GIVEN that the City has not provided an Annual Report with respect to
the 2018 Certificates as required by Section 11.6 of the Lease Purchase Agreement, dated as
of March __, 2018, and the Continuing Disclosure Certificate executed on March __, 2018, by
the City. The City anticipates that the Annual Report will be filed by _____________ ___,
20___.
Dated: ______________, _____
CITY OF STEAMBOAT SPRINGS, COLORADO
By:

President, Steamboat Springs City Council

A-1
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EXHIBIT “B”
INDEX OF OFFICIAL STATEMENT TABLES TO BE UPDATED
History of City Sales Tax Collections
Sales Tax by Industry - 2016
Budget to Actual Comparison - City General Fund (current year budget information found in

audited financial statements only; no budget documents required to be filed)

General Fund-Statement of Revenues, Expenditures and Changes in Fund Balances
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Attachment #4

$[______________]
CERTIFICATES OF PARTICIPATION, SERIES 2018
Evidencing Proportionate Interests in the
Base Rentals and other Revenues under an Annually Renewable
Lease Purchase Agreement, dated March [___], 2018, between
U.S. Bank National Association, as Trustee, as lessor,
and the City of Steamboat Springs, Colorado, as lessee
CERTIFICATE PURCHASE AGREEMENT
March [__], 2018
City of Steamboat Springs, Colorado
137 10th Street
Steamboat Springs, Colorado 80447
U.S. Bank National Association
acting solely in its capacity as Trustee
950 17th Street
Suite 1200
Denver, Colorado 80202
Ladies and Gentlemen:
Stifel, Nicolaus & Company, Incorporated (the “Underwriter”) offers to enter into
this Certificate Purchase Agreement (this “Agreement”) with the City of Steamboat
Springs, Colorado (the “City”) and U.S. Bank National Association, Denver, Colorado, a
national banking association, acting solely in its capacity as trustee (the “Trustee”)
pertaining to the Certificates of Participation, Series 2018 in the aggregate principal
amount of $[_________] (the “2018 Certificates”), which evidence proportionate
interests in the right to receive certain revenues under a Lease Purchase Agreement,
dated as of March [__], 2018 (the “Lease”), between the Trustee, acting solely in its
capacity of trustee, as lessor, and the City, as lessee. The 2018 Certificates will be
executed and delivered by the Trustee pursuant to an Indenture of Trust, dated as of
March [__], 2018 (the “Indenture”), executed by the Trustee. Upon the City’s and the
Trustee’s acceptance of this offer, the terms hereof will be binding upon the City, the
Trustee and upon the Underwriter. This offer is made subject to acceptance by the City
and the Trustee on or before 11:59 p.m., March [__], 2018, and, if not accepted, will
be subject to withdrawal by the Underwriter upon written notice delivered to the City at
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any time prior to acceptance by the City. Terms not otherwise defined herein shall
have the same meanings as in the Lease.
1.

Purchase, Sale and Delivery of the 2018 Certificates.

(a)
Subject to further provisions hereof, the Underwriter agrees to purchase
from the City, and the City agrees to sell and deliver to the Underwriter, all of the 2018
Certificates at a price set forth in paragraph 17 below (the “Purchase Price”). The
2018 Certificates will mature, bear interest and be sold at the prices indicated in Exhibit
A hereto. The Purchase Price for the 2018 Certificates shall be used for the purposes
set forth in the Ordinance and the Indenture.
(b)
The Trustee will deliver the 2018 Certificates to the Underwriter against
payment of the purchase price therefor, by wire transfer in immediately available
Federal funds drawn to the order of the City on or about March [__], 2018 in Denver,
Colorado, or at such other time as the Underwriter and the City determine, such date
and time being herein referred to as the “Closing Date.” The City will also cause to be
delivered on the Closing Date, at a location in Denver, Colorado designated by the City,
the other documents herein mentioned.
2.

Establishment of Issue Price.

(a)
The Underwriter agrees to assist the City in establishing the issue price of
the Certificates and shall execute and deliver to the City at Closing, an “issue price” or
similar certificate, together with the supporting pricing wires or equivalent
communications, substantially in the form attached hereto as Exhibit B, with such
modifications as may be appropriate or necessary, in the reasonable judgment of the
Underwriter, the City and Bond Counsel, to accurately reflect, as applicable, the sales
price or prices or the initial offering price or prices to the public of the Certificates. All
actions to be taken by the City under this section to establish the issue price of the
Certificates may be taken on behalf of the City by the City’s financial advisor, Hilltop
Securities, Inc., Denver, Colorado (the “Financial Advisor”), and any notice or report to
be provided to the City may be provided to the Financial Advisor.
(b)
The City will treat the first price at which 10% of each maturity of the
Certificates (the “10% test”), identified under the column “10% Test Used” in Exhibit A,
is sold to the public as the issue price of that maturity (if different interest rates apply
within a maturity, each separate CUSIP number within that maturity will be subject to
the 10% test). At or promptly after the execution of this Purchase Agreement, the
Underwriter shall report to the City the price or prices
at which it has sold to the public each maturity of Certificates. If at that time the 10%
test has not been satisfied as to any maturity of the Certificates, the Underwriter agrees
to promptly report to the City the prices at which it sells the unsold Certificates of that
maturity to the public. That reporting obligation shall continue, whether or not the
2
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Closing has occurred, until the 10% test has been satisfied as to the Certificates of that
maturity or until all Certificates of that maturity have been sold to the public.
(c)
The Underwriter confirms that it has offered the Certificates to the public
on or before the date of this Purchase Agreement at the offering price or prices (the
“initial offering price”), or at the corresponding yield or yields, set forth in Exhibit A
attached hereto, except as otherwise set forth therein. Exhibit A also sets forth,
identified under the column “Hold the Offering Price Rule Used,” as of the date of this
Purchase Agreement, the maturities, if any, of the Certificates for which the 10% test
has not been satisfied and for which the City and the Underwriter agree that the
restrictions set forth in the next sentence shall apply, which will allow the City to treat
the initial offering price to the public of each such maturity as of the sale date as the
issue price of that maturity (the “hold-the-offering-price rule”). So long as the hold-theoffering-price rule remains applicable to any maturity of the Certificates, the
Underwriter will neither offer nor sell unsold Certificates of that maturity to any person
at a price that is higher than the initial offering price to the public during the period
starting on the sale date and ending on the earlier of the following:
(i)

the close of the fifth (5th) business day after the sale date; or

(ii)
the date on which the Underwriter has sold at least 10% of that
maturity of the Certificates to the public at a price that is no higher than the initial
offering price to the public. The Underwriter shall promptly advise the City when it has
sold 10% of that maturity of the Certificates to the public at a price that is no higher
than the initial offering price to the public, if that occurs prior to the close of the fifth
(5th) business day after the sale date.
(d)
The Underwriter confirms that any selling group agreement and any retail
distribution agreement relating to the initial sale of the Certificates to the public,
together with the related pricing wires, contains or will contain language obligating each
dealer who is a member of the selling group and each broker-dealer that is a party to
such retail distribution agreement, as applicable, to (A) report the prices at which it sells
to the public the unsold Certificates of each maturity allotted to it until it is notified by
the Underwriter that either the 10% test has been satisfied as to the Certificates of that
maturity or all Certificates of that maturity have been sold to the public and (B) comply
with the hold-the-offering-price rule, if applicable, in each case if and for so long as
directed by the Underwriter. The City acknowledges that, in making the representation
set forth in this subsection, the Underwriter will rely on (i) in the event a selling group
has been created in connection with the initial sale of the Certificates to the public, the
agreement of each dealer who is a member of the selling group to comply with the
hold-the offering-price rule, if applicable, as set forth in a selling group agreement and
the related pricing wires, and (ii) in the event that a retail distribution agreement was
employed in connection with the initial sale of the Certificates to the public, the
agreement of each broker-dealer that is a party to such agreement to comply with the
3
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hold-the-offering-price rule, if applicable, as set forth in the retail distribution
agreement and the related pricing wires. The City further acknowledges that the
Underwriter shall not be liable for the failure of any dealer who is a member of a selling
group, or of any broker-dealer that is a party to a retail distribution agreement, to
comply with its corresponding agreement regarding the hold-the-offering-price rule as
applicable to the Certificates.
(e) The Underwriter acknowledges that sales of any Certificates to any person
that is a related party to the Underwriter shall not constitute sales to the public for
purposes of this section. Further, for purposes of this section:
(i)

“public” means any person other than an underwriter or a related
party;

(ii) “underwriter” means (A) any person that agrees pursuant to a written
contract with the City (or with the lead underwriter to form an underwriting syndicate)
to participate in the initial sale of the Certificates to the public and (B) any person that
agrees pursuant to a written contract directly or indirectly with a person described in
clause (A) to participate in the initial sale of the Certificates to the public (including a
member of a selling group or a party to a retail distribution agreement participating in
the initial sale of the Certificates to the public);
(iii) a purchaser of any of the Certificates is a “related party” to an
underwriter if the underwriter and the purchaser are subject, directly or indirectly, to (i)
at least 50% common ownership of the voting power or the total value of their stock, if
both entities are corporations (including direct ownership by one corporation of
another), (ii) more than 50% common ownership of their capital interests or profits
interests, if both entities are partnerships (including direct ownership by one
partnership of another), or (iii) more than 50% common ownership of the value of the
outstanding stock of the corporation or the capital interests or profit interests of the
partnership, as applicable, if one entity is a corporation and the other entity is a
partnership (including direct ownership of the applicable stock or interests by one entity
of the other); and (iv) “sale date” means the date of execution of this Purchase
Agreement by all parties.
3.
Representations, Warranties and Covenants of the City. The City hereby
represents and warrants as of the date hereof to the Underwriter and the Trustee that:
(a)
The City is a political subdivision of the State of Colorado duly organized
and validly existing, and has full legal right, power and authority (i) to adopt the
Ordinance authorizing the execution and delivery of the Site Lease (as hereinafter
defined) and the Lease (the “Ordinance”), (ii) to enter into the Site and Improvement
Lease dated as of March [__], 2018 (the “Site Lease”) between the City, as lessor, and
the Trustee, acting solely in its capacity of trustee, as lessee, (iii) to enter into the
4
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Lease, (iv) to execute a Continuing Disclosure Certificate dated as of March [__], 2018
(the “Continuing Disclosure Certificate”), (v) to execute the Sale Certificate setting forth
certain terms and conditions of the Site Lease and the Lease, as authorized by the
Ordinance, (vi) to enter into this Agreement, and (vii) to carry out, give effect to and
consummate the transactions contemplated by this Agreement, the Ordinance, the Sale
Certificate, the Lease, the Site Lease, the Continuing Disclosure Certificate and the
Official Statement.
(b)
As of the Closing Date the City will have duly and validly adopted the
Ordinance, and duly approved the execution and delivery of this Agreement, the Site
Lease, the Lease, the Continuing Disclosure Certificate and the Sale Certificate
(collectively, the “City Documents”), and assuming due authorization, execution and
delivery by the other parties thereto, the City Documents will constitute valid and
binding agreements of the City enforceable in accordance with their respective terms
except as enforcement thereof may be limited by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting creditors’ rights and by the
availability of equitable remedies.
(c)
Except as described in the Official Statement, to the best of the City’s
knowledge, the City is not materially in breach of or in default under any constitutional
provision, applicable law or administrative rule or regulation of the State of Colorado,
the United States of America, or of any department, division, agency or instrumentality
of either thereof or any applicable court or administrative decree or order, or any loan
agreement, note, resolution, indenture, contract, or any agreement or other instrument
to which the City is a party or by which the City or any of its property or assets are
otherwise subject or bound which in any material way, directly or indirectly, affects the
execution and delivery of the 2018 Certificates or the validity thereof, the validity or
adoption of the Ordinance, or the execution and delivery of the City Documents or the
other instruments contemplated by any of such documents to which the City is a party,
and compliance with the provisions of each thereof will not conflict with or constitute a
breach of or default under any constitutional provision, applicable law or administrative
rule or regulation of the State of Colorado, the United States of America, or of any
department, division, agency or instrumentality of either thereof, or any applicable
court or administrative decree or order, or any loan agreement, certificate, resolution,
indenture, contract, agreement or other instrument to which the City is a party or to
which the City or any of its property or assets are otherwise subject or bound.
(d)
The City expects that as of the Closing Date all approvals, consents,
authorizations, elections and orders of or filings or registrations with any governmental
authority, legislative body, board, agency or commission having jurisdiction which
would constitute a condition precedent to, or the absence of which would materially
adversely affect, the due performance by the City of its obligations under the City
Documents, will have been obtained and will be in full force and effect, except for such
approvals, consents and orders as may be required under the “Blue Sky” or securities
laws of any state in connection with the offering and sale of the 2018 Certificates.
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(e)
To the best of the City’s knowledge, no action, suit, proceeding, inquiry or
investigation at law or in equity, before or by any court, regulatory agency, public board
or body, is pending or to our knowledge threatened in any way (i) affecting the City, its
officers or its property, wherein an unfavorable decision, ruling or finding would
materially adversely affect the City, the transactions contemplated by the City
Documents or the validity or enforceability of the 2018 Certificates or the City
Documents, (ii) affecting the existence of the City or the titles of its officers to their
respective offices, (iii) in any way contesting or affecting the validity or enforceability of
the 2018 Certificates, the Ordinance or the City Documents or in any way contesting the
powers of the City or its authority with respect to the adoption of the Ordinance, the
execution, delivery and due performance of the City Documents, (iv) seeking to
prohibit, restrain or enjoin the execution and delivery of the City Documents, or (v) that
would adversely affect the excludability from gross income for federal or State of
Colorado income tax purposes of the Interest Portion of the Base Rentals paid by the
City under the Lease and attributable to the 2018 Certificates, nor, to the best
knowledge of the City, is there any basis therefor.
(f)
The City will furnish such information, execute such instruments and take
such other action in cooperation with the Underwriter as it may reasonably request to
qualify the 2018 Certificates for offer and sale under the “Blue Sky” or other securities
laws and regulations of such states and other jurisdictions of the United States as the
Underwriter may designate, provided that in connection therewith the City shall not be
required to file a general consent to service of process or qualify to do business in any
jurisdiction.
4.
Representations, Warranties and Covenants of the Trustee. U.S. Bank
National Association (the “Bank”), acting in both its capacity of Trustee and Bank,
hereby represents and warrants as of the date hereof to the Underwriter and the City
that:
(a)
the Bank is a national banking association, duly organized, validly existing
and in good standing under the laws of the United States of America;
(b)
the Bank, acting solely in its capacity of Trustee under the Indenture, has
full legal right, power and authority to consummate all transactions contemplated to be
consummated by the Trustee under the Site Lease, the Lease, the Indenture, the 2018
Certificates, the Sale Certificate, and this Agreement (collectively, the “Bank
Documents”);
(c)
the Bank has, or prior to the Closing Date will have, duly authorized and
taken all necessary action to be taken by it for the execution, delivery, receipt and due
performance of the Bank Documents, and the carrying out, giving effect to, and
consummation of, the transactions contemplated to be consummated by it under the
Bank Documents;
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(d)
the Bank Documents, assuming their enforceability against the other
parties thereto, constitute legal, valid and binding obligations of the Bank, enforceable
in accordance with their respective terms, subject only to bankruptcy, insolvency,
moratorium or other laws affecting creditors’ rights generally and equitable principles,
whether considered at law or in equity;
(e)
to the best of the Bank’s knowledge, there are no legal or governmental
actions, suits, proceedings, inquiries or investigations pending or threatened against the
Bank in which an unfavorable decision, ruling or finding would adversely affect the
validity of, or the transactions contemplated by, the Bank Documents, or the ability of
the Bank to otherwise comply with its obligations under the Bank Documents;
(f)
to the best of the Bank’s knowledge, no approval, authorization, consent
or other order of any public board or body which has not been obtained, other than
registration under and compliance with the securities laws of the various states as to
which no representation is made by the Bank, is legally required for the consummation
by the Bank of the provisions of the Bank Documents or any other transaction
contemplated by the Bank Documents;
(g)
to the best of the Bank’s knowledge, the execution, delivery and due
performance of and compliance with the Bank Documents and the consummation of the
transactions contemplated by the Bank Documents does not conflict with, or result in a
breach of, or default under, any existing administrative or court order or decree or the
terms, conditions or provisions of any restriction or any agreement or instrument to
which the Bank is now a party, or by which the Bank is bound, or constitute a default
under any of the foregoing in a manner which affects the validity or enforceability of
the provisions of the Bank Documents; and
(h)
any certificate signed by any of the Bank’s authorized officers and
delivered to the Underwriter or the City shall be deemed a representation by the Bank
to the Underwriter or the City, as the case may be, as to the statements made therein.
5.
Payment of Costs. The City shall be responsible for the payment of all
costs and expenses in connection with the authorization, execution, delivery and sale of
the 2018 Certificates, except as hereinafter provided, including, but not limited to, the
following costs:
(a)

Underwriter’s Discount;

(b)

special counsel fees and expenses;

(c)

trustee fees;

(d)

printing and distribution costs;

(e)

the fees and expenses of counsel to the City;
7
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(f)

rating agency fees;

(g)

CUSIP and other registration fees; and

(i)

title insurance fees and expenses.

The Underwriter shall pay:
(a)

any Blue Sky Memorandum with respect to the 2018 Certificates;

(b)
all advertising expenses in connection with the public offering of
the 2018 Certificates;
(c)

the fees and expenses of counsel to the Underwriter; and

(d)
all other expenses incurred by the Underwriter in connection with
the public offering of the 2018 Certificates.
6.
Use of Official Statement, Continuing Notice and Cooperation. The City
has cooperated with and has taken all actions reasonably requested by the Underwriter
to facilitate the Underwriter’s offer and sale of the 2018 Certificates to third parties,
including the preparation of the Preliminary Official Statement, relating to the 2018
Certificates, dated March [__], 2018 (the “Preliminary Official Statement”), and the City
shall cooperate with, and shall take all actions reasonably requested by, the Underwriter
to facilitate the Underwriter’s offer and sale of the 2018 Certificates to third parties,
including but not limited to: (i) the preparation of any supplements or amendments to
the Preliminary Official Statement that the Underwriter reasonably determines are
necessary and the final Official Statement relating to the 2018 Certificates to be dated
prior to the Closing Date and any supplements or amendments thereto that the
Underwriter reasonably determines are necessary (the “Official Statement”) and (ii) all
actions necessary under the securities or “blue sky” laws of the jurisdictions specified by
the Underwriter to enable it to offer and sell the 2018 Certificates in or to residents of
such jurisdictions (provided, however, that the City will not be required to qualify as a
foreign corporation or to file any general or special consents to service of process under
the laws of any jurisdiction).
In addition, in order to facilitate compliance with Rule 15c2-12 of the United
Stated Securities and Exchange Commission under the Securities Exchange Act of 1934
(“Rule 15c2-12”), the City (A) has certified, and hereby affirms its certification, that the
Preliminary Official Statement is “final” as of its date as required by Rule 15c2-12,
(B) hereby authorizes and ratifies the distribution of the Preliminary Official Statement
to any potential customers (as defined in Rule 15c2-12) until the Official Statement is
available, (C) hereby agrees to make available to the Underwriter, within seven
business days of the Date of this Agreement, as many copies of the Official Statement
as the Underwriter deems sufficient for purposes of complying with Rule 15c2-12,
8
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(D) hereby authorizes and approves the distribution and use of the Official Statement in
connection with the offering and sale of the 2018 Certificates and (E) hereby agrees to
enter into the Continuing Disclosure Certificate to provide ongoing disclosure about the
City, for the benefit of the owners of the 2018 Certificates on or before the date of
delivery of the 2018 Certificates as required by Rule 15c2-12, which Undertaking shall
be in the form attached as an Appendix to the Preliminary Official Statement, with such
changes as may be agreed to in writing by the Underwriter.
7.
Conditions of the Obligations of the Underwriter. The obligation of the
Underwriter to accept delivery of and pay for the 2018 Certificates on the Closing Date
shall be subject, at the option of the Underwriter, to the accuracy in all material
respects of the representations and warranties on the part of the City and the Bank
contained herein as of the date hereof and as of the Closing Date, to the accuracy in all
material respects of the statements of the officers of the City and the Bank made in any
certificates or other documents furnished pursuant to the provisions hereof, and to the
performance by the City and the Bank of its’ obligations hereunder to be performed at
or prior to the Closing Date. The Underwriters obligations under this Agreement is and
shall be subject to the following further conditions being satisfied at or prior to the
Closing Date:
(a)
the Underwriter shall have received evidence satisfactory to the
Underwriter that the Trustee has taken all action reasonably necessary to cause the
2018 Certificates to be delivered to the Underwriter; and
(b)
at the Closing, the Underwriter shall receive the following documents, in
form and substance satisfactory to the Underwriter:
(i)
the Ordinance, certified by a duly authorized officer of the City to
be a true and correct copy thereof, which shall not have been amended,
modified or supplemented since the date hereof except as may have been
agreed to in writing by the Underwriter;
(ii)

the Site Lease;

(iii)

the Lease;

(iv)

the Indenture;

(v)

the Preliminary Official Statement and the Final Official Statement;

(vi)

the Sale Certificate;

(vii)

the Continuing Disclosure Certificate;
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(viii) an approving opinion of Butler Snow LLP (“Bond Counsel”) as to
the validity of the 2018 Certificates and the excludability of interest on the 2018
Certificates from gross income and alternative minimum taxable income;
(ix)
a letter of Butler Snow LLP as to their participation in the
preparation of, and as to the material set forth in, the Official Statement;
(x)
a letter from Kline Alvarado Veio, P.C., as counsel to the
Underwriter with respect to the Official Statement
(xi)
an opinion or certificate of the City Attorney, dated the Closing
Date, addressed to the City and the Underwriter, in a form acceptable to special
counsel and the Underwriter, to the effect that the City is duly organized and
validly existing as a home rule municipality under Colorado law; that, to his
knowledge there is no litigation pending or questioning the authority of the City
or its officials to consummate the transactions contemplated hereby; that the
Site Lease and the Lease are the valid, binding and enforceable obligations of the
City enforceable against the City according to their terms except as limited by
laws of general application affecting bankruptcy, insolvency or creditors’ rights;
(xii) a certificate or certificates, dated the Closing Date, of the President
or President Pro-Tem of the City Council of the City and such other elected
official, officer or officers of the City as the City may designate, to the effect that
(A) the representations and warranties of the City herein are, to the best of that
officer's knowledge, true, accurate and correct, (B) the Ordinance has been
adopted, is in full force and effect and has not been amended or repealed, (C)
no litigation is pending or threatened in any court to restrain or enjoin the
issuance or delivery of any of the 2018 Certificates, in any way contesting or
affecting the validity or enforceability of the 2018 Certificates, the Ordinance or
the City Documents or in any way contesting the powers of the City or its
authority with respect to the adoption of the Ordinance, the execution, delivery
and due performance of the City Documents, (D) the City has full authority to
execute and deliver the Site Lease and the Lease, and (E) except for information
supplied by and regarding persons and entities other than the City, as to which
no representation is made, the Official Statement does not contain any untrue
statement of a material fact or omit to state a material fact necessary to make
the statements made therein, in light of the circumstances under which they
were made, not misleading, and that to the best of the City’s knowledge, no
event has occurred or been discovered since the date of the Official Statement
that is necessary to disclose in order to make the statements and information
contained in the Official Statement not misleading in any material respect
(xiii) a certificate of the Bank, dated the date of the Closing and
executed by an authorized officer of the Bank, certifying that (1) the Bank has
duly authorized, executed and delivered the Bank Documents; (2) the Bank has
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6.97

accepted the duties and obligations imposed upon it pursuant to the Bank
Documents; (3) the Bank has duly executed and delivered the 2018 Certificates
pursuant to the Indenture; (4) all of the representations and warranties of the
Bank in this Agreement are true, complete and correct as of the Closing Date
with the same effect as if made at such time; and (5) to the knowledge of the
Bank, there is no litigation or proceeding pending or threatened against the Bank
or any other person affecting the right of the Bank to execute and deliver the
Bank Documents or the 2018 Certificates, or the ability of the Bank otherwise to
comply with its obligations under the Bank Documents;
(xiv) a title insurance policy, or a commitment therefor, issued to the
Trustee, insuring the Trustee’s leasehold interest in the Leased Property;
(xv) a tax compliance certificate of the City in form satisfactory to
special counsel, signed by such officials of the City as shall be satisfactory to
special counsel;
(xvi) evidence of compliance by the City with the provisions of the Lease
regarding property and casualty insurance covering the Leased Property;
and

(xvii) an underlying rating by Moody’s of [Aa3] on the 2018 Certificates;

