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City and County of Denver, Colorado,
for and on behalf of its Department of Aviation

$
Airport System Subordinate Revenue Bonds, Series 2018A (AMT)

$
Airport System Subordinate Revenue Bonds, Series 2018B (Non-AMT)

and

$
Airport System Subordinate Revenue Bonds, Series 2018C (Taxable)

BOND PURCHASE AGREEMENT

August __, 2018

City and County of Denver, Colorado,

for and on behalf of its Department of Aviation
Wellington E. Webb Municipal Office Building
201 West Colfax Avenue, Dept. 1004
Denver, Colorado 80202

Ladies and Gentlemen:

The undersigned Merrill Lynch, Pierce, Fenner & Smith Incorporated (the
“Representative”), on its own behalf and on behalf of the other managing underwriters named in
the list attached hereto as Exhibit A (collectively referred to herein as the “Underwriters”),
hereby offers to enter into this Bond Purchase Agreement with the City and County of Denver,
Colorado, for and on behalf of its Department of Aviation (the “City”) for the sale by the City
and purchase by the Underwriters of $ aggregate principal amount of “City and County
of Denver, Colorado, for and on behalf of its Department of Aviation, Airport System
Subordinate Revenue Bonds, Series 2018A (AMT)” (the “Series 2018A Bonds”),
$ aggregate principal amount of “City and County of Denver, Colorado, for and on
behalf of its Department of Aviation, Airport System Subordinate Revenue Bonds, Series 2018B
(Non-AMT)” (the “Series 2018B Bonds”), and $ aggregate principal amount of “City
and County of Denver, Colorado, for and on behalf of its Department of Aviation, Airport
System Subordinate Revenue Bonds, Series 2018C (Taxable)” (the “Series 2018C Bonds,” and
together with the Series 2018A Bonds and the Series 2018B Bonds, the “Series 2018A-C
Bonds”) to be dated their date of delivery, maturing on the dates and bearing interest all as
described in the Official Statement (as hereinafter defined), and being subject to such other terms
as are reflected in the Official Statement. All capitalized terms used herein and not otherwise
defined shall have the meanings given them in the Official Statement.



This offer is made subject to acceptance by thg @ior to 4:00 p.m., Denver time, on
the date hereof, and upon such acceptance this Barchase Agreement shall be in full force
and effect in accordance with its terms and shalbinding upon the City and the Underwriters,
subject to Section 7 hereof. If not so acceptled,dffer will be subject to withdrawal by the
Representative upon notice delivered to the Cigngttime prior to the acceptance hereof by the
City.

1. Underwriting. Upon the terms and conditions and upon the ba&ishe
representations, warranties and agreements hegeiforsh, the Underwriters hereby agree to
purchase from the City, for and on behalf of itspBement of Aviation, for offering to the
public, and the City, for and on behalf of its Dep@nt of Aviation, hereby agrees to sell to the
Underwriters, except as hereinafter provided, it not less than all, of (a) the Series 2018A
Bonds at the purchase price of $ (the “S@A.8A Purchase Price”), representing the
aggregate principal amount of the Series 2018A Bqfd ) plus/less original issue
premium/discount of $ less an underwritiisgount of $ ; (b) the Series
2018B Bonds at the purchase price of $ (Bwries 2018B Purchase Price”),
representing the aggregate principal amount ofShdes 2018B Bonds ($ ) plus/
original issue premium/discount of $ less an underwriting discount of
$ ; and the Series 2018C Bonds at the meghdce of $ (the “Series 2018C
Purchase Price”), representing the aggregate paha@amount of the Series 2018C Bonds
$ ) less an underwriting discount of $