(xviii) such additional certificates, opinions, instruments and other
documents as the Underwriter may reasonably request to evidence the truth and
accuracy as of the Closing Date with the representations and warranties of the
City and the Bank contained herein and the due performance or satisfaction by
the City and the Bank at or prior to the Closing Date of all agreements then to be
performed and all conditions then to be satisfied by the City.
(c)
All proceedings and related matters in connection with the Site Lease, the
Lease, the Indenture and the 2018 Certificates shall have been satisfactory to Butler
Snow LLP, as special counsel to the City, and such counsel shall have been furnished
with all papers, certificates and information as it may have reasonably requested to
enable it to pass upon the matters referred to in its opinion.
If the City shall be unable to satisfy the conditions to the obligations of the
Underwriter contained herein, the Underwriter may elect to waive any such condition,
or, absent such waiver, the provisions hereof shall terminate and neither the
Underwriter, the Bank, nor the City shall have further obligations or liability hereunder.
8.
No Fiduciary Relationship. Inasmuch as this purchase and sale represents
a negotiated transaction, the City acknowledges and agrees that: (i) the transaction
contemplated by this Agreement is an arm’s length, commercial transaction between
the City and the Underwriter in which the Underwriter is acting solely as a principal and
11
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is not acting as a municipal advisor, financial advisor or fiduciary to the City; (ii) the
Underwriter has not assumed any advisory or fiduciary responsibility to the City with
respect to the transaction contemplated hereby and the discussions, undertakings and
procedures leading thereto (irrespective of whether the Underwriter has provided other
services or is currently providing other services to the City on other matters); (iii) the
Underwriter is acting solely in its capacity as underwriter for its own accounts; (iv) the
only obligations the Underwriter has to the City with respect to the transaction
contemplated hereby are set forth in this Agreement; and (v) the City has consulted its
own legal, accounting, tax, financial and other advisors, as applicable, to the extent it
has deemed appropriate. The Underwriter has been duly authorized to execute this
Agreement and to act hereunder.
9.
City’s and Bank’s Conditions. The obligations of the City and the Bank
pursuant to the provisions hereof shall be subject to the performance of the obligations
of the Underwriter hereunder to be performed on or before the Closing Date. The
Underwriter shall be obligated hereunder to deliver to the City a Certificate of the
Underwriter in form and substance satisfactory to Butler Snow LLP, as special counsel
to the City, relating to, among other matters, the bona fide public offering of the 2018
Certificates and issue price certifications as it may have reasonably requested to enable
it to pass upon the matters referred to in its opinion.
10.
Right of the Underwriter to Cancel. The Underwriter’s obligation to
purchase the 2018 Certificates also shall be subject to the Underwriter’s right, in its
absolute discretion, to elect to terminate this Agreement by written notice to the City if
at any time after the Date of this Agreement and prior to the Closing:
(a)
Any event shall have occurred, or information becomes known,
which, in the Underwriter’s opinion, makes untrue, in any material respect, any
statement or information contained in the Official Statement or the Preliminary
Official Statement (except as modified by the Official Statement), or has the
effect that the Official Statement or the Preliminary Official Statement (except as
modified by the Official Statement) contains any untrue statement of a material
fact or omits to state any material fact necessary in order to make the
statements made therein, in light of the circumstances under which they were
made, not misleading;
(b)
Additional material restrictions not in force as of the date hereof
shall have been imposed upon trading in securities generally by any
governmental authority or by any national securities exchange;
(c)
The United States shall have become engaged in hostilities,
whether or not a war shall have been declared, or there shall have occurred an
escalation of any hostilities involving the armed forces of any country, or any
other national emergency or other national calamity relating to the effective
operation of government or of the financial community shall have occurred,
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which, in the Underwriter’s opinion, materially adversely affects the market price
of the 2018 Certificates; provided that the hostilities referred to in this paragraph
shall not be interpreted to include the current state of the operations of the
armed forces of the United States existing as of the Date of this Agreement;
(d)
There shall have occurred a general suspension or material
limitation of trading on The New York Stock Exchange or any other national
securities exchange as the result of an event affecting the national economy,
minimum or maximum prices for trading shall have been established on any such
exchange and be in force, or maximum ranges for prices for securities shall be in
force on any such exchange;
(e)
The New York Stock Exchange, any other national securities
exchange or any governmental authority shall impose, as to the 2018 Certificates
or obligations of the general character of the 2018 Certificates, any material
restrictions not now in force or being enforced, or increase materially those now
in force or being enforced, with respect to the extension of credit by, or charges
to the net capital requirement of, or financial responsibility requirements of, the
Underwriter;
(f)
A general banking moratorium shall have been established by
federal, New York or Colorado authorities;
(g)
Any rating of any obligations of the City shall have been
downgraded or withdrawn by any rating service, which, in the Underwriter’s
reasonable opinion, materially adversely affects the market price of the 2018
Certificates;
(h)
Legislation is adopted by either house of the United States
Congress, or favorably reported for passage to either house of the United States
Congress by any committee of such house to which such legislation has been
referred for consideration, legislation is actively considered for enactment by the
United States Congress, legislation is recommended to the United States
Congress for passage by the President of the United States, a decision by a court
of the United States or the United States Tax Court is rendered, or a ruling,
regulation or official statement by or on behalf of the Treasury Department of
the United States, the Internal Revenue Service or other governmental agency is
made, with respect to federal taxation upon revenues or other income of the City
or interest payable on obligations of the general character of the 2018
Certificates or which would change directly or indirectly the federal income tax
consequences of interest on obligations of the general character of the 2018
Certificates in the hands of the owners thereof, which, in the Underwriter’s
reasonable opinion, materially adversely affects the market price of the 2018
Certificates; or
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(i)
Any change shall have occurred which, in the reasonable judgment
of the Underwriter, makes unreasonable or unreliable any of the financing
assumptions upon which payment of debt service on the 2018 Certificates is
predicated.
11.
Survival of Certain Representations and Agreements. The respective
representations, agreements, warranties, covenants and other statements of the City
and its officers, the Bank and of the Underwriter set forth herein or made pursuant
hereto will remain in full force and effect, regardless of any investigation or statement
as to the results thereof, made by or on behalf of the Underwriter, the Bank or the City
and will survive delivery of and payment for the 2018 Certificates.
12.
2018 Certificates. The parties hereto expressly acknowledge and agree
that the 2018 Certificates are being executed and delivered by the Trustee pursuant to
the provisions of the Indenture. The execution of this Certificate Purchase Agreement
by the City shall not create any implication that the 2018 Certificates are being issued
by or are obligations of the City. The 2018 Certificates evidence proportionate interests
in the rights to receive certain revenues under the Lease. The City’s obligation under
the Lease to pay base rentals and additional rentals shall be from year to year only;
shall constitute currently budgeted expenditures of the City; shall not constitute a
mandatory charge or requirement in any ensuing budget year; and shall not constitute
a general obligation or other indebtedness or multiple fiscal year financial obligation of
the City within the meaning of any constitutional, statutory or Charter limitation or
requirement concerning the creation of indebtedness or multiple fiscal year financial
obligation, nor a mandatory payment obligation of the City in any ensuing fiscal year
beyond any fiscal year during which the Lease shall be in effect.
13.
Successors. The provisions hereof will inure to the benefit of and be
binding upon the parties hereto and their respective successors and no other person
will have any right or obligation hereunder, provided that the term “successor” shall not
include any purchaser, as such, or transferee, of 2018 Certificates from the
Underwriter.
14.
Waiver of Conditions. Notwithstanding any provision herein to the
contrary, the performance of any and all obligations of the City hereunder and the
performance of any and all conditions contained herein for the benefit of the
undersigned may be waived by the undersigned in its sole discretion, and the approval
of the undersigned when required hereunder or the determination of its satisfaction as
to any document referred to herein shall be in writing, signed by the person whose
approval or satisfaction is sought to be established.
15.
Counterparts. This Agreement may be executed in several counterparts,
each of which shall be regarded as an original document and all of which shall
constitute one and the same document.
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16.
Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Colorado.
17.
Definitions.
the meanings specified:

For purposes of this Agreement, the following terms have

Date of this Agreement:

March [__], 2018

Aggregate Principal Amount of 2018 Certificates:

$[___________]

Net Original Issue Premium on the 2018 Certificates:

$[___________]

Underwriter’s Discount

$([________])

Series 2018 Certificates Purchase Price (Aggregate Principal
Amount, plus Net Original Issue Premium on the 2018
Certificates, less Underwriter’s Discount):
Closing Date:

$[___________]
March [__], 2018

Very truly yours,
STIFEL, NICOLAUS & COMPANY, INCORPORATED

By:

____________________________________
Title: Director
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Accepted and approved as of
the date first above written.
CITY OF STEAMBOAT SPRINGS, COLORADO

By: _________________________________
City Manager
Time of Acceptance:______ a.m./p.m.
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U.S. BANK NATIONAL ASSOCIATION
acting solely in its capacity as Trustee

By: _________________________________
Assistant Vice President
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EXHIBIT A
(Attach Bond Pricing Information)
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EXHIBIT B
$[___________]
CITY OF STEAMBOAT SPRINGS, COLORADO
CERTIFICATES OF PARTICIPATION
SERIES 2018
FORM OF ISSUE PRICE CERTIFICATE
The undersigned, on behalf of Stifel, Nicolaus & Company, Incorporated (“Stifel”)
hereby certifies as set forth below with respect to the sale and issuance of the abovecaptioned obligations (the “Certificates”).
1.
Sale of the General R ule M aturities . As of the date of this certificate,
for each Maturity of the General Rule Maturities, the first price at which at least 10% of
such Maturity was sold to the Public is the respective price listed in Schedule A.
2.

I nitial Offering P rice of the Hold -the-Offering-P rice M atu ritie s .

(a)
Stifel offered the Hold-the-Offering-Price Maturities to the Public for
purchase at the respective initial offering prices listed in Schedule A (the “Initial
Offering Prices”) on or before the Sale Date. A copy of the pricing wire or equivalent
communication for the Certificates is attached to this certificate as Schedule B.
(b)
As set forth in the Certificate Purchase Agreement, Stifel has agreed in
writing that, (i) for each Maturity of the Hold-the-Offering-Price Maturities, it would
neither offer nor sell any of the Certificates of such Maturity to any person at a price
that is higher than the Initial Offering Price for such Maturity during the Holding Period
for such Maturity (the “hold-the-offering-price rule”), and (ii) any selling group
agreement shall contain the agreement of each dealer who is a member of the selling
group, and any retail distribution agreement shall contain the agreement of each
broker-dealer who is a party to the retail distribution agreement, to comply with the
hold-the-offering-price rule. Pursuant to such agreement no Underwriter (as defined
below) has offered or sold any Maturity of the Hold-the-Offering-Price Maturities at a
price that is higher than the respective Initial Offering Price for that Maturity of the
Certificates during the Holding Period.
3.

Defined Terms .

(a)
General Rule Maturities means those Maturities of the Certificates listed in
Schedule A hereto as the “General Rule Maturities.”
(b)
Hold-the-Offering-Price Maturities means those Maturities of
Certificates listed in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”

the

(c)
Holding Period means, with respect to a Hold-the-Offering-Price Maturity,
the period starting on the Sale Date and ending on the earlier of (i) the close of the fifth
business day after the Sale Date (March [__], 2018), or (ii) the date on which Stifel has
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sold at least 10% of such Hold-the-Offering-Price Maturity to the Public at prices that
are no higher than the Initial Offering Price for such Hold-the-Offering-Price Maturity.
(d)

Issuer means City of Steamboat Springs, Colorado.

(e)
Maturity means Certificates with the same credit and payment terms.
Certificates with different maturity dates, or Certificates with the same maturity date
but different stated interest rates, are treated as separate maturities.
(f)
Public means any person (including an individual, trust, estate,
partnership, association, company, or corporation) other than an Underwriter or a
related party to an Underwriter. The term “related party” for purposes of this certificate
generally means any two or more persons who have greater than 50 percent common
ownership, directly or indirectly.
(g)
Sale Date means the first day on which there is a binding contract in
writing for the sale of a Maturity of the Certificates. The Sale Date of the Certificates is
March [__], 2018.
(h)
Underwriter means (i) any person that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting
syndicate) to participate in the initial sale of the Certificates to the Public, and (ii) any
person that agrees pursuant to a written contract directly or indirectly with a person
described in clause (i) of this paragraph to participate in the initial sale of the
Certificates to the Public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Certificates to the Public).
The representations set forth in this certificate are limited to factual
matters only. Nothing in this certificate represents Stifel’s interpretation of any laws,
including specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations thereunder.
The undersigned understands
that the foregoing information will be relied upon by the Issuer with respect to certain
of the representations set forth in the Tax Certificate and with respect to compliance
with the federal income tax rules affecting the Certificates, and by Butler Snow LLP in
connection with rendering its opinion that the interest on the Certificates is excluded
from gross income for federal income tax purposes, the preparation of the Internal
Revenue Service Form 8038-G, and other federal income tax advice that it may give to
the Issuer from time to time relating to the Certificates.
NICOLAUS
STIFEL,
INCORPORATED

&

COMPANY,

By:
Name:
Dated: March [__], 2018
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SCHEDULE A
SALE PRICES OF THE GENERAL RULE MATURITIES AND
INITIAL OFFERING PRICES OF THE HOLD-THE-OFFERING-PRICE
MATURITIES
(Attached)

6.108

SCHEDULE B
PRICING WIRE OR EQUIVALENT COMMUNICATION
(Attached)
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Attachment #5
DR AFT - 1 / 31 / 18
PRELIMINARY OFFICIAL STATEMENT DATED MARCH 1, 2018
NEW ISSUE
BOOK-ENTRY ONLY
BANK QUALIFIED

RATING: [To come]
See “RATING”

In the opinion of Butler Snow LLP, Special Counsel, assuming continuous
compliance with certain covenants described herein, the portion of the Base Rentals
which is designated in the Lease as interest and paid as interest on the Certificates is
excludable from gross income under federal income tax laws pursuant to Section 103 of
the Internal Revenue Code of 1986, as amended to the date of delivery of the Certificates
(the "Tax Code"), is excludable from alternative minimum taxable income as defined in
Section 55(b)(2) of the Tax Code except that, for tax years beginning before January 1,
2018, such interest is required to be included in calculating the “adjusted current
earnings” adjustment applicable to corporations for purposes of computing the alternative
minimum taxable income of corporations., and is excludable from Colorado taxable
income and Colorado alternative minimum taxable income under Colorado income tax
laws in effect on the date of delivery of the Certificates. See “TAX MATTERS--Certificates.”
The City has designated the Certificates as “qualified tax-exempt obligations” for purposes
of Section 265(b)(3) of the Tax Code. See “FINANCIAL INSTITUTION INTEREST
DEDUCTION.”
$__________*
CERTIFICATES OF PARTICIPATION, SERIES 2018
Evidencing Proportionate Interests in the Base Rentals and other Revenues
under an Annually Renewable Lease Purchase Agreement, dated March 29,
2018,
between U.S. BANK NATIONAL ASSOCIATION, as Trustee, as lessor,
and the CITY OF STEAMBOAT SPRINGS, COLORADO, as lessee
Dated: Date of Delivery

Due: December 1, as shown herein

The Certificates of Participation, Series 2018 (the “Certificates”) evidence a
proportionate interest in the base rentals and certain other revenues under an annually
renewable Lease Purchase Agreement dated as of March 29, 2018 (the “Lease”), entered
into between U.S. Bank National Association, solely in its capacity as trustee under the
Indenture (the “Trustee”), as lessor, and the City of Steamboat Springs, Colorado, as
lessee (the “City”). The Certificates are being executed and delivered pursuant to an
Indenture of Trust dated as of March 29, 2018 (the “Indenture”), executed and delivered
by the Trustee.

* Subject to change.
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The Certificates are issued as fully registered certificates in denominations
of $5,000 or any integral multiple thereof and initially will be registered in the name of
Cede & Co., as nominee of The Depository Trust Company, New York, New York (“DTC”),
which is acting as the securities depository for the Certificates. Purchases of the
Certificates are to be made in book-entry form only. Purchasers will not receive
certificates representing their beneficial ownership interest in the Certificates. See “THE
CERTIFICATES--Book-Entry Only System.” The Certificates bear interest at the rates set
forth herein, payable on June 1 and December 1 of each year, commencing on June 1,
2018, to and including the maturity dates shown herein (unless the Certificates are
redeemed earlier), payable to the registered owner of the Certificates, initially Cede &
Co. The principal of the Certificates will be payable upon presentation and surrender at
the Trustee. See “THE CERTIFICATES.”
The maturity schedule for the Certificates appears on the inside
cover page of this Official Statement.
The Certificates are subject to redemption prior to maturity at the option of
the City [and are also subject to mandatory sinking fund redemption] as described in
“THE CERTIFICATES--Redemption Provisions.” The Certificates are subject to
extraordinary mandatory redemption upon the occurrence of an Event of
Nonappropriation or an Event of Lease Default as described in “THE CERTIFICATES-Redemption Provisions - Extraordinary Redemption Upon the Occurrence of Certain
Events.”
The proceeds from the issuance of the Certificates will be used to:
(i) finance a portion of the cost of the acquisition, construction, installation and
improvement of a combined law enforcement facility with Routt County, Colorado,
including the acquisition of real property; and (ii) pay the costs of issuing the Certificates.
See “SOURCES AND USES OF FUNDS.”
Neither the Lease nor the Certificates constitute a general
obligation, a multiple fiscal year direct or indirect debt or other financial
obligation or indebtedness of the City within the meaning of any
constitutional, statutory or charter debt limitation. None of the Lease, the
Indenture or the Certificates directly or indirectly obligate the City to make
any payments beyond those appropriated for any fiscal year in which the Lease
may be in effect. Except to the extent payable from the proceeds of the
Certificates and income from the investment thereof, from the net proceeds of
any performance or payment bond, or proceeds of insurance, including selfinsurance, required by the Lease; proceeds of condemnation awards, or any
proceeds derived from the exercise of any Lease Remedy or otherwise
following termination of the Lease by reason of an Event of Nonappropriation
or an event of Lease Default; or from other amounts made available under the
Indenture, the Certificates are payable during the lease term solely from Base
Rentals payable to the Trustee under the Lease and the income from certain
investments under the Indenture. All payment obligations of the City under
the Lease are from year to year only. The Lease is subject to annual renewal
by the City. Upon termination of the Lease, the Certificates will be payable
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solely from moneys, if any, held by the Trustee under the Indenture and any
amounts resulting from the exercise of various remedies by the Trustee under
the Site Lease, the Lease and the Indenture, all as more fully described herein.
This cover page contains certain information for quick reference
only. It is not a summary of the issue. Investors must read the entire Official
Statement to obtain information essential to making an informed investment
decision and should give particular attention to the section entitled “RISK
FACTORS.”
The Certificates are offered when, as, and if issued and accepted by the
Underwriter subject to the approval of legality of the Certificates by Butler Snow LLP,
Denver, Colorado, Special Counsel, and the satisfaction of certain other conditions. Butler
Snow LLP also has acted as special counsel to the City in connection with the Official
Statement. The City Attorney will pass upon certain legal matters for the City. Hilltop
Securities, Inc., Denver, Colorado, is acting as Municipal Advisor to the City. Kline
Alvarado Veio, P.C., Denver, Colorado, is acting as counsel to the Underwriter. It is
expected that the Certificates will be available for delivery through the facilities of DTC,
on or about March 29, 2018.*
[Stifel logo]

* Subject to change.
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MATURITY SCHEDULE*

(CUSIP6-digit issuer number: ______)

$__________
CERTIFICATES OF PARTICIPATION, SERIES 2018
Maturing
Principal Interest
(December 1) Amount
Rate
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027

Price
or
Yield

CUSIP
©
Maturing
Principal Interest
Issue (December 1) Amount
Rate
Number
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037

Price
or
Yield

CUSIP
©
Issue
Number

* Subject to change.
 Copyright 2018, CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP Global
Services is managed on behalf of the American Bankers Association by S&P Global Market Intelligence. The CUSIP numbers are
provided for convenience only. The City takes no responsibility for the accuracy of the CUSIP numbers.
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USE OF INFORMATION IN THIS OFFICIAL STATEMENT
This Official Statement, which includes the cover page, the inside cover page and the
appendices, does not constitute an offer to sell or the solicitation of an offer to buy any of the
Certificates in any jurisdiction in which it is unlawful to make such offer, solicitation, or sale. No
dealer, salesperson, or other person has been authorized to give any information or to make any
representations other than those contained in this Official Statement in connection with the
offering of the Certificates, and if given or made, such information or representations must not
be relied upon as having been authorized by the City. The City maintains an internet website;
however, the information presented there is not a part of this Official Statement and should not
be relied upon in making an investment decision with respect to the Certificates.
The information set forth in this Official Statement has been obtained from the City and
from the sources referenced throughout this Official Statement, which the City believes to be
reliable. No representation is made by the City, however, as to the accuracy or completeness of
information provided from sources other than the City. This Official Statement contains, in part,
estimates and matters of opinion which are not intended as statements of fact, and no
representation or warranty is made as to the correctness of such estimates and opinions, or that
they will be realized.
The Underwriter has provided the following sentence for inclusion in this Official
Statement. The Underwriter has reviewed the information in this Official Statement in accordance
with, and as a part of, its responsibilities under the federal securities laws, as applied to the facts
and circumstances of this transaction, but does not guarantee the accuracy or completeness of
such information.
The information, estimates, and expressions of opinion contained in this Official Statement
are subject to change without notice, and neither the delivery of this Official Statement nor any
sale of the Certificates shall, under any circumstances, create any implication that there has been
no change in the affairs of the City, or in the information, estimates, or opinions set forth herein,
since the date of this Official Statement.
This Official Statement has been prepared only in connection with the original offering of
the Certificates and may not be reproduced or used in whole or in part for any other purpose.
The Certificates have not been registered with the Securities and Exchange Commission
due to certain exemptions contained in the Securities Act of 1933, as amended. The Certificates
have not been recommended by any federal or state securities commission or regulatory
authority, and the foregoing authorities have neither reviewed nor confirmed the accuracy of this
document.
THE PRICES AT WHICH THE CERTIFICATES ARE OFFERED TO THE PUBLIC BY THE
UNDERWRITER (AND THE YIELDS RESULTING THEREFROM) MAY VARY FROM THE INITIAL
PUBLIC OFFERING PRICES OR YIELDS APPEARING ON THE INSIDE COVER PAGE HEREOF. IN
ADDITION, THE UNDERWRITER MAY ALLOW CONCESSIONS OR DISCOUNTS FROM SUCH
INITIAL PUBLIC OFFERING PRICES TO DEALERS AND OTHERS. IN ORDER TO FACILITATE
DISTRIBUTION OF THE CERTIFICATES, THE UNDERWRITER MAY ENGAGE IN TRANSACTIONS
INTENDED TO STABILIZE THE PRICE OF THE CERTIFICATES AT A LEVEL ABOVE THAT WHICH
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY
BE DISCONTINUED AT ANY TIME.
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OFFICIAL STATEMENT
$__________*
CERTIFICATES OF PARTICIPATION, SERIES 2018
Evidencing Proportionate Interests in the Base Rentals and other Revenues
under an Annually Renewable Lease Purchase Agreement, dated March 29,
2018,
between U.S. BANK NATIONAL ASSOCIATION, as Trustee, as lessor,
and the CITY OF STEAMBOAT SPRINGS, COLORADO, as lessee
INTRODUCTION
General
This Official Statement, including the cover page and appendices, is
furnished in connection with the execution, delivery and sale of $__________* aggregate
principal amount of Certificates of Participation, Series 2018 (the “Certificates”). The
Certificates evidence proportionate interests in the Base Rentals and other Revenues
under an annually renewable Lease Purchase Agreement dated as of March 29, 2018 (the
“Lease”), between U.S. Bank National Association, Denver, Colorado, solely in its capacity
as trustee (the “Trustee”) under the Indenture (defined below), as lessor, and the City of
Steamboat Springs, Colorado, as lessee (the “City”). The Certificates will be executed
and delivered pursuant to the terms of an Indenture of Trust executed by the Trustee
dated as of March 29, 2018 (the “Indenture”). Certain of the capitalized terms used
herein and not otherwise defined are defined in Appendix B to this Official Statement.

The offering of the Certificates is made only by way of this Official
Statement, which supersedes any other information or materials used in connection with
the offer or sale of the Certificates. The following introductory material is only a brief
description of and is qualified by the more complete information contained throughout
this Official Statement. A full review should be made of the entire Official Statement and
the documents summarized or described herein, particularly the section entitled
“CERTAIN RISK FACTORS.” Detachment or other use of this “INTRODUCTION” without
the entire Official Statement, including the cover page and appendices, is unauthorized.
The City
The City is located in Routt County (the “County”) in the northwest portion
of the State of Colorado (the “State”) approximately 160 miles northwest of Denver. The
City was incorporated as a statutory town in 1900 and became a home rule City in 1973
following adoption of a home rule charter (the “Charter”). The total land area of the City
is approximately 10.2 square miles. According to the State Division of Local Government,
State Demography Office, the City had an estimated full-time population of 12,497 as of

* Subject to change.
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July 1, 2016 (most recent figures available). The Steamboat Ski Area (the “Ski Area”) is
located within the City.
Purpose
The proceeds from the issuance of the Certificates will be used to:
(i) finance a portion of the cost of the acquisition, construction, installation and
improvement of a combined law enforcement facility with the County, including the
acquisition of real property (the “Project”); and (ii) pay the costs of issuing the
Certificates. See “SOURCES AND USES OF FUNDS--The Project.”
The Certificates; Prior Redemption
The Certificates are issued solely as fully registered certificates in
denominations of $5,000, or any integral multiple thereof. The Certificates are dated as
of their date of delivery and will mature and bear interest (calculated based on a 360-day
year consisting of twelve 30-day months) as set forth on the inside cover page of this
Official Statement. The payment of principal and interest on the Certificates is described
in “THE CERTIFICATES--Payment Provisions.”
The Certificates initially will be registered in the name of Cede & Co., as
nominee for The Depository Trust Company, New York, New York (“DTC”), which is acting
as the securities depository for the Certificates. Purchases of the Certificates are to be
made in book-entry form only. Purchasers will not receive certificates representing their
beneficial ownership interest in the Certificates. See “THE CERTIFICATES--Book-Entry
Only System.”
The Certificates are subject to redemption prior to maturity at the option of
the City [and are also subject to mandatory sinking fund redemption] as described in
“THE CERTIFICATES--Redemption Provisions.”
The Certificates are subject to extraordinary mandatory redemption upon
the occurrence of an Event of Nonappropriation or an Event of Lease Default as described
in “THE CERTIFICATES--Redemption Provisions - Extraordinary Redemption Upon the
Occurrence of Certain Events.”
Security for the Certificates; Termination of Lease
General. The Certificates and the interest thereon are payable solely from
certain revenues (the “Revenues”) received under the Lease, which include: (a) all
amounts payable by or on behalf of the City or with respect to the Leased Property
pursuant to the Lease including, but not limited to, all Base Rentals, Prepayments, the
Purchase Option Price and Net Proceeds (all as defined in Appendix B), but not including
Additional Rentals; (b) any portion of the proceeds of the Certificates deposited into the
Base Rentals Fund created under the Indenture; (c) any moneys which may be derived
from any insurance in respect of the Certificates; and (d) any moneys and securities,
including investment income, held by the Trustee in the Funds and Accounts established
2
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under the Indenture (except for moneys and securities held in the Rebate Fund or any
defeasance escrow account).
Under the Indenture, the Trustee, for the benefit of the Owners of the
Certificates, is to receive Base Rentals payable by the City under the Lease. The amount
and timing of the Base Rentals are designed to provide sufficient money to the Trustee
to pay the principal of and interest on the Certificates when due. The Trustee is to deposit
to the Base Rentals Fund created under the Indenture all amounts payable by or on
behalf of the City or with respect to the Leased Property pursuant to the Lease, including
all Base Rentals, Prepayments, the Purchase Option Price and Net Proceeds.

Neither the Lease nor the Certificates constitute a general obligation or
other indebtedness or multiple fiscal year financial obligation of the City within the
meaning of any constitutional, statutory, or Charter debt limitation. Neither the
Certificates nor the Lease will directly or indirectly obligate the City to make any payments
other than those which may be appropriated by the City for each fiscal year.
The Trustee does not have any obligation to and will not make any
payments on the Certificates pursuant to the Lease or otherwise.
Sources of Payment of Base Rentals. Amounts due under the Lease are
payable from all general revenues of the City and no particular revenues of the City are
pledged to the payment of Base Rentals. The City currently intends to budget,
appropriate and pay the Base Rentals (and Additional Rentals, if any) allocable to the
Certificates from legally available funds in its General Fund. Notwithstanding the
foregoing, Base Rentals and Additional Rentals may be budgeted, appropriated and paid
from any of the City’s available funds in the future.
The major source of the moneys deposited into the City’s General Fund is
the City’s sales tax (the “Sales Tax”), which is currently imposed at a rate of 4.0%. See
“CURRENT SOURCES OF AVAILABLE REVENUES” for a description of the City’s Sales Tax.
Certain statutory and constitutional limitations limit the amount of Sales Tax
the City can collect. See “LEGAL MATTERS--Certain Constitutional Limitations” for a
discussion of those limitations.
Termination of Lease; Annual Appropriation. The Lease constitutes a oneyear lease of the Leased Property which is annually renewable for additional one-year
terms as described in the Lease. The City must take action annually in order to renew
the Lease term for another year. If the City fails to take such action, the Lease
automatically will be terminated. The City’s decision to terminate its obligations under
the Lease will be determined by the failure of the City Council of the City (the “City
Council”) to specifically budget and appropriate moneys to pay all Base Rentals and
reasonably estimated Additional Rentals for the ensuing Fiscal Year. The City Manager
or other officer of the City at any time charged with the responsibility of formulating
budget proposals is directed under the Lease to include in the annual budget proposal
submitted to the City Council, in any year in which the Lease is in effect, items for all
payments required under the Lease for the ensuing Renewal Term until such time, if any,
3

6.122

as the City may determine to not renew and terminate the Lease. Notwithstanding this
directive regarding the formulation of budget proposals, it is the intention of the City that
any decision to effect an appropriation for the Base Rentals and Additional Rentals shall
be made solely by the City Council and not by any other official of the City, as further
provided in the Lease.
If on or before the December 31 prior to the beginning of any Fiscal Year
of the City, the City fails to budget and appropriate sufficient funds to pay all Base Rentals
and all reasonably estimated Additional Rentals, the City will be considered to have
terminated the Lease (subject to certain waiver and cure provisions). Upon termination
of the City’s obligations under the Lease, the Trustee may proceed to exercise certain
remedies under the Lease and the Indenture, including the lease or sublease of the
Leased Property, the sale or assignment of any interest the Trustee has in the Leased
Property, including the Trustee’s leasehold interest in the Leased Property, or one or any
combination of the steps described in the Lease. See “CERTAIN RISK FACTORS-Nonappropriation” and “CERTAIN RISK FACTORS--Effect of a Termination of the Lease
Term.” See also Appendix B - Certain Definitions and Document Summaries--The Lease
- Nonappropriation. The net proceeds of any such disposition are required to be applied
by the Trustee toward the payment of the Certificates. See “THE CERTIFICATES-Redemption Provisions - Mandatory Redemption Upon the Occurrence of Certain Events.”
The Site Lease; Termination of the Site Lease. The City and U.S. Bank
National Association, solely in its capacity as Trustee under the Indenture, will enter into
a Site and Improvement Lease dated March 29, 2018 (the “Site Lease”), pursuant to
which the City will lease to the Trustee the Site and the premises, buildings and
improvements thereon (the “Leased Property,” as more particularly described below).
The Leased Property will be leased by the City to the Trustee pursuant to
the Site Lease. At the end of the term of the Site Lease, all right, title and interest of the
Trustee, or any sublessee or assignee in and to the Leased Property will vest in the City.
The Site Lease will terminate on the earliest to occur of the following: (a) the termination
of the Lease Term as provided in the Lease due to the payment of the Purchase Option
Price by the City, or upon payment by the City of all Base Rentals and Additional Rentals
for the entire Lease Term; or (b) discharge of the Indenture as a result of the fact that
all Certificates have been paid or have been deemed to have been paid as provided in
the Indenture; or (c) December 31, 2048. The Leased Property will no longer be subject
to the provisions of the Site Lease, the Lease or the Indenture upon the termination of
the Site Lease. See “CERTAIN RISK FACTORS--Limited Duration of Site Lease” and
Appendix B - Certain Definitions and Document Summaries--The Site Lease - Site Lease
and Term.
Release of Portion of Leased Property; Substitution of Leased Property.
Pursuant to the Lease, the City may release the individual properties comprising the
Leased Property in the order shown in the following table when the principal component
of Base Rentals paid by the city, plus the principal amount of any Certificates redeemed
through optional redemption, or the total principal amount of Certificates paid or deemed
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to be paid pursuant to the Indenture equals the amounts shown in the release schedule
shown below.
Leased Property to be Released:
Community Center
Centennial Hall

Total Certificate
Principal Paid*

When each component of the Leased Property is deemed to have been fully
amortized, the Trustee will execute and deliver to the City all documents necessary to
convey and transfer the applicable portion of the Leased Property (or any property
substituted for that portion of the Leased Property pursuant to the Lease) to the City.
Notwithstanding the foregoing, the fair value of the remaining Leased Property must be
at least equal to 100% of the aggregate principal amount of the Certificates then
Outstanding, as certified to the Trustee by the City. After such release and conveyance,
the applicable portion of the Leased Property will no longer be a part of the Leased
Property for any purpose of the Lease or the Indenture.
In addition, so long as no Event of Default or Event of Nonappropriation
has occurred and is continuing, the City shall be entitled to substitute any improved or
unimproved real estate in place of the Leased Property after satisfying the conditions set
forth in the Lease. See Appendix B - Certain Definitions and Document Summaries--The
Lease - Substitution of Leased Property.
Purchase Option Price. The City will have the option to purchase the
Trustee’s leasehold interest in the Leased Property pursuant to the Lease and terminate
the Site Lease and the Lease by paying the Purchase Option Price, which is equal to the
amount necessary to pay all principal and interest due on all outstanding Certificates and
any other amounts necessary to defease and discharge the Indenture, as provided in the
Lease. See Appendix B - Certain Definitions and Document Summaries--The Lease Purchase Option and Conditions for Purchase Option. The Trustee is required to use the
Purchase Option Price to pay the principal, interest, and any premium on the Certificates.
See “THE CERTIFICATES--Redemption Provisions.”
Additional Certificates. The Indenture permits the issuance of Additional
Certificates without notice to or approval of the owners of the outstanding Certificates
under the circumstances described in “SECURITY FOR THE CERTIFICATES--Additional
Certificates.” The Certificates and any Additional Certificates are referred to herein as the
“Certificates.”
The Leased Property
Pursuant to the Site Lease, the City will lease the Leased Property to the
Trustee. Pursuant to the Lease, the City will lease the Leased Property back from the
Trustee as further described herein. The Leased Property consists of two City-owned
buildings and the sites on which they are located. Each of the buildings and sites is

* Subject to change.
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discussed below. [QUERY: verify that Centennial Hall used to be the Carver
Power Plant…]
Centennial Hall. Centennial Hall is a 15,177 square-foot City office building
located on a 0.48-acre lot at 124 10th Street in the City. Centennial Hall was constructed
as the Carver Power Plant in 1915 and the historic building was refurbished for use as a
City office building in 2000. Centennial Hall houses the offices for several City
departments, including: Planning and Community Development; Engineering; IT; and
GIS. The City’s primary computer server and related IT rooms are also located in the
building. Centennial Hall also houses the Council Chambers, the municipal courtroom
and two meeting rooms for use by City committees, boards and staff. The Centennial Hall
site contains 12 parking spaces.
Community Center. The Community Center is an 8,315 square-foot building
located on a 3.21-acre lot at 1597 Lincoln Street in the City. [QUERY: website lists
address as 1605 Lincoln - all same parcel though?] The Community Center was
constructed in 2007 and contains several meeting rooms, offices, storage space,
restrooms and a kitchen facility. The meeting rooms include: the Community Room East
and Community Room West, each comprised of 1,250 square feet; and the American
Legion Conference Room, comprised of 525 square feet. Except as described below, the
Community Center facilities are available for rent by the general public, governmental
organizations and commercial or nonprofit companies. The Community Center site
includes 25 parking spaces.
The City has entered into two use agreements which restrict the use of the
Community Center. Each of these agreements provides for the exclusive use of certain
portions of the Community Center and also provides preferential treatment to the parties
to the agreements. It is not likely that the Trustee will be able to terminate these
agreements in the event that the Trustee must exercise its remedies upon the occurrence
of an Event of Nonappropriation or an Event of Lease Default. Accordingly, the existence
of these agreements may make the Community Center property less attractive to outside
parties in the event the Trustee must exercise its remedies upon the occurrence of an
Event of Nonappropriation or an Event of Lease Default.

Routt Council on Aging.

In June 2008, the City entered into a
Community Center Facility Use Agreement with the Routt County Council on Aging, Inc.,
a Colorado nonprofit corporation (the “RCCOA”), which serves the nutritional,
recreational, social and health needs of the City’s senior citizens. In order to
accommodate RCCOA’s services and programming, the RCCOA agreement provides for
the RCCOA’s exclusive, full-time use of certain areas in the Community Center, including:
two offices and a storage closet; dry storage, a walk-in cooler and walk-in freezer located
in the kitchen; the exclusive use of the kitchen daily from 7 am to 4 pm and the
Community Room East during those same times, except that the exclusive use is only
from 12 noon to 3:30 pm on Wednesdays; and the multipurpose room one day a month.
RCCOA agrees to cooperate with the City to make the Community Center East available
for other uses during its exclusive use periods if not needed for RCCOA purposes. The
RCCOA also has the right to use the Community Room West on the same basis as other
6
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members of the community. The RCCOA agreement has a 25-year term with two
successive 10-year renewal periods to be exercised by written notice from RCCOA. If the
RCCOA dissolves, the agreement terminates; if there is a significant change in the type
of services provided to the City’s senior citizens, the agreement is subject to modification.
Otherwise, the agreement terminates only at the option of the non-defaulting party upon
a default.

American Legion. In April 2008, the City entered into a Lease

Agreement with the Leo Hill Post #44 of American Legion, Inc. (the “American Legion”)
with respect to use of the Community Center. Since 1980, the American Legion had
occupied space in the City’s old community center (which has been demolished) in
exchange for a contribution of $50,000 to the City. The American Legion lease provides
for the lease of approximately 126 square feet of office and storage space in the
Community Center to be used for the purpose of carrying on the American Legion’s
regular activities. The American Legion lease has a 30-year term with two successive
additional periods of 30 years each, to be exercised upon written notice by the American
Legion. No rent is due under the American Legion lease in consideration of the prior
$50,000 contribution and the payment of $15,000 for construction of a wood dance floor
in the Community Center. In addition, the City has waived all fees for the American
Legion’s use of the other portions of the Community Center upon application and approval
for use. Further, the American Legion is entitled to preferential reservation of the
American Legion conference room for its regular meetings and for special meetings as
the need arises. The City may terminate the American Legion lease on 30 days’ notice if
the American Legion defaults under the Lease and fails to cure the default.
Tax Status
In the opinion of Butler Snow LLP, Special Counsel, assuming continuous
compliance with certain covenants described herein, the portion of the Base Rentals
which is designated in the Lease as interest and paid as interest on the Certificates is
excludable from gross income under federal income tax laws pursuant to Section 103 of
the Internal Revenue Code of 1986, as amended to the date of delivery of the Certificates
(the “Tax Code”), is excludable from alternative minimum taxable income as defined in
Section 55(b)(2) of the Tax Code except that, for tax years beginning before January 1,
2018, such interest is required to be included in calculating the “adjusted current
earnings” adjustment applicable to corporations for purposes of computing the alternative
minimum taxable income of corporations, and is excludable from Colorado taxable income
and Colorado alternative minimum taxable income under Colorado income tax laws in
effect on the date of delivery of the Certificates. See “TAX MATTERS--Certificates.”
The City has designated the Certificates as “qualified tax-exempt
obligations” for purposes of Section 265(b)(3) of the Tax Code. See “FINANCIAL
INSTITUTION INTEREST DEDUCTION.”

Notwithstanding the foregoing, Special Counsel has disclaimed any opinion
regarding the tax status of the Certificates upon any termination of the Lease. See

“CERTAIN RISK FACTORS--Effect of Termination on Exemption from Taxation and on
Exemption from Registration” and “TAX MATTERS.”
7
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Professionals
Butler Snow LLP, Denver, Colorado, has acted as Special Counsel to the City
in connection with issuance of the Certificates and in connection with the preparation of
this Official Statement. The fees of Butler Snow LLP will be paid only from Certificate
proceeds at closing. Certain legal matters pertaining to the City will be passed upon by
the City Attorney. Hilltop Securities, Inc., Denver, Colorado, is acting as the financial
advisor to the City (the “Municipal Advisor”) in connection with execution and delivery of
the Certificates. See “MUNICIPAL ADVISOR.” The City has appointed U.S. Bank National
Association, Denver, Colorado, to serve as Trustee. The City’s basic financial statements,
included in this Official Statement as Appendix A, have been audited by Eide Bailly LLP,
certified public accountants, Golden, Colorado. See “INDEPENDENT AUDITORS.” Stifel,
Nicolaus & Company, Incorporated, is acting as the Underwriter for the Certificates (the
“Underwriter”). See “UNDERWRITING.” Kline Alvarado Veio, P.C., Denver, Colorado, is
acting as Underwriter’s Counsel.
Continuing Disclosure Undertaking
The City will execute a continuing disclosure certificate (the “Disclosure
Certificate”) at the time of the closing for the Certificates. The Disclosure Certificate will
be executed for the benefit of the beneficial owners of the Certificates and the City will
covenant in the Lease to comply with its terms. The Disclosure Certificate will provide
that so long as the Certificates remain outstanding, the City will provide the following
information to the Municipal Securities Rulemaking Board, through the Electronic
Municipal Market Access system (“EMMA”): (i) annually, its audited financial statements;
(ii) annually, certain financial information and operating data; and (iii) notice of the
occurrence of certain listed events; all as specified in the Disclosure Certificate. The form
of the Disclosure Certificate is attached hereto as Appendix D.
In the last five years, without a determination of materiality, the City reports
that it did not file notice of a 2013 insurer upgrade with respect to certain 2007 certificates
of participation (which are no longer outstanding). The City made a remedial late notice
filing and a remedial insurer upgrade filing.
Additional Information
This introduction is only a brief summary of the provisions of the
Certificates, the Indenture, the Lease, the Site Lease and other documents described
herein; a full review of the entire Official Statement should be made by potential
investors. Brief descriptions of the Project, the City, the Certificates, the Indenture, the
Lease, the Site Lease and other documents are included in this Official Statement. All
references herein to the Certificates, the Lease, the Site Lease, the Indenture and other
documents are qualified in their entirety by reference to such documents. This Official

Statement speaks only as of its date and the information contained herein is subject to
change without notice.
Additional information and copies of the documents referred to herein are
available from the City, the Municipal Advisor or the Underwriter as follows:
8
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City of Steamboat Springs, Colorado
Attn: Director of Financial Services
137 10 th Street (or PO Box 775088)
Steamboat Springs, CO 80477
Phone: (970) 871-8250
Hilltop Securities, Inc.
8055 East Tufts Avenue, Suite 500
Denver, Colorado 80237
Telephone: (303) 771-0217

Stifel, Nicolaus & Company,
Incorporated
1401 Lawrence Street, Suite 900
Denver, Colorado 80202
Telephone: (303) 296-2300.
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CERTAIN RISK FACTORS

Investment in the Certificates involves certain risks. Each prospective
investor in the Certificates is encouraged to read this Official Statement in its entirety and
to give particular attention to the factors described below which could affect the payment
of rentals under the Lease and could affect the market price of the Certificates to an
extent that cannot be determined at this time. The factors set forth below are not
intended to provide an exhaustive list of the risks associated with the purchase of the
Certificates.
Nonappropriation
Prospective purchasers of the Certificates must look to the ability of the City
to pay Base Rentals pursuant to the Lease; such Base Rentals will provide funds for
payment of principal and interest on the Certificates. The City is not obligated to pay
Base Rentals or Additional Rentals under the Lease unless funds are budgeted and
appropriated for such rentals by the City each year. If, prior to December 31 of each
year, the City Council does not specifically budget and appropriate amounts sufficient to
pay all Base Rentals for the next Fiscal Year, and to pay such Additional Rentals as are
estimated to become due for the ensuing Fiscal Year, an “Event of Nonappropriation”
occurs. If an Event of Nonappropriation occurs, the City will not be obligated to make
payment of the Base Rentals or Additional Rentals which accrue after the last day of the
Original or Renewal Term during which such Event of Nonappropriation occurs.
Various political, legal and economic factors could lead to the
nonappropriation of sufficient funds to make the payments under the Lease, and
prospective investors should carefully consider any factors which may influence the
budgetary process. There is no assurance that the City Council will appropriate sufficient
funds to renew the Lease each year and the City has no obligation to do so. In addition,
the ability of the City to maintain adequate revenues for its operations and obligations in
general (including obligations associated with the Lease) is dependent upon several
factors outside the City’s control, such as the economy, collections of Sales Tax and
changes in law. See “LEGAL MATTERS--Certain Constitutional Limitations,” “SECURITY
FOR THE CERTIFICATES,” and “CITY FINANCIAL OPERATIONS.”
The obligation of the City to pay Base Rentals and Additional Rentals is
limited to those City funds that are specifically budgeted and appropriated annually by
the City Council for such purpose. The Lease directs the City Manager (or any other
officer at any time charged with the responsibility of formulating budget proposals) to
include, in the annual budget proposals submitted to the City Council, items for all
payments required under the Lease for the ensuing Fiscal Year, until such time (if any)
as the City Council determines that it will not renew the Lease. The Lease provides that
it is the intention of the City Council that any decision to renew the Lease is to be made
solely by the City Council and not by any other official of the City. See Appendix B Certain Definitions and Document Summaries--The Lease - Nonappropriation by the City.

10

6.129

Effect of a Termination of the Lease Term
In the event of termination of the City’s obligations under the Lease upon
the occurrence of an Event of Nonappropriation or an Event of Lease Default, the City is
required to vacate and surrender the Leased Property by March 1 of any Renewal Term
in respect of which an Event of Nonappropriation or an Event of Lease Default has
occurred. If an Event of Lease Default shall have occurred and remain uncured, the
Trustee may take any of the following actions: (i) terminate the Lease Term and give
notice to the City to vacate and surrender possession of the Leased Property which
vacation and surrender the City agrees under the Lease to complete within sixty (60)
days from the date of such notice (in the event the City does not vacate and surrender
possession on the termination date, the “holdover tenant” provisions of the Lease shall
apply); (ii) lease or sublease the Leased Property or sell or assign any interest the Trustee
has in the Leased Property, including the Trustee’s leasehold interest in the Leased
Property pursuant to the Site Lease; (iii) recover from the City (a) the portion of Base
Rentals and Additional Rentals, for which a specific Appropriation has been effected by
the City for such purpose, which would otherwise have been payable under the Lease,
during any period in which the City continues to occupy, use or possess the Leased
Property; and (b) Base Rentals and Additional Rentals, for which a specific Appropriation
has been effected by the City for such purpose, which would otherwise have been payable
by the City under the Lease during the remainder, after the City vacates and surrenders
possession of the Leased Property, of the Fiscal Year in which such Event of Lease Default
occurs; or (iv) take whatever action at law or in equity may appear necessary or desirable
to enforce its rights in and to the Leased Property under the Site Lease, the Lease and
the Indenture.
A potential purchaser of the Certificates should not assume that the amount
of money received by the Trustee upon the exercise of its rights under the Site Lease,
the Lease and the Indenture after a termination of the Lease Term will be sufficient to
pay the aggregate principal amount of the Certificates then outstanding plus accrued
interest thereon. This may be due to the inability to recover certain of the costs incurred
in connection with the issuance of the Certificates.
IF THE CERTIFICATES ARE REDEEMED SUBSEQUENT TO A TERMINATION
OF THE LEASE TERM FOR AN AMOUNT LESS THAN THE AGGREGATE PRINCIPAL
AMOUNT THEREOF AND ACCRUED INTEREST THEREON, SUCH PARTIAL PAYMENT WILL
BE DEEMED TO CONSTITUTE A REDEMPTION IN FULL OF THE CERTIFICATES
PURSUANT TO THE INDENTURE; AND UPON SUCH A PARTIAL PAYMENT, NO OWNER
OF ANY CERTIFICATE WILL HAVE ANY FURTHER CLAIMS FOR PAYMENT UPON THE
TRUSTEE OR THE CITY.
Factors that May Cause Insufficiency of Expected Revenues
Economic and Other Factors Beyond the Control of the City. Although the
City is not obligated to pay Base Rentals and Additional Rentals from any particular
revenue source, it is the current expectation of the City Council that Base Rentals and
Additional Rentals will be paid (to the extent funds are appropriated therefor each year)
from revenues in the City’s General Fund. See “CURRENT SOURCES OF AVAILABLE
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REVENUES.” The primary sources of revenue in the General Fund is derived from the
City’s Sales Tax. Sales Tax revenues are subject to fluctuation, and may be impacted by
adverse changes in national and local economic and financial conditions generally,
reductions in the rates of employment and economic growth in the City, the County, the
State and the region, a decrease in rates of population growth and rates of residential
and commercial development in the City, the County, the State and the region and various
other factors. Collections of Sales Tax revenues are subject to fluctuations in consumer
spending. Such fluctuations cause Sales Tax revenues to increase along with the
increasing prices brought about by inflation, but also cause collections to be vulnerable
to adverse economic conditions and reduced spending. Consequently, the rate of Sales
Tax collections can be expected to correspond generally to economic cycles. The City
has no control over general economic cycles and is unable to predict what general
economic factors or cycles will occur while the Certificates remain outstanding.
Reliance on Tourism and Ski Industry. The City is largely reliant upon
tourism, including the ski industry, for generation of a large portion of its Sales Tax
revenues. The four winter months of December through March generate approximately
45% of the City’s annual Sales Tax receipts due in large part to the draw of the Ski Area.
Consequently, the City is vulnerable to factors which could cause the level of visitors to
decrease, including lack of snow, increases in the prices of lift tickets, decreases in
accessibility to the Steamboat area (including reductions in flights, increases in the cost
of air travel, and increases in the price of gasoline or other factors making automobile
travel more expensive), economic downturns, unwillingness or inability of people to travel
by air for any reason, and the ability of the ski industry to remain solvent.
In addition, other circumstances (over which the City has no control) may
adversely affect tourist activity or general spending. Such circumstances may include,
among others, unwillingness to travel to the City due to terrorist attacks or other hostile
acts occurring in the United States or other parts of the world, increases in gas prices
impacting travel by car, a decrease in rates of population growth in the City, County, the
State and the region and various other factors. Another factor that may reduce Sales
Tax revenues in the future is increased consumer shopping via catalogs and increased
purchasing on the internet. It is not possible to quantify the impact these activities may
have on future Sales Tax revenues.
Tax Increment Areas. The City has formed the Steamboat Springs
Redevelopment Authority (the “Redevelopment Authority”) which has established a
redevelopment area encompassing the Steamboat Springs Base Area (the “Base Area” or
the “Plan Area”), which is comprised of approximately 347 acres at the base of the Ski
Area. The Redevelopment Authority has identified an initial urban renewal project for the
Base Area. The redevelopment plan authorizes the use of property tax increment and
sales tax increment financing through a 25-year period (i.e., through January 2030). The
Redevelopment Authority expects to derive a portion of its future funding from sales tax
increment; that sales tax increment is comprised of all sales taxes (imposed at a rate of
4%) collected within the Plan Area over a statutorily established “base” amount of
$3,180,746. The Authority has issued bonds secured in part by the sales tax increment
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(the “TIF Bonds”). The TIF Bonds are currently outstanding in the aggregate principal
amount of $14,485,000 and mature on December 1, 2029.
Although the City has no plans to establish another plan area, the City may
create additional plan areas in the future in accordance with the dictates of State law. If
additional plan areas are created and sales tax increment financing is authorized for use
within such areas, increases in the amount of Sales Tax revenue available to the City will
be limited in the future.
Existing Obligations Payable from Legally Available Revenues; Additional
Bonds. The City has numerous other obligations outstanding that are serviced from the
General Fund. Although Sales Tax revenues are not specifically pledged to these
obligations, those revenues comprise the vast majority of revenues in the General Fund
and are used to pay debt service on various obligations. See “CITY DEBT STRUCTURE”
for a description of the obligations payable from legally available revenues in the General
Fund.
In addition, in connection with the Redevelopment Authority’s issuance of
the TIF Bonds, the City has adopted a resolution (the “Moral Obligation Resolution”) in
which it declares its present intent to appropriate funds to replenish the reserve fund for
the TIF Bonds to the applicable reserve fund requirement, if necessary. While the City
Council has agreed in the City’s Moral Obligation Resolution to consider appropriating
money to replenish deficiencies in the reserve fund for the TIF Bonds, the City Council
may in its sole discretion determine whether to make such an appropriation, and is never
required to do so. Should the City choose to honor the covenant made in the Moral
Obligation Resolution, it is likely that available General Fund revenues (likely Sales Tax
revenues) will be used to satisfy the City’s obligation.
Further, the City is authorized to issue bonds secured in whole or in part by
its Sales Tax after satisfying all legal conditions. Should the City issue bonds secured by
the Sales Tax, debt service on those bonds will be paid prior to any Sales Tax revenues
being available to pay Base Rentals or Additional Rentals. The City has no plans to issue
any bond secured by its Sales Tax.
Factors that Could Impact Value of Property if Lease is Terminated
General. The City will retain fee simple title to the Leased Property and the
Trustee will have a leasehold interest in the Leased Property pursuant to the Site Lease.
Upon the termination of the Lease, the Trustee will have the right to use and possession
of the Leased Property. However, a potential purchaser of the Certificates should not
assume that it will be possible for the Trustee to sublease the Leased Property or
otherwise sell or dispose of its leasehold interest in the Leased Property, or any portion
thereof, for an amount equal to the aggregate principal amount of the Certificates then
outstanding plus accrued interest thereon or that such subleasing or disposal can be
accomplished in time to pay any installment of principal or interest on the Certificates
when due.
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Valuation of Property. No current appraised valuation of the Leased
Property is available. For insurance purposes, the City has assigned a value of $3,753,200
to Centennial Hall and a value of $2,486,600 to the Community Center. However, the
Trustee is not able to sell the Leased Property upon the occurrence of an Event of Lease
Default or an Event of Nonappropriation and the insured value of the facilities may not
be indicative of amounts the Trustee may receive in exercising its remedies under the
Lease. There is no assurance that the current level of value of the Leased Property will
continue in the future and there is no guarantee that the Trustee will be able to sublease
or otherwise sell or dispose of its leasehold interest in the Leased Property under the Site
Lease in an amount equal to the amount of the outstanding Certificates.
Current Uses; Restrictions and Encumbrances. The Leased Property is
subject to various encumbrances, all of which are Permitted Encumbrances for purposes
of the Site Lease and the Lease. The ability of third parties to exercise their rights under
the Permitted Encumbrances may make the Leased Property less attractive to third
parties in the event the Trustee must exercise its remedies under the Lease. There is no