The Series 2018A-C Bonds shall be as describeddrshall be issued and secured under
and pursuant to (a) the City’'s Amended and Rest&ederal Subordinate Bond Ordinance,
Ordinance No. 302, Series of 2013 (amending anttrieg the 1997 Airport System General
Subordinate Bond Ordinance, the “General SubordiBaind Ordinance”), as supplemented by
a Series 2018A-C Supplemental Subordinate Ordina@cdinance No. __ , Series of 2018
authorizing the issuance of the Series 2018A-C Boftde “Series 2018A-C Supplemental
Subordinate Ordinance” and collectively with then@&®l Subordinate Bond Ordinance, the
“Subordinate Bond Ordinance”) enacted by the Cibyixil, (b) the Pricing Certificate executed
in accordance therewith (the “2018A-C Pricing Gexdte”) and (c) the Manager's Resolution
relating to the Series 2018A-C Bonds (the “Managdesolution”), with only such changes
therein as shall be mutually agreed upon betweenCity and the Representative. Certain
payments shall be made to ZB, National Associatiba Zions Bank, as paying agent (the
“Paying Agent”), for the benefit of the owners difet Series 2018A-C Bonds pursuant to a
Paying Agent and Bonds Registrar Agreement (thgitiggAgent Agreement”), to be dated the
Closing Date (hereinafter defined), between they,dtr and on behalf of its Department of
Aviation, and the Paying Agent. The City shall calexecute a Continuing Disclosure
Undertaking (the “Continuing Disclosure Undertakindor the benefit of the owners of the
Series 2018A-C Bonds.

The Series 2018A-C Bonds shall bear interest atifrates until their respective maturity
dates and shall be delivered in the form and maprasded in Section 5 hereof.

The proceeds of the Series 2018A Bonds, togethérotiner available moneys, are to be
used to (a) refund and redeem all or a portioreotfain outstanding bonds or obligations payable
from Airport System revenues, as set forth in thieiRy Certificate (the “2018A Refunded



Bonds”); (b) fund the Series 2018A Improvement &etj(c) make a required deposit in the
reserve fund or account securing the Series 2018oeds; (d) pay capitalized interest on the
Series 2018A Bonds; and (e) pay certain costsaelat the issuance of the Series 2018A Bonds
In the event any swap agreements are terminatedninection with the refunding of the 2018A

Refunded Bonds, a portion of the proceeds of thee$S2018A Bonds may be used to fund any
associated swap termination fees and related costs.

The proceeds of the Series 2018B Bonds, togethératier available moneys, is to be
used to (a) refund and redeem all or a portioreotfain outstanding bonds or obligations payable
from Airport System revenues, as set forth in tmeifRy Certificate (the “2018B Refunded
Bonds”); (b) fund the Series 2018B Improvement &rj(c) make a required deposit in the
reserve fund or account securing the Series 2018ods; (d) pay capitalized interest on the
Series 2018B Bonds; and (e) pay certain costseelatthe issuance of the Series 2018B Bonds
In the event any swap agreements are terminatednnection with the refunding of the 2018B
Refunded Bonds, a portion of the proceeds of thee$S2018B Bonds may be used to fund any
associated swap termination fees and related costs.

The proceeds of the Series 2018C Bonds, togettrother available moneys, is to be
used to (a) refund and redeem all or a portioreotfain outstanding bonds or obligations payable
from Airport System revenues, as set forth in tmeify Certificate (the “2018C Refunded
Bonds,” and together with the 2018A Refunded Boadd the 2018B Refunded Bonds, the
“Refunded Bonds”); (b) fund the Series 2018C Impment Project; (c) make a required deposit
in the reserve fund or account securing the S@0G&8A-C Bonds; (d) pay capitalized interest on
the Series 2018C Bonds; and (e) pay certain cessed to the issuance of the Series 2018C
Bonds In the event any swap agreements are terminatednnection with the refunding of the
2018C Refunded Bonds, a portion of the proceedbeSeries 2018C Bonds may be used to
fund any associated swap termination fees andectlaists.