guarantee that the Trustee will be able to liquidate its interest in the Leased Property in
an amount equal to the amount of the outstanding Certificates.
As previously discussed, the use of the Community Center is limited by
existing usage agreements. See “INTRODUCTION--The Leased Property.”
The general Permitted Encumbrances include: mineral patents subject to
easements and rights of way for utility lines, streets and highways; easements and rights
of way for headgates, pumps and pipelines; reservations of water rights, rights to ditches
and reservoirs, and the right of the proprietor of a vein or lode to extract and remove
ore; a County treasurer’s deed for mineral rights stricken off to the County for unpaid
taxes; and undivided one-half interests in all oil, gas and other minerals in, through and
under the land together with right of ingress and egress for the purposes of exploring,
mining and removing the same.
In addition to the restrictions described above, Centennial Hall is listed on
the City’s Register of Historic Places. [QUERY - County too?] Pursuant to the City’s
current Community Development Code, the purpose of listing on the register is to
preserve, protect, enhance and perpetuate the exteriors of the listed buildings, among
other purposes. Before a permit for alterations to the exterior of any listed buildings can
be issued, a hearing must be held by the Historic Preservation Commission and the
application must be approved.
Finally, the Community Center is located near the Yampa River. As a result,
the area of the land is subject to changes as a result of any change in the river bed
location and also is subject to easements and rights of way for the enlargement of the
island ditch.
Current Zoning of Property. The Leased Property is also subject present and
future zoning requirements or other land use regulations imposed by the City. Centennial
Hall is currently located in Zone CK-2-Commercial Oak. This zoning district is intended to
provide areas along Oak Street for low-intensity commercial uses, such as office and
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limited retail and service uses. The Community Center is currently located in Zone CCCommunity Commercial. This mixed-use zoning district’s purpose is to provide areas for
community-wide commercial and multiple-family residential uses. It is possible that
current zoning or future zoning changes could limit the alternate uses of the Leased
Property absent a zoning change. That requirement could make the Leased Property less
attractive to potential users if the Trustee must sublease or otherwise sell or dispose of
its leasehold interest in the Leased Property. Zoning and land use regulations in effect
in the future may restrict the future uses of the Property. Should that occur, the Leased
Property may have less value to third parties than the insured value would indicate.
Limited Duration of Site Lease
The term of the Site Lease is ten years longer than the term of the
Certificates. Upon termination of the Lease for any reason (including the occurrence of
an Event of Nonappropriation), the Trustee may assign its interest in the Site Lease and
may foreclose through the courts on or sell, lease, sublease or otherwise liquidate or
dispose of its interest in the Leased Property. The net proceeds received from those
activities are to be applied to pay the Certificates. However, due to the limited term of
the Site Lease, the Trustee may find it difficult or impossible to locate third parties that
are interested in accepting an assignment of the Trustee’s rights in the Leased Property.
Further, the limited term of the Site Lease may make it difficult or impossible for the
Trustee to collect revenues over the remaining term of the Site Lease that are sufficient
to pay the Certificates.
Enforceability of Remedies; Liquidation Delays
Under the Lease and the Site Lease, the Trustee has the right to take
possession of and dispose of the Trustee’s leasehold interest in the Leased Property upon
an Event of Nonappropriation or an Event of Lease Default and a termination of the Lease.
However, the enforceability of the Lease is subject to applicable bankruptcy laws,
equitable principles affecting the enforcement of creditors’ rights generally and liens
securing such rights, and the police powers of the City. Because of the use of the Leased
Property by the City for the public welfare, a court in any action brought to enforce the
remedy of the Trustee to take possession of the Leased Property may delay repossession
for an indefinite period, even though the City may have terminated the Lease or be in
default thereunder. As long as the Trustee is unable to take possession of the Leased
Property or any other projects or property which may subsequently be approved in
connection with the issuance of Additional Certificates, it will be unable to sublease or
otherwise dispose of its leasehold interests in the Leased Property as permitted under the
Site Lease and the Indenture or to redeem or pay the Certificates except from funds
otherwise available to the Trustee under the Indenture. See “SECURITY FOR THE
CERTIFICATES.”
Effect of Termination on Exemption from Taxation and on Exemption from
Registration
Special Counsel has specifically disclaimed any opinion as to the effect that
termination of the Lease may have upon the treatment for federal or State income tax
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purposes of amounts received by the registered owners of the Certificates. There is no
assurance that any amounts representing interest received by the registered owners of
the Certificates after termination of the Lease as a consequence of an Event of
Nonappropriation or an Event of Default will be excludable from gross income under
federal or State laws. In view of past private letter rulings by the United States
Department of Treasury, registered owners of the Certificates should not assume that
payments allocable to interest received from the Certificates would be excludable from
gross income for federal or State income tax purposes.
In the event of a termination of the City’s obligations under the Lease, there
is no assurance that Owners of Certificates would be able to transfer their interests
without compliance with federal securities laws.
Condemnation Risk
In the mid-1990’s, the City of Sheridan, Colorado (“Sheridan”) exercised its
eminent domain powers to acquire an administration building it previously had leased
under an annually terminable lease purchase agreement. Sheridan sought to use its
condemnation power to acquire the property at a fraction of the remaining lease
payments (which would be paid to owners of certificates of participation in Sheridan’s
lease). Sheridan’s condemnation suit was successful; however, Sheridan was unable to
pay the court-determined amount representing the value of the property and eventually
vacated the building in favor of the trustee. Sheridan eventually reached a settlement
with the trustee and reacquired possession of the building from the trustee. Pursuant to
this settlement, certificate holders reportedly received less than half of the amounts due
them under the certificates. The City considers the occurrence of a situation such as the
one described above to be unlikely; however, there is no assurance that the Leased
Property (or portions thereof) would not be condemned in the future.
Casualty Risk
If all, substantially all, or any portion of the Leased Property is damaged or
destroyed by any casualty, there is no assurance that casualty insurance proceeds and
other available monies of the City will be sufficient either to repair or replace the damaged
or destroyed property or to pay all the outstanding Certificates, if the Certificates are
called for mandatory redemption as a result of such casualty. See “THE CERTIFICATES-Redemption Provisions.” Although the City believes its casualty insurance coverages are
adequate, there is no assurance that such damage or destruction would not have a
material adverse effect on the ability of the City to make use of the Leased Property.
Delays in the receipt of casualty insurance proceeds pertaining to the Leased Property or
delays in the repair, restoration or replacement of property damaged or destroyed also
could have an adverse effect upon the ability of the City to make use of the Leased
Property or upon its ability to make timely payment of rental payments under the Lease.
Insurance Risk
The Lease requires that until termination of the Lease Term, the City must
provide casualty and property damage insurance for the Leased Property in an amount
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equal to the estimated replacement cost of the Leased Property. Such insurance policy
or policies may have a deductible clause in an amount not to exceed $100,000. The City
currently has a blanket property and casualty insurance policy covering its existing
property; however, such policy is subject to annual renewal. There is no guarantee that
the City will be able to acquire sufficient casualty insurance at reasonable prices in the
future. See “THE CITY--City Insurance Coverage.” Pursuant to the Lease, if the City
insures against similar risks by self-insurance, the City may, at its election, provide for
public liability insurance in connection with the Project partially or wholly by means of an
adequate self-insurance fund. Such a self-insurance fund (if established) would likely be
funded annually by appropriation, and there is no assurance that such fund will at any
time be adequately funded. There is no assurance that, in the event the Lease is
terminated as a result of damage to or destruction or condemnation of the Leased
Property, moneys made available from the City’s insurance by reason of any such
occurrence will be sufficient to redeem the Certificates at a price equal to the principal
amount thereof outstanding plus accrued interest to the redemption date. See “THE
CERTIFICATES--Redemption Provisions.”
Future Changes in Laws
Various State laws and constitutional provisions apply to the imposition,
collection, and expenditure of sales taxes and other revenues, and the operation of the
City. There is no assurance that there will not be any change in, interpretation of, or
addition to the applicable laws, provisions, and regulations which would have a material
effect, directly or indirectly, on the affairs of the City and the imposition, collection, and
expenditure of its revenues. Such changes could include, but are not limited to, future
restrictions on real estate development and growth in the City and State law changes in
the items subject to sales taxes or exemptions therefrom.
Forward-Looking Statements
This Official Statement contains statements relating to future results that
are “forward-looking statements” as defined in the Private Securities Litigation Reform
Act of 1995. When used in this Official Statement, the words “estimate,” “forecast,”
“intend,” “expect” and similar expressions identify forward-looking statements. Any
forward-looking statement is subject to uncertainty. Accordingly, such statements are
subject to risks that could cause actual results to differ, possibly materially, from those
contemplated in such forward-looking statements. Inevitably, some assumptions used
to develop forward-looking statements will not be realized or unanticipated events and
circumstances may occur. Therefore, investors should be aware that there are likely to
be differences between forward looking statements and actual results. Those differences
could be material and could impact the availability of Revenues available to pay Base
Rentals and Additional Rentals under the Lease.
Secondary Market
No assurance can be given concerning the future existence of a secondary
market for the Certificates or its maintenance by the Underwriter or others, and
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prospective purchasers of the Certificates should therefore be prepared to hold their
Certificates to maturity.
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SOURCES AND USES OF FUNDS
Sources and Uses of Proceeds
The City expects to apply the proceeds of the Certificates as shown below:
Sources and Uses of Proceeds

Sources of Funds
Par amount of the Certificates .............................
Plus/(less): net original issue premium/(discount)
Total: ...........................................................

Amount

Uses of Proceeds
The Project.........................................................
Costs of issuance (including Underwriter’s
discount ) ...........................................................
Total: ...........................................................
_________________
Source:
The Underwriter.

The Project
The Project consists of the financing of a portion of the cost of the
acquisition, construction, installation and improvement of a combined law enforcement
facility with the County. The combined project is expected to include shall consist of
constructing a combined law enforcement facility, including a 26,509 square-foot
addition, a 3,945 square-foot garage, a 3,088 square-foot communication center and the
remodeling of the existing 5,188 square-foot sheriff’s office. The City’s share of the
combined project is currently planned to include 8,693 square feet of City-only space in
the new addition and the garage as well as 17,827 square feet of shared space in the
new addition, garage and remodeled sheriff’s office. As part of the Project, the City also
expects to purchase 1.43 acres of land from the County adjacent to the County’s existing
sheriff facility at a cost of approximately $935,100.
The total cost of the combined Project is expected to be approximately
$16.5. The County’s share is approximately $5.3 million, all of which will be funded with
available County funds. The City’s portion of the combined law enforcement facility is
expected to cost approximately $11.2 million (including the land purchase described
above). The City expects to fund its share with proceeds of the Certificates and with
approximately $6.0 million in available funds. Once complete the City will own the
combined facility and expects to enter into an intergovernmental agreement with the
County for its use of a portion of the facility. Construction of the combined project is
expected to begin in spring 2018 and be completed in fall of 2019.
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THE CERTIFICATES
General
The Certificates are issuable as fully registered certificates and initially will
be registered in the name of “Cede & Co.,” as nominee for DTC, the securities depository
for the Certificates. Purchases by Beneficial Owners of the Certificates are to be made in
book-entry only form. Payments to Beneficial Owners are to be made as described in
“Book-Entry Only System” below. The Certificates are dated the date of their execution
and delivery, and will mature on the dates and in the amounts and bear interest at the
rates set forth on the inside cover page of this Official Statement.
Payment Provisions
Except for any Certificates for which DTC is acting as Depository or for an
Owner of $1,000,000 or more in aggregate principal amount of Certificates, the principal
of, premium, if any, and interest on all Certificates shall be payable to the Owner thereof
at its address last appearing on the registration books maintained by the Trustee. In the
case of any Certificates for which DTC is acting as Depository, the principal of, premium,
if any, and interest on such Certificates shall be payable as directed in writing by the
Depository. In the case of an Owner of $1,000,000 or more in aggregate principal amount
of Certificates, the principal of, premium, if any, and interest on such Certificates shall be
payable by wire transfer of funds to a bank account designated by the Certificate Owner
in written instructions to the Trustee.
Interest (based on a 360-day year consisting of twelve 30-day months) shall
be paid to the Owner of each Certificate, as shown on the registration books kept by the
Trustee, as of the close of business on the 15th day of the calendar month immediately
preceding the Interest Payment Date, or the Business Day immediately preceding such
15th day, if such 15th day is not a Business Day (the “Regular Record Date”), irrespective
of any transfer of ownership of Certificates subsequent to the Regular Record Date and
prior to such Interest Payment Date, or on a special record date, which shall be fixed by
the Trustee for such purpose, irrespective of any transfer of ownership of Certificates
subsequent to such special record date and prior to the date fixed by the Trustee for the
payment of such interest. Notice of the special record date and of the date fixed for the
payment of such interest shall be given by providing a copy thereof by first class mail
postage prepaid at least ten (10) days prior to the special record date, to the Owner of
each Certificate upon which interest will be paid, determined as of the close of business
on the day preceding the giving of such notice.
Redemption Provisions*
Optional Redemption.* The Certificates maturing on or prior to December
1, ____, are not subject to redemption prior to maturity. The Certificates maturing on
and after December 1, ____, are subject to redemption prior to maturity, at the option
of the City, in whole or in part, in integral multiples of $5,000, and if in part, in such order
* Subject to change.
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of maturities as the city shall determine and by lot within a maturity, on December 1,
____, and on any date thereafter, at a redemption price equal to the principal amount so
redeemed plus accrued interest to the redemption date, without a redemption premium.
Mandatory Sinking Fund Redemption.* The Certificates maturing on
December 1, ____, and December 1, ____ (the “Term Certificates”), are subject to
mandatory sinking fund redemption at a redemption price equal to 100% of the principal
amount thereof plus accrued interest to the redemption date. The Certificates subject to
mandatory sinking fund redemption shall be selected by lot in such manner as the Trustee
shall determine (giving proportionate weight to Certificates in denominations larger than
$5,000).
As a sinking fund for the redemption of the Term Certificates maturing on
December 1, ____, there shall be redeemed (after any credits described below) from
amounts on deposit in the Base Rentals Fund on the following dates, the following
principal amounts of the Term Certificates maturing on December 1, ____:
Maturing
(December 1)

Principal
Amount

As a sinking fund for the redemption of the Term Certificates maturing on
December 1, ____, there shall be redeemed (after any credits described below) from
amounts on deposit in the Base Rentals Fund on the following dates, the following
principal amounts of the Term Certificates maturing on December 1, ____:
Maturing
(December 1)

Principal
Amount

On or before the thirtieth day prior to each such sinking fund payment date,
the Trustee shall proceed to call the Term Certificates (or any Term Certificate or Term
Certificates issued to replace such Term Certificates) for redemption from the sinking
fund on the next December 1, and give notice of such call without further instruction or
notice from the City.
At its option, to be exercised on or before the sixtieth day next preceding
each such sinking fund Redemption Date, the City may (a) deliver to the Trustee for
cancellation Term Certificates subject to mandatory sinking fund redemption on such date
in an aggregate principal amount desired or (b) receive a credit in respect of its sinking
fund redemption obligation for any Term Certificates of the maturity and interest rate
subject to mandatory sinking fund redemption on such date, which prior to said date
have been redeemed (otherwise than through the operation of the sinking fund) and
* Subject to change.
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canceled by the Trustee and not theretofore applied as a credit against any sinking fund
redemption obligation. Each Term Certificate so delivered or previously redeemed will be
credited by the Trustee at the principal amount thereof against the obligation of the City
on such sinking fund date and such sinking fund obligation will be accordingly reduced.
Extraordinary Mandatory Redemption. If the Lease is terminated by reason
of the occurrence of (a) an Event of Nonappropriation, (b) an Event of Lease Default, or
(c) in the event that (1) the Leased Property is damaged or destroyed in whole or in part
by fire or other casualty, or (2) title to, or the temporary or permanent use of, the Leased
Property has been taken by eminent domain by any governmental body, or (3) breach of
warranty or any material defect with respect to the Leased Property becomes apparent,
or (4) title to or the use of all or any part of the Leased Property is lost by reason of a
defect in title thereto, and the Net Proceeds of any insurance, performance bond or
condemnation award, or Net Proceeds received as a consequence of defaults under
contracts relating to the Leased Property, made available by reason of such occurrences,
shall be insufficient to pay in full, the cost of repairing or replacing the Leased Property,
and the City does not appropriate sufficient funds for such purpose or cause the Lease to
be amended in order that Additional Certificates may be executed and delivered pursuant
to the Indenture for such purpose, the Certificates are required to be called for
redemption, except as described below. If called for redemption as described above, the
Certificates are to be redeemed in whole on such date or dates as the Trustee may
determine, for a redemption price equal to the principal amount thereof, plus accrued
interest to the redemption date (subject to the availability of funds as described below).
If the Net Proceeds, including the Net Proceeds from the exercise of any
Lease Remedy under the Lease, otherwise received and other moneys then available
under the Indenture are insufficient to pay in full the principal of and accrued interest on
all Outstanding Certificates, the Trustee may, or at the request of the Owners of a
majority in aggregate principal amount of the Certificates Outstanding, and upon
indemnification as to fees, costs and expenses as provided in the Indenture, without any
further demand or notice, shall exercise all or any combination of Lease Remedies as
provided in the Lease and the Certificates shall be redeemed by the Trustee from the Net
Proceeds resulting from the exercise of such Lease Remedies and all other moneys, if
any, then on hand and being held by the Trustee for the Owners of the Certificates.
If the Net Proceeds resulting from the exercise of such Lease Remedies and
other moneys are insufficient to redeem the Certificates at 100% of the principal amount
thereof plus interest accrued to the redemption date, then such Net Proceeds resulting
from the exercise of such Lease Remedies and other moneys shall be allocated
proportionately among the Certificates, according to the principal amount thereof
Outstanding. In the event that such Net Proceeds resulting from the exercise of such
Lease Remedies and other moneys are in excess of the amount required to redeem the
Certificates at 100% of the principal amount thereof plus interest accrued to the
redemption date, then such excess moneys shall be paid to the City as an overpayment
of the Purchase Option Price. Prior to any distribution of the Net Proceeds resulting from
the exercise of any of such remedies, the Trustee shall be entitled to payment of its
reasonable and customary fees for all services rendered in connection with such
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disposition, as well as reimbursement for all reasonable costs and expenses, including
attorneys’ fees, incurred thereby, from proceeds resulting from the exercise of such Lease
Remedies and other moneys.
IF THE CERTIFICATES (INCLUDING ANY ADDITIONAL CERTIFICATES) ARE
REDEEMED FOR AN AMOUNT LESS THAN THE AGGREGATE PRINCIPAL AMOUNT
THEREOF PLUS INTEREST ACCRUED TO THE REDEMPTION DATE, SUCH PARTIAL
PAYMENT WILL BE DEEMED TO CONSTITUTE A REDEMPTION IN FULL OF THE
CERTIFICATES, AND UPON SUCH A PARTIAL PAYMENT NO OWNER OF SUCH
CERTIFICATES SHALL HAVE ANY FURTHER CLAIM FOR PAYMENT AGAINST THE
TRUSTEE OR THE CITY.
Notwithstanding the provisions described above or any other provisions to
the contrary in the Lease or the Indenture, if the Net Proceeds resulting from the exercise
of such Lease Remedies are insufficient to redeem the Certificates at 100% of the
principal amount thereof plus interest accrued to the redemption date, the Trustee may,
or at the request of the Owners of a majority in aggregate principal amount of the
Certificates Outstanding, and upon indemnification as to fees, costs and expenses as
provided in the Indenture, shall, determine that the Certificates shall not be subject to
extraordinary mandatory redemption as described above, in which event the Trustee will
not apply any Net Proceeds or other available moneys to the redemption of any
Certificates prior to their respective maturity dates. In such event, the Trustee shall (a)
allocate such Net Proceeds (together with any other available moneys held under this
Indenture), proportionately among all Outstanding Certificates, and (b) apply such
allocation of Net Proceeds to the payment of the principal of and interest on the
Certificates on the regularly scheduled maturity and Interest Payment Dates of the
Certificates.
Notice of Redemption. Whenever Certificates are to be redeemed, the
Trustee is required to, not less than thirty (30) and not more than sixty (60) days prior
to the redemption date (except for notice of an Extraordinary Mandatory Redemption,
which is required to be immediate), mail notice of redemption to all Owners of all
Certificates to be redeemed at their registered addresses, by first class mail, postage
prepaid, or in the event that the Certificates to be redeemed are registered in the name
of the Depository, such notice may, in the alternative, be given by electronic means in
accordance with the requirements of the Depository. Any notice of redemption is to (1)
be given in the name of the Trustee, (2) identify the Certificates to be redeemed, (3)
specify the redemption date and the redemption price, (4) in the event of optional
redemption, state that the City has given notice of its intent to exercise its option to
purchase or prepay Base Rentals under the Lease, (5) state that such redemption is
subject to the deposit of the funds related to such option by the City on or before the
stated redemption date and (6) state that on the redemption date the Certificates called
for redemption will be payable at the corporate trust office of the Trustee and that from
that date interest will cease to accrue. The Trustee may use “CUSIP” numbers in notices
of redemption as a convenience to Certificates Owners, provided that any such notice is
required to state that no representation is made as to the correctness of such numbers
either as printed on the Certificates or as contained in any notice of redemption and that
23

6.142

reliance may be placed only on the identification numbers containing the prefix
established under the Indenture.
Any notice of redemption may contain a statement that the redemption is
conditioned upon the receipt by the Trustee of funds on or before the date fixed for
redemption sufficient to pay the redemption price of the Certificates so called for
redemption, and that if such funds are not available, such redemption shall be canceled
by written notice to the owners of the Certificates called for redemption in the same
manner as the original redemption notice was given.
Tax Covenants
In the Lease, the City covenants for the benefit of the Owners of the
Certificates that it will not take any action or omit to take any action with respect to the
Certificates, the proceeds thereof, any other funds of the City or any facilities financed or
refinanced with the proceeds of the Certificates (except for the possible exercise of the
City’s right to terminate the Lease as provided therein) if such action or omission (i) would
cause the interest on the Certificates to lose its exclusion from gross income for federal
income tax purposes under Section 103 of the Tax Code, or (ii) would cause interest on
the Certificates to lose its exclusion from alternative minimum taxable income as defined
in Section 55(b)(2) of the Tax Code, except to the extent that such interest is required to
be included in calculating the adjusted current earnings adjustment applicable to
corporations for purposes of computing the alternative minimum taxable income of
corporations, or (iii) would cause interest on the Certificates to lose its exclusion from
Colorado taxable income or to lose its exclusion from Colorado alternative minimum
taxable income under present Colorado law. Subject to the City’s right to terminate this
Lease as provided herein, the foregoing covenant shall remain in full force and effect,
notwithstanding the payment in full or defeasance of the Certificates, until the date on
which all obligations of the City in fulfilling the above covenant under the Tax Code and
Colorado law have been met.
In addition, the City covenants that its direction of investments pursuant to
the Indenture shall be in compliance with the procedures established by the Tax
Compliance Certificate entered into by the City with respect to the Lease (the “Tax
Certificate”) to the extent required to comply with its covenants described in the previous
paragraph. The City further agrees in the Lease that, to the extent necessary, it will,
during the Lease Term, pay to the Trustee such sums as are required for the Trustee to
pay the amounts due and owing to the United States Treasury as rebate payments. Any
payments pursuant to the foregoing sentence shall be Additional Rentals for all purposes
of the Lease.
Defeasance and Discharge
When the principal or redemption price (as the case may be) of, and interest
on, all the Certificates executed and delivered hereunder have been paid or provision has
been made for payment of the same (or, in the case of redemption of the Certificates as
described in “Redemption Provisions--Extraordinary Mandatory Redemption” above, if full
or partial payment of the Certificates and interest thereon is made as described), and all
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other sums payable hereunder relating to the Certificates, then the right, title and interest
of the Trustee in and to the Trust Estate and all covenants, agreements and other
obligations of the Trustee to the Owners shall thereupon cease, terminate and become
void and be discharged and satisfied. In such event, the Trustee shall (1) release the
Site Lease and transfer and convey the Trustee’s leasehold interest in the Leased Property
to the City as provided by the Lease, (2) release the Lease and the Indenture, (3) execute
such documents to evidence such releases as may be reasonably required by the City,
and (4) turn over to the City all balances then held by the Trustee in the Funds or
Accounts hereunder except for amounts held in the Rebate Fund or any defeasance
escrow accounts. If payment or provision therefor is made with respect to less than all
of the Certificates, the particular Certificates (or portion thereof) for which provision for
payment shall have been considered made shall be selected by the City.
Provision for the payment of all or a portion of the Certificates shall be
deemed to have been made when the Trustee holds in the Base Rentals Fund, or there
is on deposit in a separate escrow account or trust account held by a trust bank or escrow
agent, either moneys in an amount which shall be sufficient, and/or Federal Securities,
the principal of and the interest on which when due, and without any reinvestment
thereof, will provide moneys which, together with the moneys, if any, concurrently
deposited in trust, shall be sufficient to pay when due the principal of, premium, if any,
and interest due and to become due on said Certificates on and prior to the redemption
date or maturity date thereof, as the case may be. Prior to any discharge of the Indenture
as described above or the defeasance of any Certificates pursuant to the provisions
described in this section becoming effective, there shall have been delivered to the
Trustee a report of an independent firm of nationally recognized certified public
accountants verifying the sufficiency of the escrow established to pay the applicable
Certificates in full on the maturity or redemption date thereof unless fully funded with
cash.
At such time as any Certificate shall be deemed paid as described above,
such Certificate shall no longer be secured by or entitled to the benefits of the Indenture,
the Lease or the Site Lease, except for the purpose of exchange and transfer and any
payment from such cash or Federal Securities deposited with the Trustee.
Book-Entry Only System
The Certificates will be available only in book-entry form in the principal
amount of $5,000 or any integral multiples thereof. DTC will act as the initial securities
depository for the Certificates. The ownership of one fully registered Certificate for each
maturity of each series as set forth on the inside cover page of this Official Statement,
each in the aggregate principal amount of such maturity, will be registered in the name
of Cede & Co., as nominee for DTC. See Appendix C--Book-Entry Only System.
SO LONG AS CEDE & CO., AS NOMINEE OF DTC, IS THE REGISTERED
OWNER OF THE CERTIFICATES, REFERENCES IN THIS OFFICIAL STATEMENT TO THE
OWNERS OR REGISTERED OWNERS OF THE CERTIFICATES WILL MEAN CEDE & CO.
AND WILL NOT MEAN THE BENEFICIAL OWNERS.
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Neither the City nor the Trustee will have any responsibility or obligation to
DTC’s Participants or Indirect Participants, or the persons for whom they act as nominees,
with respect to the payments to or the providing of notice for the DTC Participants, the
Indirect Participants or the beneficial owners of the Certificates as further described in
Appendix C to this Official Statement.
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BASE RENTALS SCHEDULE
The following table sets forth the estimated schedule of Base Rentals due
pursuant to the Lease in each year, including the estimated Principal Component and the
estimated Interest Component.
The City has other obligations (including lease-purchase agreements) which
are also payable from legally available revenues. The base rentals owed under two prior
lease-purchase agreements are set forth in “CITY DEBT STRUCTURE.”
Schedule of Base Rentals(1)(2)*
Calendar
Year
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
Total

Principal
Component

Interest
Component

Total
Base Rentals

(1) Totals may not add due to rounding.
(2) The Base Rentals are due semi-annually on May 15 and November 15 of each year that the
Lease remains in effect. The Trustee will use the Base Rentals to pay the principal and
interest due on the Certificates on June 1 and December 1 of each year.
Source: The Underwriter.

* Subject to change.
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SECURITY FOR THE CERTIFICATES
General
Each Certificate evidences a proportionate interest in the right to receive
certain designated Revenues, including Base Rentals, under and as defined in the Lease
and the Indenture. Under the Site Lease, the Leased Property has been leased by the
City to the Trustee, and under the Lease, the Leased Property has been leased by the
Trustee back to the City and the City has agreed to pay directly to the Trustee, Base
Rentals in consideration of the City’s right to possess and use the Leased Property.
Certain Revenues, including Base Rentals, are required under the Indenture to be
distributed by the Trustee for the payment of the Certificates and interest thereon.
The Lease is subject to annual appropriation, non-renewal and, in turn,
termination by the City. The execution and delivery of the Certificates does not directly
or contingently obligate the City to make any payments beyond those appropriated for
the City’s then current Fiscal Year. As more fully described under the caption “CERTAIN
RISK FACTORS,” the Lease is subject to renewal on an annual basis at the option of the
City. The Lease Term and the schedule of payments of Base Rentals are designed to
produce moneys sufficient to pay the Certificates and interest thereon when due (if the
City elects not to terminate the Lease prior to the end of the Lease Term).
The Certificates shall not constitute a mandatory charge or requirement of
the City in any ensuing Fiscal Year beyond the current Fiscal Year, and shall not constitute
or give rise to a general obligation or other indebtedness of the City or a multiple fiscal
year direct or indirect debt or other financial obligation whatsoever of the City, within the
meaning of any constitutional, home rule charter or statutory debt provision or limitation.
No provision of the Certificates shall be construed or interpreted as creating a delegation
of governmental powers nor as a donation by or a lending of the credit of the City within
the meaning of Sections 1 or 2 of Article XI of the Colorado Constitution. The execution
and delivery of the Certificates shall not directly or indirectly obligate the City to renew
the Lease from Fiscal Year to Fiscal Year or to make any payments beyond those
appropriated for the City’s then current Fiscal Year. Base Rentals and Additional Rentals
may be paid from any lawfully available City monies appropriated for that purpose. See
“CITY FINANCIAL OPERATIONS.”
In the event of termination of the City’s obligations under the Lease upon
the occurrence of an Event of Nonappropriation or an Event of Lease Default, the City is
required to vacate and surrender the Leased Property by March 1 of any Renewal Term
in respect of which an Event of Nonappropriation or an Event of Lease Default has
occurred. If an Event of Lease Default shall have occurred and remain uncured, the
Trustee may take any of the following actions: (i) terminate the Lease Term and give
notice to the City to vacate and surrender possession of the Leased Property which
vacation and surrender the City agrees under the Lease to complete within sixty (60)
days from the date of such notice; (ii) lease or sublease the Leased Property or sell or
assign any interest the Trustee has in the Leased Property, including the Trustee’s
leasehold interest in the Leased Property; (iii) recover from the City (a) the portion of
Base Rentals and Additional Rentals, for which a specific Appropriation has been effected
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by the City for such purpose, which would otherwise have been payable under the Lease,
during any period in which the City continues to occupy, use or possess the Leased
Property; and (b) Base Rentals and Additional Rentals, for which a specific Appropriation
has been effected by the City for such purpose, which would otherwise have been payable
by the City under the Lease during the remainder, after the City vacates and surrenders
possession of the Leased Property, of the Fiscal Year in which such Event of Lease Default
occurs; or (v) take whatever action at law or in equity may appear necessary or desirable
to enforce its rights in and to the Leased Property under the Site Lease, the Lease and
the Indenture. In the event the City does not vacate and surrender possession on the
termination date, the “holdover tenant” provisions of the Lease shall apply
Additional Certificates
So long as no Event of Indenture Default, Event of Nonappropriation or
Event of Lease Default has occurred and is continuing and the Lease Term is in effect,
one or more series of Additional Certificates may be executed and delivered upon the
terms and conditions set forth in the Indenture. The principal of any Additional
Certificates shall mature on December 1 and the interest payment dates therefore shall
be the same as the interest payment dates for the Certificates; otherwise the times and
amounts of payment of Additional Certificates shall be as provided in the supplemental
ordinance or indenture and amendment to the Lease entered into in connection
therewith.
Additional Certificates may be executed and delivered without the consent
of or notice to the Owners of Outstanding Certificates, to provide moneys to pay any one
or more of the following:
(a)
the costs of acquiring, constructing, improving, installing and
equipping any New Facility, or of acquiring a Site for any New Facility (and costs
reasonably related thereto);
(b)
the costs of completing the Leased Property Improvements or
making, at any time or from time to time, such substitutions, additions, modifications and
improvements for or to the Leased Property as the City may deem necessary or desirable,
and as in accordance with the provisions of the Lease; or
(c)
for the purpose of refunding or refinancing all or any portion of
Outstanding Certificates.
Each of the Additional Certificates issued pursuant to the Indenture will
evidence a proportionate interest in the rights to receive Revenues under the Indenture
and shall be ratably secured with all Outstanding Certificates and in respect of all
Revenues, and shall be ranked pari passu with such Outstanding Certificates and with
Additional Certificates that may be executed and delivered in the future, if any.
For additional information on the issuance of Additional Certificates, see
Appendix B - Certain Definitions and Document Summaries - Additional Certificates.
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CURRENT SOURCES OF AVAILABLE REVENUE
General
Although no particular funds or sources of revenue are pledged to make
payments under the Lease, the City currently intends to budget, appropriate and pay the
Base Rentals (and Additional Rentals, if any) allocable to the Certificates from its General
Fund. Notwithstanding the foregoing, such Base Rentals and Additional Rentals may be
budgeted, appropriated and paid from any of the City’s available funds in the future.
The City’s overall financial operations, budgeting process and information
and historical General Fund financial statement comparisons are discussed in “CITY
FINANCIAL OPERATIONS.”
Sources of General Fund Revenues
Sales Tax revenues comprise the majority of the City’s General Fund
revenues, accounting for approximately 69.6% of General Fund revenues in fiscal year
2016. The Sales Tax is described in more detail below.
Other sources of revenue in the General Fund include: vehicle use tax,
franchise taxes, sidewalk and special assessments; license and permit revenues;
intergovernmental revenues; charges for services; fines and forfeits; investment income;
contributions; and miscellaneous other income.
Collection and Enforcement of the City Sales Tax
The following discussion includes information with respect to the imposition,
collection and administration of the City’s Sales Tax.
Authority for Imposition of Sales Tax. The City’s Sales Tax currently is
imposed at a rate of 4.5%. Any further increases are required to be approved by a
majority of the registered electors of the City. See “LEGAL MATTERS--Certain
Constitutional Limitations.” The ordinances enacting the Sales Tax have been codified as
Section 22, Article III of the Steamboat Springs Revised Municipal Code (the “City Sales
Tax Ordinance”). The imposition, collection and enforcement of the Sales Tax is governed
by the City Sales Tax Ordinance, which declares the sale or use of tangible personal
property, or of certain services, to be a taxable privilege.

Notwithstanding the foregoing, the City is entitled only to receive revenues
attributable to a Sales Tax levied at a rate of 4.0%. A portion of the City Sales Tax

imposed at a rate of 0.5% (the “Education Fund Sales Tax”) is imposed by the City
through December 31, 2019 (unless extended by the voters) and, except for a 1%
administrative fee retained by the City to cover expenses, is to be used exclusively for
educational purposes as set forth in an agreement between the City and the Steamboat
Springs Education Fund, a nonprofit corporation formed to support the County’s school
districts. The Education Fund Sales Tax rate is not available to the City for any purpose,
including payments under the Lease.
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Overlapping Sales Taxes. The total sales tax rate currently in effect within
the City’s boundaries is 8.4%, comprised of the City Sales Tax of 4.5%, the State’s 2.9%
sales tax, and the County’s 1.0% sales tax.
Sales Tax - General. The Sales Tax is levied upon all retail sales, leases,
rentals, purchases, uses, storing, distribution or consumption of tangible personal
property on the basis of the purchase or sale price on purchases of such tangible personal
property and specific services enumerated in the City Sales Tax Code. All sales and
purchases of tangible personal property are subject to the Sales Tax as are sales and
purchases of specified services. The Sales Tax is imposed upon the purchaser of the
personal property or service; however, the duty to collect and remit the Sales Tax to the
City is imposed upon the seller under penalties for failure to do so as prescribed in the
City Sales Tax Ordinance. Every retailer located within or without the City is required to
collect the Sales Tax notwithstanding that the purchase, order or sale is delivered to the
retailer outside the City as a result of solicitation by the retailer, the purchase, order or
sale is made outside the City, or the property is delivered directly to the purchaser at a
point outside the City; provided that the property is intended to be brought into the City
for use, storage or consumption.
Every retailer or vendor engaged in business and selling at retail must file
a return with the City treasurer on or before the 20th day of the month for the preceding
month or months required to be reported and remit an amount equivalent to the Sales
Tax on its sales. The retailer or vendor is required to keep and preserve all books,
accounts and records as may be necessary for the determination of the Sales Tax liability
of such retailer or vendor for a period of three years. If a dispute arises between the
purchaser and seller as to whether or not any such sale is exempt from the Sales Tax,
the seller is required to collect the Sales Tax due and the purchaser may apply to the City
treasurer for a refund of the amount paid.

Property and Services Subject to the Sales Tax. The Sales Tax is
imposed upon (a) the sale, purchase, lease, rental or grant of license to use or on the
use, storage, distribution or consumption of tangible personal property purchased at retail
and on the subsequent lease, rental or sale of tangible personal property by any person
to every consumer or purchaser, regardless that the person so purchasing and
subsequently leasing, renting or selling that personal property paid the Sales Tax on his
or her initial purchase and use of the property, (b) telecommunication, telephone and
telegraph services, (c) gas, electric and heating services, (d) pay, cable and subscription
television services, (e) room and accommodation services, (f) meal service, cover, door
and other related charges, (g) personal property rentals, and (h) bad debt collections.
Exemptions. Certain transactions and entities are, pursuant to the

City Sales Tax Ordinance, exempt from the imposition of the Sales Tax. These exemptions
generally consist of (a) labor or services sold in connection with the sale of tangible
personal property if such labor and services are separately stated from the consideration
received for the tangible personal property or is within the proportionate percentage
approved by the City treasurer on combined sales of services and tangible personal
property, (b) component parts, containers, labels, newsprint and printer's ink that will be
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the subject of future taxable sales, (c) sales to licensed retailers, jobbers, dealers or
wholesalers for the purpose of taxable resale, (d) sales of tangible personal property to
entities or persons residing or doing business outside the City where the articles are
delivered to the purchaser outside the City by a common, contract or commercial carrier,
(e) bad debts charged off by the retailer, (f) trade-ins for taxable resale, (g) sales of
gasoline and cigarettes, (h) sales to governmental units and religious, charitable and
quasigovernmental organizations, (i) returned goods and the discounted portion of a
purchase price, (j) prescription drugs and prosthetic devices, (k) food stamps or federal
special supplemental program sales, (I) certain other specifically exempt transactions
enumerated in the Municipal Code and (m) all sales, uses and other transactions which
the City is prohibited from taxing under the constitution and laws of the United States or
under the State constitution.

Senior Citizen Sales Tax Rebate Program. Pursuant to the City Sales

Tax Ordinance, upon yearly application to the City Treasurer, a $200 Sales Tax rebate
will be available to each individual who, prior to such application, has been a resident of
the City for at least one year and who is at least 62 years of age or who is 100% disabled
and who meets certain low income limits specified in the City Sales Tax Ordinance.
Certain individuals also are allowed to continue participating in the program if they
participated prior to January 1, 1998, and meet the residency requirements described
above. During fiscal years 2015 and 2016, the City rebated $12,800 and $11,800,
respectively, pursuant to this program. For fiscal year 2017, the City has budgeted to
rebate $11,600. These amounts are paid from the General Fund.
Penalties for Failure to Pay Sales Tax; Remedies. If any person, taxpayer,
or vendor fails, neglects or refuses to collect the Sales Tax or to make a return and pay
the Sales Tax, or should fail to remit the proper amount of the Sales Tax or underpays
the Sales Tax because of negligence or fraud on a regular basis, penalties and interest
are added to the amount of the Sales Tax required to be paid. The penalty for failure to
pay the Sales Tax due to negligence is the greater of $15.00 or 10% of the deficiency
and the penalty for fraudulently failing to pay the Sales Tax is 50% of the deficiency. The
deficiency thereon shall bear interest at 12% per annum until paid. Additional penalties
may be assessed for repeated failures to pay the Sales Tax.
The Sales Tax constitutes a first and prior lien on the tangible personal
property sold, purchased, stored, used, distributed or consumed, and when such tax is
collected by retailers or agents, then the Sales Tax becomes a first and prior lien upon
the goods and business fixtures of or used by any retailer under lease, title retaining
contract or other contract arrangement, and takes precedence on all such property over
other liens or claims of whatever kind or nature. In addition, the full amount of the unpaid
Sales Tax arising from and required to be reported on personal property affixed to real
property, together with interest and penalties, constitutes a first and prior lien on such
property, which lien has precedence over all other liens of whatever kind and nature,
except as to liens for general taxes created by State law. Further, no final inspection will
be made by the City building inspector, or no certificate of occupancy will be issued unless
all taxes due, including the Sales Tax, on all lumber, fixtures and other building materials
and supplies used in or connected with the construction, reconstruction, alteration,
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expansion, modification or improvement of any building, dwelling or other structure or
improvement to real property within the City, have been paid or arrangements therefore
made with the City treasurer.
If the City Treasurer finds that the collection of the Sales or Use Tax will be
jeopardized by delay, he may, in his discretion, declare the Sales Tax due and immediately
payable and may, under his own hand, direct the sheriff or revenue collector to distrain,
seize and sell the personal property of the taxpayer, except such property as is exempt
from the execution and sale by any State statute, for the payment of the Sales Tax then
due, including any interest or penalties.
City Sales Tax Collection Data
History of Sales Tax Collections. The following table sets forth a history of
City Sales Tax collections at a rate of 4.0%. The information for fiscal years 2012 through
2016 was derived from the City’s CAFR for each of those years. The 2017 year-to-date
information was derived from reports maintained by the City. The City’s year-to-date
reports use a different accounting method than the CAFR; specifically, the City reports do
not include any moneys received from audit assessments. In addition, the City reports
allocate amounts received to the period in which they were due rather than the period in
which they were received; the CAFR reports all amounts in the year in which they were
received (using the accrual method of accounting).
History of City Sales Tax Collections
Year
2012
2013
2014
2015
2016
2017(1)

Sales Tax Collections % Change
$ 17,586,036
-18,843,086
7.1%
20,567,754
9.2
21,817,959
6.1
22,643,437
3.8
21,125,240
--

(1) Represents collections for January through November 2017, on an accrual basis (i.e., amounts
are recorded in the month in which the underlying sale occurred, rather than the month in
which the tax was received by the City). This figure represents an increase of approximately
3.85% from collections in the same eleven-month period in 2016.
Source: The City.

Monthly Collection Comparisons. The following table presents a comparison
of monthly Sales Tax collections (based on a rate of 4.0%) for the 12-month periods
ended November 30, 2017 and 2016. As of November 30, 2017, the City had experienced
a 3.6% increase in Sales Tax revenues as compared to the same 12-month period of the
previous year. The figures in the following tables are presented on an accrual basis (i.e.,
the figures are recorded in the month in which the underlying sale was made, not the
month in which the revenue was received by the City. For example, the January 2017
Sales Tax figure shown below represents taxable sales made in January 2017; however,
the return reflecting those sales (and the associated payment) was received by the City
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in February 2017. The amounts in this table were derived from the City’s monthly Sales
Tax Reports. Those reports do not include any moneys received from audit assessments.
In addition, the reports allocate amounts received to the period in which they were due
rather than the period in which they were received.
Comparison of Monthly Sales Tax Collections
Twelve-Month Period
Twelve Month Period
Ending November 30, 2017 Ending November 30, 2016
Percent Change
Month
Current Month Cumulative Current Month Cumulative Current Month Cumulative
December $ 3,097,986 $ 3,097,986 $ 3,036,247 $ 3,036,247
2.0%
2.0%
January
2,431,128
5,529,114 2,306,434
5,342,681
5.4
3.5
February
2,374,179
7,903,293 2,393,851
7,736,532
(0.8)
2.2
March
2,804,650
10,707,943 2,671,877
10,408,409
5.0
2.9
April
1,218,277
11,926,220 1,141,424
11,549,833
6.7
3.3
May
1,280,438
13,206,658 1,224,092
12,773,925
4.6
3.4
June
1,950,683
15,157,341 1,872,237
14,646,162
4.2
3.5
July
2,261,229
17,418,570 2,204,605
16,850,767
2.6
3.4
August
1,938,440
19,357,010 1,918,639
18,769,406
1.0
3.1
September 1,927,728
21,284,738 1,856,102
20,625,508
3.9
3.2
October
1,492,527
22,777,265 1,381,059
22,006,567
8.1
3.5
November
1,445,961
24,223,226 1,371,347
23,377,914
5.4
3.6
Source: City Finance Department.

Principal Sales Tax Generators. The City’s Finance Department reports that
approximately 2,600 businesses currently remit Sales Taxes to the City. Due to
confidentiality issues, the names and/or businesses of the largest revenue generators are
not available. The following table provides information with regard to the sources of the
City’s Sales Tax revenue for 2016, by number of filers, broken down by industry. The City
expects that the number of filers in each category of vendors will be substantially similar
for 2017.
Sales Tax by Industry - 2016
Industry
Lodging
Restaurants
Utilities
Sporting Goods
Liquor Stores
Miscellaneous
Total

Number of
Filers
406
162
130
80
13
1,790
2,581

Percent of
Total Filers
Sales Tax(1)
15.7%
$ 4,974,435
6.3
4,629,009
5.0
2,128,766
3.1
1,771,220
0.5
1,011,489
69.4
13,281,889
100.0%
$27,796,808

Percent of
Total Sales Tax
17.9%
16.7
7.7
6.4
3.6
47.8
100.0%

(1) Represents collections based on a 4.75% Sales Tax. However, as described above, the City
is entitled only to retain revenues attributable to a 4.0% Sales Tax; the Education Fund Sales
Tax (imposed at a rate of 0.5%) is restricted as described above. In addition, for the period
January 1, 2012, through December 31, 2016, the City imposed an additional 0.25% sales
tax solely for purposes of supporting air service to the City. This tax has expired.
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Source: The City.

City General Fund Budget Summary and Comparison
Set forth in the following table is a comparison of the City’s General Fund
budgets for 2016, 2017 and 2018, as compared to actual, interim (unaudited) revenues
and expenditures for the eleven-month periods ended November 30, 2016 and 2017. The
table is presented in budgetary (legal) format and is not intended to conform to GAAP.
In addition, this table does not indicate beginning or ending fund balances, a portion of
which is available and may be appropriated for expenditure in each year. For a
representation of fund balances, see the “General Fund” table in “Summaries of Historical
Revenues, Expenditures and Changes in Fund Balances” below.
Budget to Actual Comparison - City General Fund

Revenues
Taxes and assessments (2)
Licenses and permits
Intergovernmental
Charges for services
Fines and forfeits
Other
Transfers in
Total

2016
Final
Budget

2016 Actual
2017
2017 Actual
2018
Through
Final
Through
Adopted
(11/30/16)(1 Budget (11/30/17)(1 Budget
)
)
$24,084,957 $20,800,058 $25,277,166 $21,922,221 $26,569,945
73,060
81,239
63,085
88,018
63,085
3,058,595 2,188,181 2,261,602 2,135,842 2,574,857
2,558,865 2,737,141 2,815,541 2,755,601 3,124,236
216,400
223,861
169,100
178,616
126,600
1,573,223 1,664,351
758,360 1,528,946
852,613
112,320
-- 1,501,619
-- 1,450,787
31,677,420 27,694,831 32,846,473 28,609,244 34,762,123

Expenditures by Function
General government
7,132,124 6,735,189 7,157,214 6,999,620 7,899,534
Transportation services
3,310,899 2,934,009 3,550,126 3,091,375 3,632,056
Public works
3,049,666 3,005,004 4,120,078 3,488,886 4,083,647
Public safety services
7,113,684 6,435,606 7,994,618 6,785,067 8,596,076
Legal and municipal court
540,974
422,612
534,881
492,388
562,099
Parks, open space &
recreation
5,122,584 4,383,150 5,592,853 4,546,801 5,794,665
Community development
782,720
784,427
848,561
728,646
881,009
Debt service
1,489,597
286,981
1,020,229
234,554 1,503,274
Capital outlay
258,609
13,548
-42,424
-Transfers out
2,724,870 4,823,708
2,599,875 1,210,576 2,543,512
Total
31,525,727 29,824,234 33,418,435 27,620,337 35,495,872
Revenues less
expenditures(3)

$151,693 $(2,129,403) $(571,962)

$988,907

$(733,749)

(1) Unaudited, interim information only.
(2) Includes Sales Tax, Vehicle Use Tax, franchise fees, special assessments and other taxes and
assessments.
(3) Fund balance is available to fund these amounts. See the General Fund historical table in the
following section.
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Source: The City.

History of City General Fund Revenues, Expenditures and Changes in Fund
Balances
The following table provides a comparative history of revenues,
expenditures and changes in fund balance in the City’s General Fund for fiscal years 2012
through 2016. The information in this table has been derived from the audited financial
information presented in the City’s Comprehensive Annual Financial Reports for those
years. The information should be read together with the City’s fiscal year 2016 basic
financial statements (and accompanying notes) appearing in Appendix A. Financial
statements for preceding years may be obtained from the sources noted in
“INTRODUCTION--Additional Information.”
Prospective investors should be aware that the Certificates are payable
solely from the Trust Estate. Inclusion of the following material is for informational
purposes only and does not imply that the Certificates constitute a general obligation of
the City or a lien on any City revenues. The General Fund is not pledged to pay debt

service on the Certificates. The City has other obligations payable from legally available
revenues. See “CITY DEBT STRUCTURE.” In addition, the City may use legally available
revenues in the General Fund to appropriate funds pursuant to the Moral Obligation
Resolution, to the extent it chooses to do so.
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General Fund-Statement of Revenues, Expenditures and Changes in Fund Balances
Revenues
Taxes and assessments
Licenses and permits
Intergovernmental (1)
Charges for services
Fines and forfeits
Investment income
Contributions
Voluntary assessments
Miscellaneous
Total Revenues
Expenditures
Current
General government
Transportation services
Public works
Public safety services
Legal and municipal court
Parks, open space and recreation
Planning
Debt Service
Administrative fees
Debt issuance costs
Principal
Interest
Capital Outlay
Total Expenditures
Excess of revenues over
expenditures
Other Financing Sources (Uses)
Proceeds from sale of assets
Insurance proceeds
COP issuance proceeds
Debt issuance premium
Payment to refunded bond escrow
agent
Transfers out
Transfers in
Total Other Financing Sources
(Uses)

Year Ended December 31,
2012
2013
2014
2015
2016
$19,322,729 $20,705,864 $22,383,826 $23,462,055 $24,875,395
47,990
77,541
77,358
83,630
96,538
2,833,682
2,735,642
2,669,784
3,027,662
2,600,918
1,493,049
2,475,532
2,716,643
2,790,239
3,089,120
216,767
212,458
224,704
239,504
218,027
84,939
50,386
49,127
58,839
144,157
236,849
182,124
186,112
144,453
208,231
225,797
257,061
312,005
344,857
366,254
1,143,498
1,205,598
988,974
765,312
948,956
26,615,300 27,902,206 29,608,533 30,916,551 32,547,596

6,006,397
2,831,821
2,689,910
6,138,944
548,550
2,178,776
549,871

5,906,255
2,943,710
2,710,752
6,510,150
509,193
4,395,130
529,296

6,149,611
3,061,878
2,897,514
6,568,826
527,547
4,536,633
571,317

6,802,987
3,189,508
2,968,823
6,933,107
545,430
4,809,358
759,438

7,421,273
3,427,775
3,351,134
7,188,058
474,879
4,840,806
895,088

--248,286
138,085
101,232
21,531,872

2,000
-393,853
136,854
141,221
24,178,414

46,252
-413,433
125,218
146,999
25,045,228

4,750
-582,023
430,825
206,075
27,232,324

6,750
140,175
600,777
395,443
166,586
28,908,744

4,083,428

3,723,792

4,563,305

3,684,227

3,638,852

300
43,565
----

-14,705
----

13,635
17,177
----

7,750
193,014
----

22,600
187,978
2,470,000
80,539
(5,110,809)

(2,284,401) (1,141,489) (12,382,436) (2,724,870) (4,843,512)
100,850
189,728
112,320
2,841,069
112,320
(2,139,686)
(937,056) (12,239,304)
316,963 (7,080,884)

Net change in fund balances
1,943,742
2,786,736 (7,675,999) 4,001,190 (3,442,032)
Fund balances-Beginning of year 16,642,783 18,586,525 21,373,261 13,697,262 17,698,452
Fund balances-End of Year
$18,586,525 $21,373,261 $13,697,262 $17,698,452 $14,256,420
(1) This category contains the proceeds of grants, which fluctuate from year to year.
Source: Derived from the City’s CAFRs for the years ended December 31, 2012 through 2016.
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THE CITY
General
The City was incorporated in 1900 as a municipal corporation and a
statutory town under the, constitution and laws of the State of Colorado until 1973, when
the electors of the town, pursuant to the home rule provisions of Article XX of the State
constitution, adopted the original City Charter. The City now is a “home rule” city, a body
politic and corporate, existing under the laws of the State and its Charter. Because the
City is a home rule city, the Charter governs all local and municipal matters. State law
applies to matters of local or municipal concern only to the extent not superseded by the
Charter or ordinances of the City. The State constitution reserves to the City certain
powers, including the power to issue, refund and liquidate municipal obligations and the
power to assess property in the City for municipal taxation, and the power to levy and
collect taxes on such property for municipal purposes.
The City encompasses approximately 10.2 square miles (6,535 acres) and
is located in the northwestern portion of State at an altitude of 6,700 feet above sea level,
on the western slope of the Rocky Mountains, approximately 160 miles northwest of
Denver. The City is the population center and County seat of the County, with
approximately 12,000 residents. The City also serves as the headquarters for Routt
National Forest. Approximately half of the land in the County is public land, with
approximately 40% in the Routt National Forest. The City has established an industrial
enterprise zone to encourage development of light industrial and high-tech businesses.
The economy of the City and the surrounding area is based primarily on tourism, ranching
and natural resources-related industries. See “ECONOMIC AND DEMOGRAPHIC
INFORMATION” for certain information regarding the City and its surrounding area.
The Steamboat Ski Area, the base area of which is located in the eastern
part of the City approximately two miles from downtown (and includes the Plan Area),
provides downhill and cross-country skiing activities and City-owned Howelsen Hill Park
in downtown Steamboat Springs provides public day and night downhill and cross-country
skiing and snowboarding, ski jumping and ski training facilities.
Services Available to City Residents
The City provides its citizens with fire and police protection, an airport, a
golf course, a rodeo arena, a ski area, a tennis facility, an ice arena, parking
improvements, judicial and legislative services, streets and highways, public works and
improvements, parks, open space and recreation services, planning and zoning services,
bus transportation, cultural events and general administrative services. The City’s
Department of Utilities provides wastewater treatment and water filtration and
distribution services in the City. In addition to the City’s services, the County provides,
among other services, law enforcement services, roads and bridges, clerk and recorder
services, motor vehicle services and health and human services.
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City Council
The City operates under a council-manager form of government. The City
Council has all legislative powers and functions of municipal government conferred by the
Charter, the State constitution and general law. The City Council consists of seven
members, with two City Council members elected from each of the City’s three districts
and one member elected from the City at large. Each district Council Member is elected
for a four-year term and the Council Member elected at large is elected for a two-year
term. The City Council elects a chairperson who acts as the President of the City Council
and serves at the pleasure of City Council for a two-year term. The President is the
official head of the City for the purpose of presiding at all meetings of the City Council
and executing legal instruments. The President has the same powers, rights, privileges
and duties of other Council Members, including the same rights to speak and vote. The
City Council also elects from its membership a vice chairperson who acts as the President
Pro Tem of the City Council and serves at the pleasure of City Council for a two-year
term. City Council members are elected during odd numbered years at the City’s
municipal election on the first Tuesday following the first Monday in November. The City
Council holds regular meetings or work sessions on the first, second and third Tuesdays
of each month and holds special meetings as needed.
The current members of the City Council, their districts and information as
to length of service are as follows:
Name and Position
Jason Lacy, Council President
Kathi Meyer, Council President Pro
Tem
Lisel Petis, Council Member
Robin Crossan, Council Member
Scott Ford, Council Member
Sonja Macys, Council Member
Heather Sloop, Council Member

District
II
II

Start of
Service
2015
2015

Term
Expires
11/2019
11/2021

I
I
At large
III
III

2017
2015
2013
2017
2015

11/2021
11/2019
11/2019
11/2021
11/2019

Pursuant to the State constitution, City Council members with four-year
terms are limited to two consecutive terms of office and the At-Large Council Member
(who has a two-year term) is limited to three consecutive terms of office. City voters
may lengthen, shorten or eliminate the term limitations; however, no election to do so
has been held.
The City Council appoints all boards and commissions unless otherwise
required by law or the Charter, and it appoints the City Manager and the City Attorney.
The City Manager appoints all Directors.
Administration
The principal administrative officials of the City involved in issuance of the
Certificates are as follows:
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City Manager. The City Manager is the administrative head of the City and
is responsible to the Council for the proper administration and execution of all affairs of
the City.
Mr. Suiter became the City Manager in June 2016. Mr. Suiter has had a
distinguished career of over 35 years, serving in chief executive positions of several local
governments in Colorado, which included city, county, airport, and emergency
preparedness management positions in rural, urban, and resort communities. Since
starting his own consulting firm in 2002, he has assisted dozens of local governments
and organizations throughout the Rocky Mountain west with strategic planning, group
retreats, executive recruitment, major land use applications, annexations, organizational
analysis, interim management, and performance measurement. He has served as
President of the Board of the Colorado City and County Management Association. Mr.
Suiter is a graduate of the University of Colorado with both a Bachelor of Arts Degree in
Urban Geography and a Master of Public Administration.
Mr. Suiter has entered into a Professional Services Agreement with the City
but remains an at-will employee.
Director of Financial Services. Kim Weber was appointed as the City’s
Director of Financial Services in January, 2012. Prior to being appointed as the Director
of Financial Services, Ms. Weber served as the Manager of Budget and Tax as well as
several months as Interim Assistant Finance Director. She has worked in the Finance
Department for the City since September 1999 in various positions. Ms. Weber has her
Bachelors of Science degree in Accounting.
City Attorney. Daniel Foote became the City Attorney in December 2015
after having served as the Assistant City Attorney since May 1998. He has also served as
a Public Defender in Denver and Eugene, Oregon, and worked for Legal Aid in Eugene.
Mr. Foote received his Bachelor of Arts degree in Economics from Williams College and
his Juris Doctor degree, with honors, from the University of Oregon.
Employees; Benefits and Pension Matters
Employees. The City currently budgets for approximately 280 full-time
equivalent employees; of those, 231 are full-time and 49 are part-time and seasonal
employees. None of the City’s employees belong to any labor union or collective
bargaining group. According to the City’s Human Resources Manager and the annual
employee survey, the state of employee relations is good.
Benefits. The City offers certain benefits to its full-time employees,
including medical and dental insurance, life insurance, short and long-term disability
insurance, on-the-job injury leave, paid time off (in lieu of vacation and/or personal days),
paid holidays, compensatory/overtime pay, a recreational benefit, free skiing and skating
at Howelsen Hill, bus passes, and discounts on child care programs offered by the City.
The City also provides workers’ compensation insurance as required by law.
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The City does not offer any post-employment benefits other than pensions
(“OPEB”) and therefore does not have any OPEB liability.
Pension Matters. The City maintains several pension plans, which are
generally described below. Also see Note IV in the audited financial statements attached
hereto as Appendix A for further descriptions of each plan.
The City provides pension benefits for all of its full-time employees, except
police officers and paid firefighters, through a non-contributory defined contribution plan
administered by ICMA Retirement Corporation. In a defined contribution plan, benefits
depend solely on amounts contributed to the plan plus investment earnings. Pursuant to
City resolution, all full-time and continuous part-time employees of the City, except fulltime police officers and paid firefighters, participate in this plan from the date of hire. The
City’s contribution (currently 6% of covered payroll) for each employee (and interest
allocated to the employee’s account) are fully vested after five years of continuous
service. The City’s required contribution for 2016 was $554,714; the City’s actual
contribution was $662,839.
The City provides pension benefits for all of its full-time police officers
through a defined contribution plan administered by Wells Fargo Bank, N.A.; however,
the City is in the process of transitioning this plan from Wells Fargo Bank, N.A. to ICMA
Retirement Corporation by the second quarter of 2018. All employees of the City’s Police
Department not covered by another plan must participate in this plan from the date of
hire. The City’s contributions for each employee (and interest allocated to the employee’s
account) are fully vested after seven years of continuous service. The City currently
contributes 12.2% of covered payroll to this plan and the covered employees currently
contribute 9.2%. The City’s required contribution for 2016 was $193,851. In 2017, the
members of this plan voted to change the vesting from seven years to five years. This
was subsequently approved by City Council and became effective January 1, 2018.
The City also maintains a defined benefit pension plan covering its volunteer
firefighters. The plan provides retirement, disability and death benefits to plan members
and beneficiaries. The plan is affiliated with the Fire and Police Pension Association of
Colorado (“FPPA”), an agent multi-employer Plan. This plan was closed to new members
as of September 20, 2011. The FPPA provides actuarial valuations of this plan every two
years; the most recent actuarial valuation of the plan is as of January 1, 2015. Based
upon various assumptions, the plan was 86.48% funded as of that date and had a net
pension liability of $201,848 (latest valuation available). The City’s required contribution
for 2016 of $16,017 was less than the actual contribution of $50,600. See Note IV(A) in
the audited financial statements attached hereto as Appendix A for a further description
of the various assumptions and other features of the plan.
The City also contributes to a cost-sharing multiple-employer defined
benefit pension plan administered by the FPPA for its paid firefighters. In 2016, plan
members were required to contribute 8.5% of covered salary and the City was required
to contribute 8.0%. Member contribution rates will increase by 0.5% annually through
2022 to a total of 12% of base salary; employer contributions will remain at 8.0%.
Contribution requirements for plan members and the City are set by State statute and
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may be amended at any time. The City’s contributions were $132,945 for the year ended
December 31, 2016.
The City also provides pension benefits for all of its full-time firefighters
through a non-contributory defined contribution plan administered by ICMA Retirement
Corporation. Pursuant to City ordinance, all full-time paid firefighters participate in this
plan from the date of hire. The City’s contribution (currently 3% of covered payroll) for
each employee (and interest allocated to the employee’s account) are fully vested after
five years of continuous service. The City’s required contribution for 2016 was $57,846.
City Insurance Coverage
City Council acts to protect the City against loss and liability by membership
in the Colorado Intergovernmental Risk Sharing Agency (“CIRSA”), a separate and
independent governmental and legal entity that provides insurance coverage and risk
management services to its municipal members. CIRSA provides property and casualty
coverage, liability coverage (general, auto, law enforcement and public officials’ errors
and omissions), crime coverage, and workers’ compensation coverage to the City for the
year January 1, 2018, through January 1, 2019. CIRSA has established self-insured
retentions for the various types of claims; claims in excess of those self-insured retentions
are paid by excess insurers. See Note V(B) in the audited financial statements attached
hereto as Appendix A for further information about CIRSA and the City’s 2016 coverage;
the City’s insurance coverage is substantially similar for 2017 and 2018.
The City also maintains a commercial general liability aviation policy with
respect to the airport; that policy expires January 1, 2019. The City also maintains
commercial liability coverage with respect to the Howelsen Hill Ski Area; that policy
expires October 27, 2018. Both of those policies are expected to be renewed for an
additional one-year terms. In the opinion of the General Services Director, the City’s
insurance policies provide adequate insurance protection for the City.
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CITY FINANCIAL OPERATIONS
Budget and Appropriation Process
The City operates on a calendar year basis. The City Manager is required to
prepare and submit to the City Council, not less than 75 days prior to the beginning of
the fiscal year, a budget with accompanying explanation. The budget must provide a
complete financial plan of all City funds activities for the ensuing fiscal year, and, except
as required by law or the Charter, and must be in such form as the City Manager deems
desirable or as the City Council may require. The budget must contain a general summary
of its contents and must show comparative figures for income and expenditures of the
preceding fiscal year.
A public hearing on the proposed budget and proposed capital program is
required to be held the City Council before the final adoption. Notice of the time and place
of such hearing is required to posted, and such notice must be published at least one
time, at least seven days prior to the hearing. notice must state that the proposed budget
and capital program are on file in the office of the City Clerk. After the public hearing the
City Council may adopt the budget with or without amendment. In amending the budget,
the City Council may add or increase programs or amounts and may delete or decrease
programs or amounts, except expenditures required by law or for debt service or for
estimated deficits. If total proposed expenditures are increased or decreased by more
than five percent, another public hearing is required to be held.
The City Council must adopt the budget by ordinance on or before the first
day of the new fiscal year. Adoption of the budget by the City Council constitutes
appropriation of the amounts specified therein as expenditures from the funds indicated.
If, during the fiscal year, the City Manager certifies that there is revenue in
excess of that estimated in the budget, the City Council, by ordinance, may make
supplemental appropriations for the year up to the amount of such excess. To meet a
public emergency affecting public health, peace, welfare, safety or property the City
Council may make emergency appropriations. To the extent that there are no available
unappropriated revenue to meet such appropriations, the City Council may, by emergency
ordinance, authorize the issuance of short-term notes.
If at any time during the fiscal year it appears probable to the City Manager
that the revenue available will be insufficient to meet the amount appropriated, he shall
report to the City Council without delay, indicating the estimated amount of the deficit,
any remedial action taken, and the recommendation as to any other steps to be taken.
The City Council must then take such further action as it deems necessary to prevent or
minimize any deficit, and for that purpose may, by ordinance, reduce one or more
appropriations.
Any time during the fiscal year, upon written request, the City Manager may
transfer part or all of any unencumbered appropriation balance among programs within
a fund. No appropriation for debt service may be reduced or transferred, and no
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appropriation may be reduced below any amount required by law to be appropriated, or
by more than the amount of the unencumbered balance thereof.
Emergency appropriations and reduction or transfer of appropriations may
be made effective immediately upon adoption.
Emergency appropriations and reduction or transfer of appropriations may
be made effective immediately upon adoption.
City Financial Statements
General. The Charter requires an independent audit of all of the City’s
accounts at least annually and more frequently if deemed necessary by the City Council.
Pursuant to the Charter, the audit is required to be completed within 120 days after the
close of the fiscal year. The “Colorado Local Government Audit Law” requires that the
audited financial statements must be filed with the State auditor within 30 days of receipt
of the audit. Failure to comply with this requirement to file an audit report may result in
the withholding of the City’s property tax revenues (if any) by the County Treasurer
pending compliance.
The City’s audited basic financial statements for the year ended December
31, 2016, are attached to this Official Statement as Appendix A. Those financial
statements represent the most current audited financial information available for the City.
Awards. The Government Finance Officers Association (“GFOA”) awarded
a Certificate of Achievement for Excellence in Financial Reporting to the City for its
comprehensive annual financial report for the fiscal year ended December 31, 2016. This
marked the 27th consecutive year that the City has received the award. In order to be
awarded a Certificate of Achievement, a government must publish an easily readable and
efficiently organized comprehensive annual financial report.
Funds and Accounts; City Revenues
General. The General Fund is the general operating fund of the City and is
used to account for operations traditionally associated with a city and which are not
required to be accounted for in another fund. In the General Fund, portions of the ending
fund balance in each year are reserved and not available for use. Fund reservations that
are considered non-spendable include inventory and prepayments. The City has a
category within the fund balance called “restricted”; that category includes debt reserves
and the emergency reserve required by Article X, Section 20 of the State Constitution
(“TABOR”). “Committed” fund balance includes items that can only be used for a specific
purposed determined by formal action of the City Council and this includes funds that
have been collected from municipal fines that must be used for police training and a
fenced dog park. “Assigned” fund balance includes other items that are restricted, but do
not fall into one of the other categories and this includes amounts appropriated for use
in subsequent years’ budgets, Fiscal Policy Reserve, sale proceeds from the sale of the
Iron Horse Inn (hotel formerly owned by the City), and other donations. The City
Council’s current General Fund Fiscal Policy requires that unappropriated contingency and
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emergency reserves equal 25% of General Fund prior annual expenditures less transfers
out.
The sources of revenue in the General Fund include: sales tax, vehicle use
tax, franchise taxes, sidewalk and special assessments; license and permit revenues;
intergovernmental revenues; charges for services; fines and forfeits; investment income;
contributions; and miscellaneous other income.
Sales Tax revenues comprise the majority of the City’s General Fund
revenues, accounting for approximately 70% of General Fund revenues in fiscal year
2016. No other single revenue source accounted for more than 10% of General Fund
revenues in 2016. Information regarding the imposition, collection and enforcement of
the City’s Sales Tax is discussed in “REVENUES AVAILABLE FOR DEBT SERVICE-Collection and Enforcement of the City Sales Tax.”
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CITY DEBT STRUCTURE
The following is a general discussion of the City’s authority to incur general
obligation indebtedness and other financial obligations and the amount of such
obligations currently outstanding.
Required Elections
Pursuant to the Charter, the City may borrow money and issue the following
or other like securities to evidence such borrowing: (a) short-term notes; (b) general
obligation securities; (c) revenue securities; (d) local improvement district securities; (e)
refunding securities; and (f) long-term leases.
Notwithstanding the foregoing, general obligation indebtedness and other
obligations of the City must be incurred as provided in the Charter and also in accordance
with the requirements of TABOR. TABOR requires that, with certain exceptions, the City
must obtain voter approval in advance for the creation of any multiple-fiscal year direct
or indirect debt or other financial obligations whatsoever, unless adequate cash reserves
are irrevocably pledged and held to make required payments in all future fiscal years.
See “LEGAL MATTERS--Certain Constitutional Limitations.”
General Obligation Debt
General. “Debt” or “indebtedness” as used in this Official Statement means,
generally, obligations backed by the full faith and credit of the City and secured by the
unlimited power to levy ad valorem property taxes of the City. Debt refers only to
principal amounts and not to the interest to become due thereon. Debt does not include
debt that has been refinanced, obligations arising upon a contingency or obligations which
do not extend beyond the fiscal year in which incurred.
Authority to Issue. The Charter provides that the City may not issue bonds
payable in wholly or in part out of general property taxes or to which the full faith and
credit of the City are pledged (a) except pursuant to an ordinance duly adopted by the
City Council, and (b) until the question of its issuance shall have been approved by a
majority of the qualified electors of the City voting at a special or general election. Aside
from these two requirements, the Charter imposes no other limitation on the
indebtedness of the City.
General Obligation Debt Outstanding. The City has no general obligation
debt outstanding.
Revenue Obligations
The City also is authorized to issue certain revenue bonds which do not
constitute an indebtedness of the City. As of March 1, 2018, the City has the following
revenue obligations outstanding: (i) a Loan Agreement with Colorado Water Resources
and Power Development Authority (“CWRPDA”) dated as of July 29, 1999, payable from
wastewater revenues and outstanding as of in the aggregate principal amount of
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$299,992; (ii) a Loan Agreement with CWRPDA dated as of May 1, 2001, payable from
wastewater revenues and outstanding in the aggregate principal amount of $1,335,734;
and (iii) a Loan Agreement with CWRPDA dated as of June 11, 2011, payable from water
and wastewater revenues and outstanding in the aggregate principal amount of
$9,670,000.
Special Assessment Bonds
The City currently has no special assessment bonds outstanding.
Short Term Borrowing
The City may issue short-term notes without an election which, pursuant to
TABOR, must mature before the close of the Fiscal Year in which the money is borrowed,
in anticipation of the collection of taxes or other revenues. No short term borrowing has
been requested or authorized in the last five years.
Contracts and Leases
Capital Lease Obligations. The City also has three capital lease obligations
outstanding, each of which is subject to annual appropriation. These include: (i) the
lease-purchase of a hangar constructed by a group of aircraft owners at the City’s airport,
outstanding as of March 1, 2018, in the aggregate principal amount of $55,506; and (ii)
a lease-purchase agreement for completion of certain energy efficiency measures in
various City facilities, outstanding as of March 1, 2018, in the aggregate principal amount
of $187,296. Each of these lease agreements is payable from available City revenues.
See Note III(E) in the audited financial statements attached hereto as Appendix A for
further information, including interest rates, payment amounts and other terms of these
agreements.
Lease Purchase Obligations. In order to provide the necessary land,
buildings, equipment, and other property for governmental or proprietary purposes, the
Charter authorizes the City to enter into long-term rental or leasehold agreements. Such
agreements may include an option or options to purchase and acquire title to such leased
or rented property within a period that does not exceed the useful life of such property,
and in no case exceeding 40 years. Each such agreement and the terms thereof must be
approved by an ordinance duly enacted by the City Council.
The City is obligated to make certain rental payments in connection with a
2010 Lease Purchase Agreement (the “2010 Lease”). As of March 1, 2018, the principal
amount of the rental obligation under the 2010 Lease is $1,580,000. The City’s obligations
pursuant to the 2010 Lease are subject to annual appropriation through 2021; payments
under the 2010 Lease support the payment of certain 2010 Certificates of Participation.
Unless terminated at the option of the City, total annual lease payments range from
$431,600 to $439,875 annually.
The City is obligated to make certain rental payments in connection with a
2016 Lease Purchase Agreement (the “2016 Lease”). As of July 1, 2017, the principal
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amount of the rental obligation under the 2010 Lease is $6,005,000; payments under the
2016 Lease support the payment of certain 2016A certificates of participation and 2016B
certificates of participation. The City’s obligations pursuant to the 2016 Lease are subject
to annual appropriation through 2036. Unless terminated at the option of the City, total
annual lease payments range from $438,059 to $467,403 annually.
The following table sets forth the base rentals payable by the City under
the 2010 Lease and the 2016 Lease. The base rentals payable under those leases are
also payable from any legally available revenues of the City.
Base Rent Payable Pursuant to Other City Lease-Purchase Agreements(1)

Year
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
Total

2010
2016
Total
Base
Base
Base
Rentals
Rentals
Rentals
$ 439,875 $ 462,525
$ 902,400
433,000
462,925
895,925
432,600
467,403
900,003
431,600
465,665
897,265
-463,415
463,415
-465,128
465,128
-466,250
466,250
-466,350
466,350
-465,663
465,663
-464,400
464,400
-467,200
467,200
-464,400
464,400
-466,200
466,200
-462,400
462,400
-463,200
463,200
-463,400
463,400
-463,000
463,000
-463,000
463,000
-462,000
462,000
$1,737,075 $8,824,524 $10,561,599

48

6.167

ECONOMIC AND DEMOGRAPHIC INFORMATION
This portion of the Official Statement contains general information
concerning historic economic and demographic conditions in and surrounding the City. It
is intended only to provide prospective investors with general information regarding the
City’s community. The information was obtained from the sources indicated and is limited
to the time periods indicated. The information is historic in nature; it is not possible to
predict whether the trends shown will continue in the future. The City makes no
representation as to the accuracy or completeness of data obtained from parties other
than the City.
Population
The following table sets forth population statistics for the City of Steamboat
Springs, Routt County and the State of Colorado. Between 2000 and 2010, the City’s
population increased 23.2%, that of Routt County increased 19.4%, and the State’s
population increased 16.9%.
Population

Year
1970
1980
1990
2000
2010
2011
2012
2013
2014
2015
2016

City of
Steamboa
t
Springs
2,340
5,098
6,695
9,815
12,088
11,950
11,943
12,099
12,340
12,497
12,698

Percent
Change

Routt
County

Percent
Change

Colorado

-117.9%
31.3
46.6
23.2
-(0.1)%
1.3
2.0
1.3
1.6

6,592
13,404
14,088
19,690
23,509
23,237
23,257
23,550
24,010
24,310
24,679

-103.3%
5.1
39.8
19.4
-0.1%
1.3
2.0
1.2
1.5

2,207,259
2,889,735
3,294,394
4,301,261
5,029,196
5,119,538
5,191,086
5,268,413
5,350,118
5,448,055
5,538,180

Percent
Change
-30.9%
14.0
30.6
16.9
-1.4%
1.5
1.6
1.8
1.7

Sources: United States Department of Commerce, Bureau of the Census (1970-2010), and
Colorado State Demography Office (2011-2016 estimates, which are subject to
periodic revisions).

Income
The following table sets forth the annual per capita personal income levels
for the residents of Routt County, the State and the nation.

49

6.168

Annual Per Capita Personal Income
Year(1)
2012
2013
2014
2015
2016

Routt
County
$59,469
59,994
65,057
69,943
71,167

United
States
$44,282
44,493
46,494
48,451
49,246

Colorado
$45,089
46,824
49,952
51,876
51,999

(1) County figures updated November 16, 2017; state and national figures updated September
26, 2017. All figures are subject to periodic revisions.
Source: United States Department of Commerce, Bureau of Economic Analysis.

Employment
The following table presents information on employment within Routt
County, the State and the nation for the time period indicated.
Labor Force and Employment

Year
2012
2013
2014
2015
2016

Routt
County(1)
Labor
Percent
Force Unemployed
14,373
7.2%
14,538
5.9
14,429
4.2
14,318
3.3
14,802
2.7

Month of October
2016
14,171
2017
14,970

2.6%
2.4

United
Colorado
States
Labor
Percent
Percent
Force
Unemployed Unemployed
2,757,222
7.9%
8.1%
2,775,670
6.8
7.4
2,810,415
5.0
6.2
2,833,509
3.9
5.3
2,891,046
3.3
4.9
(1)

2,915,022
3,021,697

2.8%
2.6

4.8%
4.1

(1) Figures for the County and the State are not seasonally adjusted.
Sources: State of Colorado, Department of Labor and Employment, Labor Market Information,
Labor Force Data, and United States Department of Labor, Bureau of Labor Statistics.

The following table shows the number of individuals employed within
selected Routt County industries which are covered by unemployment insurance. In
2016, the largest employment sector in the County was accommodation and food services
(comprising approximately 15.9% of the county’s work force), followed, in order, by retail
trade; arts, entertainment, and recreation; health care and social assistance; and
construction. For the twelve-month period ended December 31, 2016, total average
employment in Routt County increased 3.5% as compared to the same period ending
December 31, 2015, and total average weekly wages increased by approximately 1.0%
during the same period.
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Average Number of Employees Within Selected Industries - Routt County
Industry
Accommodation and Food Services
Administrative and Waste Services
Agriculture, Forestry, Fishing, Hunting
Arts, Entertainment and Recreation
Construction
Educational Services
Finance and Insurance
Government
Health Care and Social Assistance
Information
Management of
Companies/Enterprises
Manufacturing
Mining
Non-classifiable
Other Services
Professional and Technical Services
Real Estate, Rental and Leasing
Retail Trade
Transportation and Warehousing
Utilities
Wholesale Trade
Total(1)

2012
2,101
426
91
1,217
1,124
876
282
878
1,200
186
46

2013
2,110
495
88
1,278
1,578
896
296
860
1,226
182
35

2014
2,205
529
86
1,378
1,382
915
295
879
1,195
181
41

2015
2,271
665
96
1,383
1,044
943
301
879
1,292
183
56

2016
2,322
708
111
1,459
1,100
966
304
889
1,375
181
43

2017(3)
2,415
710
105
591
1,145
1,011
304
883
1,412
166
42

105
117
113
116
127
124
548
513
428
387
400
403
n/a(2)
n/a(2)
n/a(2)
n/a(2)
n/a(2)
n/a(2)
593
632
678
711
726
733
657
706
723
729
675
560
631
619
624
634
670
731
1,487 1,484 1,488 1,541 1,624 1,642
333
347
354
383
396
364
158
153
161
167
171
174
299
305
303
313
337
339
13,237 13,921 13,960 14,093 14,584 14,974

(1) Figures may not equal totals due to the rounding of averages or the inclusion of employees
that were not disclosed in individual classifications.
(2) Figures were not released due to confidentiality.
(3) Figures are averaged through the second quarter of 2017.
Source: State of Colorado, Department of Labor and Employment, Labor Market Information,
Quarterly Census of Employment and Wages (QCEW).

A selection of the major employers located in Routt County is set forth
below. No independent investigation has been made of the stability or financial condition
of the employers listed hereafter, and consequently, no representation can be made that
such employers will maintain their status as major employers in the area.
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Selected Major Employers in the City of Steamboat Springs Area
Employer
Steamboat Ski & Resort Corporation
Yampa Valley Medical Center
Steamboat Resorts by Wyndham Vacation
Rentals
Twentymile Mine
Steamboat Springs School District RE-2
City of Steamboat Springs
Routt County
Sheraton Steamboat Resort

Service or Product
Ski resort
Hospital
Real estate
management
Coal mine
Public education
Local government
Local government
Hotel

Estimated Number
of Employees(1)
2,000(2)
566(3)
358
310(4)
305(5)
267(5)
250
250

(1) Figures as of October 2016. Employers in the tourism industry have provided estimated
employee figures based on the ski season, which runs from mid-November through mid-April.
Unless new functions or facilities are added, estimated numbers remain much the same over
several years.
(2) The figure for Steamboat Ski & Resort Corporation includes employees at the Steamboat
Grand Resort Hotel and Condominiums.
(3) The figure for Yampa Valley Medical Center includes full time, part time and per diem
employees.
(4) The figure for Twentymile Mine includes only employees of Peabody Energy.
(5) Includes full time and part time employees.
Source:

Individual employers.

Recreation and Tourism
Year-round tourism and skiing-related businesses account for a significant
portion of the employment and earned income of area residents.
The Ski Industry in the State. A study of Colorado’s travel and tourism
market (conducted by Longwoods International for the Colorado Tourism Office) reflected
record economic gains in 2016, the most recent year available. According to the study,
total day and overnight trips to Colorado totaled 82.4 million, an increase of 4.7 million
over 2015. Overnight trips accounted for 45.8% of those trips (37.7 million) and
overnight visitors spent a record $14.7 billion. Approximately thirteen percent ($1.9
billion) of the total overnight spending was credited to overnight ski trips.
The Colorado ski industry rebounded from an underperforming 2011-12 ski
season marked by the driest March Colorado experienced in over 100 years. Skier visits
to the 22 member resorts of Colorado Ski Country USA, which includes Steamboat Ski
Resort, totaled 7.3 million during the 2016-17 ski season. This figure exceeded the fiveyear average by 6.0% and represented the second best season on record. (A skier visit
represents a person participating in the sport of skiing or snowboarding for any part of
one day at a mountain resort.) Nationwide, skier visits increased 3.7%.
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Steamboat Ski Resort. Steamboat Ski Resort is one of North America’s
largest ski mountains. It is located 160 miles northwest of Denver, Colorado with nonstop
air service from major cities nationwide.
Steamboat Ski Resort is located in the Medicine Bow/Routt National Forests
and is a complete mountain range of six peaks: Mount Werner, Sunshine Peak, Storm
Peak, Thunderhead Peak, Pioneer Ridge and Christie Peak. Recreation on this public land
is provided by a unique partnership between the Steamboat Ski & Resort Corporation and
the Medicine Bow/Routt National Forests. Steamboat has received national recognition
for its environmental commitment by winning one Golden Eagle Award and six Silver
Eagle Awards since 1993. The Golden and Silver Eagle Awards recognize the
environmental achievements of ski areas in North America. The ski area is located three
miles southeast of downtown Steamboat Springs, and rises 3,668 feet, the second highest
rise in Colorado. The diversity of the 165 named trails across the 2,965 acres of permitted
terrain offers recreation for all levels of ability: 14% of the trails are classified as Beginner,
42% as Intermediate, and 44% as Advanced. The longest run is over three miles. The
uphill capacity of the resort’s lift system is 41,026 passengers per hour. Steamboat is
home to the Mavericks Superpipe, which is 450 feet long, 56 feet wide, and has 18-foot
walls and a 22-foot radius. Steamboat’s terrain park, adjacent to Mavericks, features an
outdoor sound system, a variety of features, and Mini-Mav, a miniature version of the
superpipe with eight-foot walls, available for novice riders. Steamboat’s particular claim
to fame is its tree-skiing areas featuring Champagne Powder® snow.
Steamboat Unbridled Project. The then owner of Steamboat Ski & Resort
Corporation, Intrawest Resort Holdings, Inc., launched Steamboat Unbridled in 2005 to
design a completely new base village for the ski area. In addition to on-mountain
improvements such as a new six-passenger high speed lift and an improved snowmaking
system, the project includes new retail and dining establishments and new real estate
development. Completed public improvements include a bus and shuttle stop at Ski Time
Square; an award-winning traffic roundabout at Mount Werner Circle and Après Ski Way;
and a redesigned Gondola Square Transit Center. In 2012, the public Promenade and
day lighting of Burgess Creek projects were completed. The five year, $10 million
undertaking provides a user friendly heated walkway that connects the five base area
villages and features fire pits, lighting, and way-finding devices. After being buried
underground in a box culvert in the early 1970’s, Burgess Creek was brought to the
surface to become the focal point of the new Promenade. Its large-scale natural rock
formations, pebble beaches and grassed play areas make it a popular summer gathering
place.
Yampa Valley Regional Airport. The Yampa Valley Regional Airport is
located 22 miles west of downtown Steamboat Springs and offers nonstop air service
from thirteen major U.S. airports on Alaska, American, Delta and United airlines during
the ski season. United Express provides year-round daily commuter air service from
Denver, Colorado. The 10,000 foot runway can accommodate aircraft as large as Boeing
757s and 767s. In 2012, Yampa Valley Regional Airport completed a three-year project
to expand the baggage claim area, add a new restaurant, and create room for a future
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expansion of the airplane parking area to allow for increased flights to and from the
airport.
Nordic (Cross-Country) Skiing. The City and the surrounding countryside
have several options for cross-country skiing, snowshoeing and snowmobiling. There are
five developed ski touring centers as well as a number of marked loops and trails into the
forest. Howelsen Hill, the largest, offers lift-serviced downhill and Nordic skiing, and has
been the training ground for more than 80 Winter Olympians. Howelsen Hill also has its
own indoor, year-round ice arena and the largest natural ski jumping complex in North
America.
Summer Activities. The Haymaker Golf Course is a 233-acre city-owned
public course that incorporates 360 degree views of the Yampa River valley. This 18hole championship golf course designed by Keith Foster features a full practice facility,
pro shop and the Haymaker Patio Grill. The course also received Audubon International’s
bronze certification for protecting biodiversity and environmental quality.
The
Rollingstone Ranch Golf Club offers public play on an 18-hole course designed by Robert
Trent Jones II that features views of the Yampa River valley. Fish Creek also winds its
way through six of the holes. The Steamboat Golf Club is open to the public and has a
nine-hole course that borders the Yampa River. The Catamount Ranch and Club is a
private 18-hole course.
The City provides a calendar of events throughout the summer, including
the All Arts Festival, Fourth of July festivities, a weekly pro rodeo, the Steamboat Wine
Festival, the Hot Air Balloon Rodeo, and an acrobatic air show. Other choices for summer
recreation include world-class fly fishing, tubing and kayaking on the Yampa River;
whitewater rafting on the Elk River; canoeing and paddle boarding on Steamboat Lake
and Stagecoach State Park; the Howler Alpine Slide at Howelsen Hill; a zip line on Rabbit
Ears Pass; mountain biking; rock climbing; hiking; horseback riding; and gondola rides to
mid-mountain at the Steamboat Ski Resort.
Building Permit Activity
The following table provides a history of building permits issued for
residential and commercial construction in the City of Steamboat Springs.
Building Permits Issued for New Structures in City of Steamboat Springs
Year
2012
2013
2014
2015
2016
2017(2)

Single Family
Permits
Value
21
$14,866,912
18
18,374,940
34
20,477,536
39
31,824,387
34
26,362,308
50
33,726,619

Multi-Family(1)
Permits
Value
4
$1,133,021
10
4,289,043
36
17,688,658
15
7,703,139
29
16,444,682
16
9,943,000

Commercial/Industrial
Permits
Value
-0-03
$696,264
4
1,915,000
2
8,853,654
19
6,758,682
3
13,715,100

(1) Includes duplexes and multi-family complexes.
(2) Figures are for January 1 through November 30, 2017.
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Source: Routt County Building Department.

Building Permits Issued for New Structures in Routt County(1)
Year
2012
2013
2014
2015
2016
2017(3)

Single Family
Permits
Value
33
$19,550,324
22
19,998,616
20
15,095,020
37
16,962,262
54
28,830,105
42
39,380,566

Multi-Family(2)
Permits
Value
-0-01
$1,148,720
-0-06
438,960
-0-0-0-0-

Commercial/Industrial
Permits
Value
-0-03
$3,708,715
-0-04
1,345,000
3
3,300,000
2
805,000

(1) Includes unincorporated Routt County and the municipalities of Oak Creek and Yampa as well
as permits at Yampa Valley Regional Airport.
(2) Includes duplexes and multi-family complexes.
(3) Figures are for January 1 through November 30, 2017.
Source: Routt County Building Department.

Foreclosure Activity
The following table sets forth data on the number of foreclosures filed in
Routt County for the time period indicated. Such information does not take into account
the number of foreclosures which were filed and subsequently redeemed or withdrawn.
History of Foreclosures - Routt County
Year
2012
2013
2014
2015
2016
2017(1)

Number of
Foreclosures Filed
230
134
73
46
31
24

Percent
Change
-(41.7)%
(45.5)
(37.0)
(32.6)
--

(1) Figures are for January 1 through November 30, 2017.
Sources: Colorado Division of Housing (2012-2016) and Routt County Treasurer’s Office (2017).
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TAX MATTERS
In the opinion of Special Counsel, assuming continuous compliance with
certain covenants described below, the portion of the Base Rentals which is designated
in the Lease and paid by the Trustee as interest on the Certificates, is excludable from
gross income under federal income tax laws pursuant to Section 103 of the Tax Code, is
excludable from alternative minimum taxable income as defined in Section 55(b)(2) of
the Tax Code except that, for tax years beginning before January 1, 2018, such interest
is required to be included in calculating the “adjusted current earnings” adjustment
applicable to corporations for purposes of computing the alternative minimum taxable
income of corporations as described below, and is excludable from Colorado taxable
income and Colorado alternative minimum taxable income under Colorado income tax
laws in effect on the date of delivery of the Certificates.

The opinion of Special Counsel does not cover the treatment for federal or
Colorado income tax purposes of any monies received in payment of or in respect to the
Certificates subsequent to the occurrence of an Indenture Event of Default, an Event of
Lease Default or an Event of Nonappropriation.
The Tax Code and Colorado law impose several requirements which must
be met with respect to the Certificates in order for the interest thereon to be excludable
from gross income, alternative minimum taxable income, Colorado taxable income and
Colorado alternative minimum taxable income. Certain of these requirements must be
met on a continuous basis throughout the term of the Certificates. These requirements
include: (a) limitations as to the use of proceeds of the Certificates; (b) limitations on the
extent to which proceeds of the Certificates may be invested in higher yielding
investments; and (c) a provision, subject to certain limited exceptions, that requires all
investment earnings on the proceeds of the Certificates above the yield on the Certificates
to be paid to the United States Treasury. The City covenants and represent in the Lease
that it will, during the Lease Term, take all steps to comply with the requirements of the
Tax Code and Colorado law (in effect on the date of delivery of the Certificates) to the
extent necessary to maintain the exclusion of interest on the Certificates from gross
income and alternative minimum taxable income under such federal income tax laws and
Colorado taxable income and Colorado alternative minimum taxable income under such
Colorado income tax laws. Special Counsel’s opinion as to the exclusion of interest on
the Certificates from gross income, alternative minimum taxable income (to the extent
described above), Colorado taxable income and Colorado alternative minimum taxable
income is rendered in reliance on these covenants and assumes continuous compliance
therewith. (The foregoing covenant does not, however, preclude the City from exercising
its right to terminate the Lease at the times and in the manner previously described in
this Official Statement.) The failure or inability of the City to comply with these
requirements could cause the interest on the Certificates to be included in gross income,
alternative minimum taxable income, Colorado taxable income or Colorado alternative
minimum taxable income, or a combination thereof, from the date of issuance. Special
Counsel’s opinion also is rendered in reliance upon certifications of the City and other
certifications furnished to Special Counsel. Special Counsel has not undertaken to verify
such certifications by independent investigation.
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Section 55 of the Tax Code contains a 20% alternative minimum tax on the
alternative minimum taxable income of corporations. Under the Tax Code, 75% of the
excess of a corporation’s “adjusted current earnings” over the corporation’s alternative
minimum taxable income (determined without regard to this adjustment and the
alternative minimum tax net operating loss deduction) is included in the corporation’s
alternative minimum taxable income for purposes of the alternative minimum tax
applicable to the corporation. “Adjusted current earnings” includes interest on the
Certificates. The alternative minimum tax applicable to corporations has been repealed
for tax years beginning after December 31, 2017.
The Tax Code contains numerous provisions which may affect an investor’s
decision to purchase the Certificates. Owners of the Certificates should be aware that the
ownership of tax-exempt obligations by particular persons and entities, including, without
limitation, financial institutions, insurance companies, recipients of Social Security or
Railroad Retirement benefits, taxpayers who may be deemed to have incurred or
continued indebtedness to purchase or carry tax-exempt obligations, foreign corporations
doing business in the United States and certain “subchapter S” corporations may result
in adverse federal and Colorado tax consequences. Under Section 3406 of the Tax Code,
backup withholding may be imposed on payments on the Certificates made to any owner
who fails to provide certain required information, including an accurate taxpayer
identification number, to certain persons required to collect such information pursuant to
the Tax Code. Backup withholding may also be applied if the owner underreports
“reportable payments” (including interest and dividends) as defined in Section 3406, or
fails to provide a certificate that the owner is not subject to backup withholding in
circumstances where such a certificate is required by the Tax Code. The Certificates were
sold at a premium, representing a difference between the original offering price of those
Certificates and the principal amount thereof payable at maturity. Under certain
circumstances, an initial owner of such Certificates (if any) may realize a taxable gain
upon their disposition, even though such Certificates are sold or redeemed for an amount
equal to the owner’s acquisition cost. Special Counsel’s opinion relates only to the
exclusion of interest on the Certificates from gross income, alternative minimum taxable
income, Colorado taxable income and Colorado alternative minimum taxable income as
described above and will state that no opinion is expressed regarding other federal or
Colorado tax consequences arising from the receipt or accrual of interest on or ownership
of the Certificates. Owners of the Certificates should consult their own tax advisors as to
the applicability of these consequences.
The opinions expressed by Special Counsel are based on existing law as of
the delivery date of the Certificates. No opinion is expressed as of any subsequent date
nor is any opinion expressed with respect to pending or proposed legislation.
Amendments to the federal or State tax laws may be pending now or could be proposed
in the future that, if enacted into law, could adversely affect the value of the Certificates,
the exclusion of interest on the Certificates from gross income or alternative minimum
taxable income or both from the date of issuance of the Certificates or any other date, or
that could result in other adverse tax consequences. In addition, future court actions or
regulatory decisions could affect the market value of the Certificates. Owners of the
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Certificates are advised to consult with their own tax advisors with respect to such
matters.
The Internal Revenue Service (the “Service”) has an ongoing program of
auditing tax-exempt obligations to determine whether, in the view of the Service, interest
on such tax-exempt obligations is includable in the gross income of the owners thereof
for federal income tax purposes. No assurances can be given as to whether or not the
Service will commence an audit of the Certificates. If an audit is commenced, the market
value of the Certificates may be adversely affected. Under current audit procedures, the
Service will treat the City as the taxpayer and the Owners may have no right to participate
in such procedures. The City has covenanted in the Lease not to take any action that
would cause the interest on the Certificates to lose its exclusion from gross income for
federal income tax purposes or lose its exclusion from alternative minimum taxable
income for the owners thereof for federal income tax purposes. None of the City, the
Underwriter, the Municipal Advisor or Special Counsel is responsible for paying or
reimbursing any Registered Owner or Beneficial Owner for any audit or litigation costs
relating to the Certificates.
FINANCIAL INSTITUTION INTEREST DEDUCTION
The Tax Code generally provides that a financial institution may not deduct
that portion of its interest expense which is allocable to tax-exempt interest. The interest
expense which is allocable to tax-exempt interest is an amount which bears the same
ratio to the institution’s interest expense as the institution’s average adjusted basis of
tax-exempt obligations acquired after August 7, 1986 bears to the average adjusted basis
of all assets of the institution. Tax-exempt obligations may be treated as if acquired on
August 7, 1986 (and therefore are not subject to this rule), if they are “qualified taxexempt obligations” as defined in the Tax Code and are designated for this purpose by
the City.
The City has designated the payments required under the Lease relating to
the Certificates for this purpose; however, under provisions of the Tax Code dealing with
financial institution preference items, certain financial institutions, including banks, are
denied 20% of their otherwise allowable deduction for interest expense with respect to
obligations incurred or continued to purchase or carry the Certificates. In general,
interest expense with respect to obligations incurred or continued to purchase or carry
the Certificates will be in an amount which bears the same ratio as the institution's
average adjusted basis in the Certificates bears to the average adjusted basis of all assets
of the institution.
Amendments to the Tax Code could be enacted in the future and there is
no assurance that any such future amendments which may be made to the Tax Code will
not adversely affect the ability of banks or other financial institutions to deduct any
portion of its interest expense allocable to tax-exempt interest.
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LEGAL MATTERS
Litigation
The City Attorney states that to the best of his knowledge, there are no
pending lawsuits or claims that have been filed or threatened against the City in which
an unfavorable decision, finding or ruling would materially adversely affect the financial
position of the City or its ability to enter into the Site Lease or the Lease or to pay Base
Rentals under the Lease as set forth therein. The City Attorney states that, as of the date
hereof, to the best of his knowledge, there is no pending or threatened litigation which
would restrain or enjoin the issuance of the Certificates, or the collection of any City
revenues. The City is, however, subject to certain pending and threatened litigation
regarding various other matters arising in the ordinary course of the City’s business. It
is the opinion of the City Attorney that the City’s level of insurance coverage is adequate
and that the pending litigation will not result in final judgments against the City which
would, individually or in the aggregate, materially adversely affect the City’s financial
position or its ability to perform its obligations under the Lease.
Sovereign Immunity
The Colorado Governmental Immunity Act, Title 24, Article 10, Part 1,
C.R.S. (the “Immunity Act”), provides that, with certain specified exceptions, sovereign
immunity acts as a bar to any action against a public entity, such as the City, for injuries
which lie in tort or could lie in tort.
The Immunity Act provides that sovereign immunity is waived by a public
entity for injuries occurring as a result of certain specified actions or conditions, including:
the operation of a non-emergency motor vehicle (including a light rail car), owned or
leased by the public entity; the operation of any public hospital, correctional facility or
jail; a dangerous condition of any public building; certain dangerous conditions of a public
highway, road or street; failure to perform an education employment required
background check; and the operation and maintenance of any public water facility, gas
facility, sanitation facility, electrical facility, power facility or swimming facility by such
public entity. In such instances, the public entity may be liable for injuries arising from
an act or omission of the public entity, or an act or omission of its public employees,
which are not willful and wanton, and which occur during the performance of their duties
and within the scope of their employment. The maximum amounts that may be recovered
under the Immunity Act for injuries occurring on or after July 1, 2013, whether from one
or more public entities and public employees, are as follows: (a) for any injury to one
person in any single occurrence, the sum of $350,000; and (b) for an injury to two or
more persons in any single occurrence, the sum of $990,000; except in such instance, no
person may recover in excess of $350,000. Those amounts will increase four years
pursuant to a formula based on the Denver-Boulder-Greeley Consumer Price Index. The
City may increase any maximum amount that may be recovered from the City for certain
types of injuries. However, the City may not be held liable either directly or by
indemnification for punitive or exemplary damages unless the City voluntarily pays such
damages in accordance with State law. The City has not acted to increase the damage
limitations in the Immunity Act.
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The City may be subject to civil liability and damages including punitive or
exemplary damages under federal laws, and it generally cannot claim sovereign immunity
for actions founded upon various federal laws. Examples of such civil liability include suits
filed pursuant to Section 1983 of Title 42 of the United States Code, alleging the
deprivation of federal constitutional or statutory rights of an individual. In addition, the
City may be enjoined from engaging in anti-competitive practices which violate federal
and State antitrust laws. However, the Immunity Act provides that it applies to any State
court having jurisdiction over any claim brought pursuant to any federal law, if such action
lies in tort or could lie in tort.
Approval of Certain Legal Proceedings
The approving opinion of Butler Snow LLP, as Special Counsel, will be
delivered with the Certificates. A form of the Special Counsel opinion is attached to this
Official Statement as Appendix E. Butler Snow LLP, Denver, Colorado, has also acted as
Special Counsel to the City in connection with this Official Statement. Certain matters
will be passed upon for the City by the City Attorney. Certain legal matters will be passed
on for the Underwriter by Kline Alvarado Veio, P.C., Denver, Colorado.
Certain Constitutional Limitations
General. In 1992, the voters of Colorado approved a constitutional
amendment which is codified as Article X, Section 20, of the Colorado Constitution (the
Taxpayers Bill of Rights or “TABOR”). In general, TABOR restricts the ability of the State
and local governments to increase revenues and spending, to impose taxes, and to issue
debt and certain other types of obligations without voter approval. TABOR generally
applies to the State and all local governments, including the City (“local governments”),
but does not apply to “enterprises,” defined as government-owned businesses authorized
to issue revenue bonds and receiving under 10% of annual revenue in grants from all
state and local governments combined.
Because some provisions of TABOR are unclear, litigation seeking judicial
interpretation of its provisions has been commenced on numerous occasions since its
adoption. Additional litigation may be commenced in the future seeking further
interpretation of TABOR. No representation can be made as to the overall impact of
TABOR on the future activities of the City, including its ability to generate sufficient
revenues for its general operations, to undertake additional programs or to engage in any
subsequent financing activities.
Voter Approval Requirements and Limitations on Taxes, Spending,
Revenues, and Borrowing. TABOR requires voter approval in advance for: (a) any new
tax, tax rate increase, mill levy above that for the prior year, valuation for assessment
ratio increase, extension of an expiring tax, or a tax policy change causing a net tax
revenue gain; (b) any increase in a local government’s spending from one year to the
next in excess of the limitations described below; (c) any increase in the real property tax
revenues of a local government from one year to the next in excess of the limitations
described below; or (d) creation of any multiple-fiscal year direct or indirect debt or other
financial obligation whatsoever, subject to certain exceptions such as the refinancing of
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obligations at a lower interest rate. In the opinion of Special Counsel, based upon
decisions of the Colorado appellate courts, the Lease does not constitute a “multiple fiscal
year obligation” which requires an election under the terms of TABOR.
TABOR limits increases in government spending and property tax revenues
to, generally, the rate of inflation and a local growth factor which is based upon, for
school districts, the percentage change in enrollment from year to year, and for nonschool districts, the actual value of new construction in the local government. Unless
voter approval is received as described above, revenues collected in excess of these
permitted spending limitations must be rebated. Debt service can be paid without regard
to any spending limits, assuming revenues are available to do so.
At an election held in 1997, the City’s voters approved an election question
authorizing the City, beginning in fiscal year 1997, to collect, retain and expend the full
proceeds of the City’s Sales Tax, Accommodations Tax, non-federal grants and all other
revenues, notwithstanding the provisions of TABOR.
Emergency Reserve Funds. TABOR also requires local governments to
establish emergency reserve funds. The reserve fund must consist of at least 3% of fiscal
year spending. TABOR allows local governments to impose emergency taxes (other than
property taxes) if certain conditions are met. Local governments are not allowed to use
emergency reserves or taxes to compensate for economic conditions, revenue shortfalls,
or local government salary or benefit increases. The City has set aside emergency
reserves as required by TABOR.
Other Limitations. TABOR also prohibits new or increased real property
transfer tax rates and local government income taxes. TABOR allows local governments
to enact exemptions and credits to reduce or end business personal property taxes;
provided, however, the local governments’ spending is reduced by the amount saved by
such action. With the exception of K-12 public education and federal programs, TABOR
also allows local governments (subject to certain notice and phase-out requirements) to
reduce or end subsidies to any program delegated for administration by the general
assembly; provided, however, the local governments’ spending is reduced by the amount
saved by such action.
Police Power
The obligations of the City are subject to the reasonable exercise in the
future by the State and its governmental bodies of the police power inherent in the
sovereignty of the State and to the exercise by the United States of America of the powers
delegated to it by the federal constitution, including bankruptcy.
MUNICIPAL ADVISOR
Hilltop Securities, Inc., Denver, Colorado (the “Municipal Advisor”) has
served as Municipal Advisor to the City with respect to the Certificates. As the City’s
Municipal Advisor, the Municipal Advisor has assisted in the preparation of this Official
Statement and in other matters relating to the planning, structuring, rating and issuance
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of the Certificates. In its role of Municipal Advisor to the City, the Municipal Advisor has
not undertaken either to make an independent verification of or to assume responsibility
for the accuracy or completeness of the information contained in the Official Statement
and the appendices hereto.
INDEPENDENT AUDITORS
The financial statements of the City as of December 31, 2016, and for the
year then ended, included herein as Appendix A, have been audited by Eide Bailly LLP,
certified public accountants, Golden, Colorado, as stated in their report appearing herein.
The City will not obtain a consent letter from its auditor for the inclusion of
the audit report in this Official Statement. Eide Bailly LLP, the City’s independent auditor,
has not been engaged to perform, and has not performed, since the date of its report
included herein, any procedures on the financial statements addressed in that report.
Eide Bailly LLP also has not performed any procedures relating to this Official Statement.
RATING
Moody’s Investors Service (“Moody’s”) has assigned the Certificates the
rating shown on the cover page of this Official Statement. An explanation of the
significance of any ratings given by Moody’s may be obtained from Moody’s at 7 World
Trade Center at 250 Greenwich Street, New York, New York 10007.
Such rating reflects only the views of the rating agency, and there is no
assurance that the rating will be obtained or will continue for any given period of time
after obtained or that the rating will not be revised downward or withdrawn entirely by
the rating agency if, in its judgment, circumstances so warrant. Any such downward
revision or withdrawal of such rating may have an adverse effect on the market price or
liquidity of the Certificates. Other than its responsibilities under the Disclosure Certificate,
the City has not undertaken any responsibility to bring to the attention of the owners of
the Certificates any proposed change in or withdrawal of such rating once received or to
oppose any such proposed revision.
UNDERWRITING
Stifel, Nicolaus & Company, Incorporated, Denver, Colorado (the
“Underwriter”) has agreed to purchase the Certificates from the City pursuant to a
Certificate Purchase Agreement at a purchase price equal to $____________ (which is
equal to the par amount of the Certificates, plus original issue premium of $__________
and less Underwriter’s discount of $_________). The Underwriter is committed to take
and pay for all of the Certificates if any are taken.
The Underwriter intends to offer the Certificates to the public at the offering
prices set forth on the cover page of this Official Statement. The Underwriter may allow
concessions from the public offering price to certain dealers who may reallow concessions
to other dealers. After the initial public offering price, prices may be varied from time to
time by the Underwriter, and the Certificates may be offered and sold at prices other than
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the initial offering prices, including sales to dealers who may sell such Certificates into
investment accounts.
OFFICIAL STATEMENT CERTIFICATION
The preparation of this Official Statement and its distribution has been
authorized by the City. This Official Statement is hereby duly approved by the City as of
the date on the cover page hereof.
CITY OF STEAMBOAT SPRINGS, COLORADO
By:
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APPENDIX A
AUDITED BASIC FINANCIAL STATEMENTS OF THE
CITY FOR THE FISCAL YEAR ENDED DECEMBER 31, 2016
NOTE: The audited basic financial statements of the City for the year ended December
31, 2016, have been excerpted from the City’s Comprehensive Annual Financial Report
for that year. Combining and individual fund financial statements, the introductory
section and statistical tables for the year ended December 31, 2016, were purposely
excluded from this Appendix A. Such statements provide supporting details and are not
necessary for a fair presentation of the general purpose financial statement of the City.
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APPENDIX B
CERTAIN DEFINITIONS AND DOCUMENT SUMMARIES
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APPENDIX C
BOOK-ENTRY ONLY SYSTEM
DTC will act as securities depository for the Certificates. The Certificates will be
issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership
nominee) or such other name as may be requested by an authorized representative of DTC. One
fully-registered certificate will be issued for each maturity of the Certificates, in the aggregate
principal amount of such maturity, and will be deposited with DTC.
DTC, the world’s largest securities depository, is a limited-purpose trust company
organized under the New York Banking Law, a “banking organization” within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate
and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited
securities through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned
subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its
regulated subsidiaries. Access to the DTC system is also available to others such as both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations
that clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly (“Indirect Participants”). DTC has Standard & Poor’s highest rating: AAA. The DTC
Rules applicable to its Participants are on file with the Securities and Exchange Commission. More
information about DTC can be found at www.dtcc.com and www.dtc.org.
Purchases of Certificates under the DTC system must be made by or through Direct
Participants, which will receive a credit for the Certificates on DTC’s records. The ownership
interest of each actual purchaser of each Certificate (“Beneficial Owner”) is in turn to be recorded
on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the Certificates are to be accomplished by
entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in
Certificates, except in the event that use of the book-entry system for the Certificates is
discontinued.
To facilitate subsequent transfers, all Certificates deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other
name as may be requested by an authorized representative of DTC. The deposit of Certificates
with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not
effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners

C-1

6.185

of the Certificates; DTC’s records reflect only the identity of the Direct Participants to whose
accounts such Certificates are credited, which may or may not be the Beneficial Owners. The
Direct and Indirect Participants will remain responsible for keeping account of their holdings on
behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants,
by Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants
to Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of Certificates
may wish to take certain steps to augment the transmission to them of notices of significant
events with respect to the Certificates, such as redemptions, tenders, defaults, and proposed
amendments to the Certificate documents. For example, Beneficial Owners of Certificates may
wish to ascertain that the nominee holding the Certificates for their benefit has agreed to obtain
and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to
provide their names and addresses to the Trustee and request that copies of notices be provided
directly to them.
Redemption notices shall be sent to DTC. If less than all of the Certificates within
an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of
each Direct Participant in such issue to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote
with respect to the Certificates unless authorized by a Direct Participant in accordance with DTC’s
MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the Trustee, acting
as registrar and paying agent, as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts
Certificates are credited on the record date (identified in a listing attached to the Omnibus Proxy).
Principal, interest and redemption proceeds on the Certificates will be made to
Cede& Co., or such other nominee as may be requested by an authorized representative of DTC.
DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from the Trustee on payable date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will
be governed by standing instructions and customary practices, as is the case with securities held
for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, or the Trustee, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal, interest or
redemption proceeds to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Trustee, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services as depository with respect to the
Certificates at any time by giving reasonable notice to the Trustee. Under such circumstances,
in the event that a successor depository is not obtained, Certificates are required to be printed
and delivered.
The Trustee may decide to discontinue use of the system of book-entry-only
transfers through DTC (or a successor securities depository). In that event, Certificates will be
printed and delivered to DTC.

C-2

6.186

The information in this section concerning DTC and DTC’s book-entry system has
been obtained from sources that the Trustee believes to be reliable, but the Trustee takes no
responsibility for the accuracy thereof.
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APPENDIX D
FORM OF CONTINUING DISCLOSURE CERTIFICATE
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APPENDIX E
FORM OF OPINION OF SPECIAL COUNSEL
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THE CITY OF STEAMBOAT SPRINGS, COLORADO
ORDINANCE NO. _____
AN ORDINANCE AUTHORIZING AND APPROVING THE EXECUTION AND
DELIVERY BY THE CITY OF A SITE AND IMPROVEMENT LEASE AND A LEASE
PURCHASE AGREEMENT AND RELATED DOCUMENTS, CONCERNING THE
LEASING BY THE CITY OF CERTAIN PROPERTY OWNED BY THE CITY TO
FINANCE A LAW ENFORCEMENT FACILITY; SETTING FORTH CERTAIN
PARAMETERS AND RESTRICTIONS; RATIFYING ACTION PREVIOUSLY TAKEN;
AND PROVIDING OTHER MATTERS RELATED WHERETO.
WHEREAS, the City of Steamboat Springs, Colorado (the “City”) is a home
rule municipality and political subdivision of the State of Colorado (the “State”)
organized and existing under a home rule charter (the “Charter”) pursuant to Article XX
of the Constitution of the State; and
WHEREAS, pursuant to the Charter, the City is authorized to enter into
long-term rental or leasehold agreements in order to provide the necessary land,
buildings, equipment, and other property for governmental or proprietary purposes; and
WHEREAS, the City Council of the City (the “City Council”) has determined
and now hereby determines that it is in the best interests of the City and its inhabitants
to finance a portion of the cost of the acquisition, construction, installation and
improvement of a combined law enforcement facility with Routt County, Colorado (the
“County”), including the acquisition of real property in connection therewith (the
“Project”); and
WHEREAS, as part of the Project, the City expects to purchase land from
the County adjacent to the County’s existing sheriff facility, and the Project shall consist
of constructing a combined law enforcement facility with the County and remodeling
the existing sheriff’s facility; and
WHEREAS, the City Council has determined and hereby determines that it
is in the best interest of the City to finance the acquisition, construction, installation and
improvement of a portion of the Project by entering into a lease financing as hereinafter
provided; and
WHEREAS, the City Council has determined and hereby determines that
the leased property under the Site Lease (hereinafter defined) and the Lease
(hereinafter defined) will consist of two parcels currently owned by the City
(collectively, the “Site”) and at least two of the buildings and improvements located
thereon, which are also owned by the City, consisting of Centennial Hall, located at 124
10th Street in the City and the Community Center, located at 1605 Lincoln in the City
(collectively, and as more particularly described in Exhibit A to the Site Lease and the
Lease, the “Leased Property”); and
1
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WHEREAS, the City Council has determined and hereby determines that
the Leased Property may also include a building located on the Site known as Elkins
House, with an address of 927 Oak Street in the City (“Elkins House”) if so determined
in the Sale Certificate (hereafter defined); and
WHEREAS, the City Council has determined and hereby determines that it
is in the best interests of the City and its inhabitants to provide for the financing of the
Project by entering into a Site and Improvement Lease between the City, as lessor, and
U.S. Bank National Association (the “Trustee”), acting solely in its capacity of trustee, as
lessee (the “Site Lease”), pursuant to which the City will lease the Leased Property to
the Trustee, and a Lease Purchase Agreement between the Trustee, as lessor, and the
City, as lessee (the “Lease”), pursuant to which the Trustee will lease the Leased
Property back to the City; and
WHEREAS, pursuant to the Lease, and subject to the right of the City to
terminate the Lease and other limitations as therein provided, the City will pay certain
Base Rentals and Additional Rentals (as such terms are defined in the Lease) in
consideration for the right of the City to use the Leased Property; and
WHEREAS, the City’s obligation under the Lease to pay Base Rentals and
Additional Rentals shall be from year to year only; shall constitute currently budgeted
expenditures of the City; shall not constitute a mandatory charge or requirement in any
ensuing budget year; and shall not constitute a general obligation or other
indebtedness or multiple fiscal year financial obligation of the City within the meaning of
any constitutional, statutory, or Charter limitation or requirement concerning the
creation of indebtedness or multiple fiscal year financial obligation, nor a mandatory
payment obligation of the City in any ensuing fiscal year beyond any fiscal year during
which the Lease shall be in effect; and
WHEREAS, contemporaneously with the execution and delivery of the Site
Lease and the Lease, the Trustee will execute and deliver an Indenture of Trust (the
“Indenture”) pursuant to which there will be executed and delivered certain certificates
of participation (the “Certificates”) dated as of their date of delivery that shall evidence
certain proportionate interests in the right to receive certain Revenues (as defined in
the Lease), shall be payable solely from the sources therein provided and shall not
directly or indirectly obligate the City to make any payments beyond those appropriated
for any fiscal year during which the Lease shall be in effect; and
WHEREAS, the net proceeds of the Certificates, together with other
available money of the City, will be used to finance the Project; and
WHEREAS, there has been presented to the City Council and are on file
with the City Clerk of the City (the “City Clerk”) the following: (i) the proposed form of
the Site Lease; (ii) the proposed form of the Lease; (iii) the proposed form of the
Continuing Disclosure Certificate to be provided by the City in connection with the
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execution and delivery of the Certificates (the “Disclosure Certificate”); (iv) the
proposed form of the Certificate Purchase Agreement (the “Certificate Purchase
Agreement”) among the City, the Trustee and the initial purchaser of the Certificates;
and (v) the Preliminary Official Statement (the “Preliminary Official Statement”) relating
to the Certificates; and
WHEREAS, capitalized terms used herein and not otherwise defined shall
have the meanings set forth in the Lease and the Site Lease; and
WHEREAS, Section 11-57-204 of the Supplemental Public Securities Act,
constituting Title 11, Article 57, Part 2, Colorado Revised Statutes (the “Supplemental
Act”), provides that a public entity, including the City, may elect in an act of issuance to
apply all or any of the provisions of the Supplemental Act.
BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF STEAMBOAT
SPRINGS, COLORADO:
Section 1.
Ratification and Approval of Prior Actions.
All action
heretofore taken (not inconsistent with the provisions of this Ordinance) by the City
Council or the officers, agents, or employees of the City Council or the City relating to
the Site Lease, the Lease, the acquisition, construction, installation, or improvement of
the Project, and the execution and delivery of the Certificates is hereby ratified,
approved, and confirmed.
Section 2.
Finding of Best Interests. The City Council hereby finds and
determines, pursuant to the Constitution, the laws of the State of Colorado and the
Charter, that the acquisition, construction, installation, and improvement of the Project
and the financing of the costs thereof pursuant to the terms set forth in the Site Lease,
the Lease, and the Indenture, together with other available moneys of the City, are
necessary, convenient, and in furtherance of the City’s purposes and are in the best
interests of the inhabitants of the City, and the City Council hereby authorizes and
approves the same.
Section 3.
Supplemental Act; Parameters. The City Council hereby
elects to apply all of the Supplemental Act to the Site Lease and the Lease and in
connection therewith delegates to each of the City Manager and the Director of
Financial Services of the City (the “Director of Financial Services”) the independent
authority to make any determination delegable pursuant to Section 11-57-201(1)(a-i),
Colorado Revised Statutes, in relation to the Site Lease and the Lease, and to execute a
sale certificate (the “Sale Certificate”) setting forth such determinations, including
without limitation, the term of the Site Lease, the rental amount to be paid by the
Trustee pursuant to the Site Lease, the term of the Lease, and the rental amount to be
paid by the City pursuant to the Lease, subject to the following parameters and
restrictions:
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(a)
the consideration to be paid by the Trustee to the City pursuant to
the Site Lease shall not be less than $6,075,000;
(b)

the Site Lease Term shall not extend beyond December 31, 2048;

(c)
the aggregate principal amount of the Base Rentals payable by the
City pursuant to the Lease shall not exceed $6,300,000;
(d)
the maximum annual repayment amount of the Base Rentals
payable by the City pursuant to the Lease shall not exceed $500,000;
(e)
the maximum total repayment amount of Base Rentals payable by
the City pursuant to the Lease shall not exceed $9,000,000;
(f)

the Lease Term shall not extend beyond December 31, 2038; and

(g)
the maximum net effective interest rate on the interest component
of the Base Rentals relating to the Certificates shall not exceed 4.50%.
Pursuant to Section 11-57-205 of the Supplemental Act, the City Council
hereby delegates to each of the City Manager or the Director of Financial Services the
authority to sign the Certificate Purchase Agreement for the purchase of the
Certificates, in substantially the form presented to the City Council and on file with the
City; provided that the Certificate Purchase Agreement may be completed, corrected, or
revised as deemed necessary by the parties thereto in order to carry out the purposes
of this Ordinance.
Pursuant to the City’s home rule powers, the City Council further
delegates to each of the City Manager or the Director of Financial Services the authority
to determine whether the Leased Property shall include Elkins House, which
determination shall be set forth in the Sale Certificate. To the extent that Elkins House
is included as leased property under the Lease pursuant to the Sale Certificate, all
references herein to the Leased Property shall include the Elkins House.
The delegation set forth in this Section 3 shall be effective for one year
following the date hereof.
The City Council hereby agrees and acknowledges that the net proceeds
of the Certificates, together with other available money of the City, will be used to
finance the costs of the Project.
Section 4.
Approval of Documents. The Site Lease, the Lease, and the
Disclosure Certificate, in substantially the forms on file with the City Clerk, are in all
respects approved, authorized, and confirmed. The President of the City Council (the
“President”) is hereby authorized and directed to execute and deliver the Site Lease,
the Lease, and the Disclosure Certificate, for and on behalf of the City, in substantially

6.194

the forms and with substantially the same contents as on file with the City Clerk,
provided that such documents may be completed, corrected, or revised as deemed
necessary by the parties thereto in order to carry out the purposes of this Ordinance.
The execution of the Site Lease, the Lease, and the Disclosure Certificate by the
President shall be conclusive evidence of the approval by the City Council of such
documents in accordance with the terms hereof and thereof.
Section 5.
Official Statement.
The designation of the Preliminary
Official Statement by the City Manager or the Director of Financial Services as a “nearly
final Official Statement” for purposes of Rule 15c2-12 of the Securities and Exchange
Commission is hereby authorized and confirmed. A final Official Statement, in
substantially the form of the Preliminary Official Statement on file with the City Clerk, is
in all respects approved and authorized. The President is hereby authorized and
directed to execute and deliver the final Official Statement, for and on behalf of the
City, in substantially the form and with substantially the same content as the
Preliminary Official Statement on file with the City Clerk, provided that such document
may be completed, corrected, or revised as deemed necessary by the City Manager, the
Director of Financial Services, or the City Attorney of the City. The distribution of the
Preliminary Official Statement and the final Official Statement (in substantially the form
of the Preliminary Official Statement) to prospective purchasers of the Certificates is
hereby ratified, approved, and authorized.
Section 6.
Direction to Act. The City Clerk is hereby authorized and
directed to attest all signatures and acts of any official of the City in connection with the
matters authorized by this Ordinance and to place the seal of the City on any document
authorized and approved by this Ordinance. The President, the President Pro-Tem of
the City Council, the City Manager, the Director of Financial Services, the City Clerk, and
other appropriate officials or employees of the City are hereby authorized to execute
and deliver for and on behalf of the City any and all additional certificates, documents,
instruments, and other papers, and to perform all other acts that they deem necessary
or appropriate, in order to implement and carry out the transactions and other matters
authorized by this Ordinance. The approval hereby given to the various documents
referred to above includes an approval of such additional details therein as may be
necessary and appropriate for their completion, deletions therefrom and additions
thereto as may be approved by bond counsel prior to the execution of the documents.
The execution of any document or instrument by the aforementioned officials or
employees of the City or members of the City Council shall be conclusive evidence of
the approval by the City Council of such document or instrument in accordance with the
terms hereof and thereof.
Section 7.
No General Obligation Debt. No provision of this Ordinance,
the Site Lease, the Lease, the Indenture, the Disclosure Certificate, the Certificate
Purchase Agreement, the Certificates, the Preliminary Official Statement, or the final
Official Statement shall be construed as creating or constituting a general obligation or
other indebtedness or multiple fiscal year financial obligation of the City within the
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meaning of any constitutional, statutory, or Charter provision, nor a mandatory charge
or requirement against the City in any ensuing fiscal year beyond the then current fiscal
year. The City shall not have any obligation to make any payment with respect to the
Certificates except in connection with the payment of the Base Rentals and certain
other payments under the Lease, which payments may be terminated by the City in
accordance with the provisions of the Lease. The Certificates shall not constitute a
mandatory charge or requirement of the City in any ensuing fiscal year beyond the then
current fiscal year, and shall not constitute or give rise to a general obligation or other
indebtedness of the City within the meaning of any constitutional, statutory, or Charter
debt limitation and shall not constitute a multiple fiscal year direct or indirect City debt
or other financial obligation whatsoever. No provision of the Site Lease, the Lease, or
the Certificates shall be construed or interpreted as creating an unlawful delegation of
governmental powers nor as a donation by or a lending of the credit of the City within
the meaning of Sections 1 or 2 of Article XI of the Colorado Constitution. Neither the
Site Lease, the Lease, nor the Certificates shall directly or indirectly obligate the City to
make any payments beyond those budgeted and appropriated for the City’s then
current fiscal year.
Section 8.
Reasonableness of Rentals.
The City Council hereby
determines and declares that the Base Rentals due under the Lease, in the maximum
amounts authorized pursuant to Section 3 hereof, constitute the fair rental value of the
Leased Property and do not exceed a reasonable amount so as to place the City under
an economic compulsion to renew the Lease or to exercise its option to purchase the
Trustee’s leasehold interest in the Leased Property pursuant to the Lease. The City
Council hereby determines and declares that the period during which the City has an
option to purchase the Trustee’s leasehold interest in the Leased Property (i.e., the
entire maximum term of the Lease) does not exceed the useful life of the Leased
Property and does not exceed forty (40) years as required by Section 10.5 of the
Charter. The City Council hereby further determines that the amount of rental
payments to be received by the City from the Trustee pursuant to the Site Lease, in the
minimum amount set forth in Section 3 hereof, is reasonable consideration for the
leasing of the Leased Property to the Trustee for the term of the Site Lease as provided
therein.
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Section 9.
No Recourse against Officers and Agents. Pursuant to
Section 11-57-209 of the Supplemental Act, if a member of the City Council, or any
officer or agent of the City acts in good faith, no civil recourse shall be available against
such member, officer, or agent for payment of the principal, interest, or prior
redemption premiums on the Certificates. Such recourse shall not be available either
directly or indirectly through the City Council or the City, or otherwise, whether by
virtue of any constitution, statute, rule of law, enforcement of penalty, or otherwise. By
the acceptance of the Certificates and as a part of the consideration of their sale or
purchase, any person purchasing or selling the Certificates specifically waives any such
recourse.
Section 10. Severability. If any section, subsection, paragraph, clause,
or provision of this Ordinance or the documents hereby authorized and approved (other
than provisions as to the payment of Base Rentals by the City during the Lease Term,
provisions for the quiet enjoyment of the Leased Property by the City during the Lease
Term, and provisions for the conveyance of the Trustee’s leasehold interest in the
Leased Property to the City under the conditions provided in the Lease) shall for any
reason be held to be invalid or unenforceable, the invalidity or unenforceability of such
section, subsection, paragraph, clause, or provision shall not affect any of the remaining
provisions of this Ordinance or such documents, the intent being that the same are
severable.
Section 11. Repealer. All orders, resolutions, bylaws, ordinances, or
regulations of the City, or parts thereof, inconsistent with this Ordinance are hereby
repealed to the extent only of such inconsistency.
Section 12. Recording and Authentication. This Ordinance as adopted
shall be authenticated by the signature of the President and the City Clerk. A true copy
of this authenticated Ordinance shall be numbered and recorded in the official records
of the City, as required by the Charter.
Section 13. Charter. Pursuant to Article XX of the State Constitution and
the Charter, all State statutes that might otherwise apply in connection with the
provisions of this Ordinance are hereby superseded to the extent of any inconsistencies
between the provisions of this Ordinance and such statutes. Any such inconsistency is
intended by the City Council and shall be deemed made pursuant to the Charter.
Section 14. Posting and Publication. This Ordinance shall be posted and
published as required by the Charter following approval on first reading and following
final passage. Such posting and publication shall be by title and shall contain a
summary of this Ordinance and shall contain a notice to the public that copies of the
Ordinance are available at the office of the City Clerk.
Section 15. Public Hearing. Prior to final passage of this Ordinance, the
City Council shall hold a public hearing on this Ordinance. Notice of the public hearing,
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specifying the day, hour, and place of the public hearing, shall be included in the
posting and first publication of this Ordinance. The public hearing on this Ordinance
shall be held not earlier than four (4) days after first publication of this Ordinance.
Section 16. Effective Date. This Ordinance shall take effect five (5) days
after publication following final passage.
In accordance with Section 13.6 of the Charter, the effective date of
sale or lease authorized by this Ordinance shall be at least thirty (30) days after
passage of this Ordinance by the City Council and no documents related to
transactions authorized by this Ordinance shall be executed prior to such thirty (30)
period.

any
the
the
day

INTRODUCED, READ AND ORDERED PUBLISHED, as provided by law, by the City
Council of the City of Steamboat Springs, at its regular meeting held on the 6 th day of
February 2018.
_____________________________

ATTEST:

Jason Lacy, President
Steamboat Springs City Council

_________________
Julie Franklin, CMC
City Clerk
FINALLY READ, PASSED AND APPROVED this ______ day of
_____________, 2018.

ATTEST:

_____________________________
Jason Lacy, President
Steamboat Springs City Council

__________________
Julie Franklin, CMC
City Clerk
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STATE OF COLORADO
CITY OF STEAMBOAT SPRINGS

)
) SS.
)

I, Julie Franklin, the City Clerk of the City of Steamboat Springs, Colorado (the
“City”), do hereby certify that:
1.
The foregoing pages are a true and correct copy of Ordinance No. 2018 ____ (the “Ordinance”).
2.
the public.

Copies of the Ordinance were made available to the City Council and to

3.
The Ordinance was duly introduced, read by title, moved, and seconded
and the Ordinance was approved on first reading by the City Council at a regular
meeting of the City Council at Centennial Hall, 124 10th Street, the regular meeting
place thereof, on Tuesday, February 6, 2018, by an affirmative vote of a majority of the
membership of the entire City Council as follows:
Name

“Yes”

“No”

Absent

Abstain

Jason Lacy, President
Kathi Meyer, President ProTem
Robin Crossan
Scott Ford
Sonja Macys
Lisel Petis
Heather Sloop
4.
Following approval on first reading, the Ordinance was duly posted by title
at Centennial Hall, the downtown Post Office, and City Market, in the City, on February
__, 2018 and was published by title in The Steamboat Pilot, a newspaper of general
circulation published in the City in its issue of February __, 2018, as evidenced by the
certificate of the publisher attached hereto as Exhibit A. The posting and publication
contained a summary of the subject matter of the Ordinance and contained a notice
that copies of the Ordinance are available at the office of the City Clerk. Such posting
and first publication contained a notice of public hearing on the Ordinance, specifying
the day, hour, and place of the public hearing.
5.
The Ordinance was duly introduced, read by title, moved, and seconded,
and finally adopted and approved on second reading by the City Council at a regular
meeting of the City Council at Centennial Hall, 124 10th Street, the regular meeting
9
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place thereof, on Tuesday, the 27th day of February, 2018, by an affirmative vote of a
majority of the membership of the entire City Council as follows:

Name

“Yes”

“No”

Absent

Abstain

Jason Lacy, President
Kathi Meyer, President ProTem
Robin Crossan
Scott Ford
Sonja Macys
Lisel Petis
Heather Sloop
6.
Prior to taking final action on the Ordinance, the City Council held a public
hearing on the Ordinance. The public hearing was held not earlier than four (4) days
after first publication of the Ordinance.
7.
Following its final passage, the Ordinance was duly posted by title at
Centennial Hall, the downtown Post Office, and City Market, in the City, on _________
__, 2018 and remained posted for ten (10) days after the effective date of the
Ordinance. Following its final passage, the Ordinance was published by title in The
Steamboat Pilot, a newspaper of general circulation published in the City in its issue of
_________ __, 2018, as evidenced by the certificate of the publisher attached hereto as
Exhibit B. The posting and publication contained a summary of the subject matter of
the Ordinance and contained a notice that copies of the Ordinance are available at the
office of the City Clerk.
8.
The members of the City Council were present at such meetings and
voted on the passage of such Ordinance as set forth above.
9.
A true copy of the Ordinance has been authenticated by the President of
the Council and by myself as City Clerk of the City, sealed with the seal of the City, and
numbered and recorded in the official records of the City.
10.
Notices of the meetings of February 6, 2018 and February 27, 2018, in the
form attached hereto as Exhibit C and Exhibit D, respectively, were posted at Centennial
Hall, the downtown Post Office, and City Market, in the City, not less than twenty-four
(24) hours prior to the meeting in accordance with law.
WITNESS my hand and the seal of the City affixed this __________, 2018.
10
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____________________________________

City Clerk

(SEAL)
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Exhibit A
(Attach Affidavit of Publication after First Reading)

A-1
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Exhibit B
(Attach Affidavit of Publication after Final Passage)

B-1
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Exhibit C
(Attach Form of Notice of February 6, 2018 meeting)

C-1

6.204

Exhibit D
(Attach form of Notice of February 27, 2018 Meeting)

D-1
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