[In connection with the refunding and redemptiontlod Refunded Bonds, a portion of
the proceeds of the Series 2018A-C Bonds shall dgogited in escrow accounts under an
Escrow Agreement to be dated as of the Closing e “Escrow Agreement”), by and
between the City, for and on behalf of its Deparitr@ Aviation, and ZB, National Association
dba Zions Bank, as escrow agent (the “Escrow Agdnt”

2. Official Statement; Offering.

(a) The City consents to the prior use by the Undeessipf the Preliminary
Official Statement dated August __, 2018 (suchifielry Official Statement, including
the cover and inside cover pages and all appendindsstatements included herein,
incorporated by reference therein or attached tberbeing hereinafter called the
“Preliminary Official Statement”) in printed or ekeonic form and represents that the
Preliminary Official Statement was deemed finakly City as of its date for purposes of
Rule 15c2-12 promulgated under the Securities EnghaAct of 1934 (the “Rule”),
except for the omission of such information aspecsfied under the Rule. Within seven
business days of the date hereof and, in any evegss otherwise agreed to by the
parties hereto, at least one business day pri@idsing (as hereinafter defined), the City
will deliver to the Underwriters copies of the fin@fficial Statement relating to the



Series 2018A-C Bonds in electronic word-searchgidetable document format, in
sufficient quantities to enable the Underwriters camply with the Rule and other
applicable rules of the Securities and Exchange@ission and the Municipal Securities
Rulemaking Board. By execution thereof by the Mpanaof the Department of Aviation
and the Chief Financial Officer, as the ManageFioanceéx officio Treasurer, the City
shall deem the Official Statement complete assofldte (such final Official Statement,
including the cover and inside cover pages and@iendices and statements included
therein, incorporated by reference therein or h#dcthereto, together with any
supplements thereto, being hereinafter called @fécial Statement”).

(b) The City also authorizes and ratifies the refersnicethe Preliminary
Official Statement and in the Official Statement to

(1) the Report of WJ Advisors LLC (the “Airport Contauit”);

(2) the Prior PFC Supplemental Ordinances and Orden&lz 0776,
Series of 2018 providing for certain PassengerliBaciharges to be included in
Gross Revenues commencing January 1, 2019 (cobégti the “PFC
Supplemental Ordinance”);

(3) the use and lease agreements with airlines, inmudny and all
amendments or supplements thereto (collectivedy,'Basic Airport Leases”);

4) the Intergovernmental Agreement on a New AirpotivMeen the
City and Adams County, Colorado, as amended (th&tefgovernmental
Agreement”);

(5) other contracts regarding the Airport, including ldotel
Management Agreement between the Airport and Welstied April 11, 2011, as
amended by a First Amendment dated January 14, Z082cond Amendment
dated November 2, 2015, and a Third Amendment daledember 2, 2016
(collectively, the “HMA");

(6) the Cash Management Agreement (the “CMA”), themfoof
which is attached to the HMA;

(7)  the Development Agreement dated August 24, 201%d=et the
City and Great Hall LLC (the “Great Hall Agreement”

(8) agreements with various Airport System tenantsléctvely, the
“Concession Agreements”);

(9)  the Senior Bond Ordinance, including Ordinance Ot/ 7, Series
2018, cited as the “2018 Amended and Restated Aifpgstem General Bond”
Ordinance, as amended and supplemented from titn@ég

(10) the Subordinate Bond Ordinance; and



(11) the use by the Underwriters of copies of such danim in
connection with the public offering and sale of 8eries 2018A-C Bonds.

(c) The City agrees to notify the Representative purstaSection 10 of this
Bond Purchase Agreement promptly of any materiaingle in the affairs or financial
condition of the Airport System that may occur prio the Closing. The City further
agrees to notify the Representative of any mateleakelopments affecting the Airport
System or the Series 2018A-C Bonds of which thg Ba@comes aware between the date
of this Bond Purchase Agreement and a date tH2f days after the later of the date of
Closing or the end of the underwriting period farrgoses of the Rule. Unless the
Representative provides written notice to the Gityor prior to the Closing that the end
of the underwriting period has not occurred, thiy €hall be entitled to treat the Closing
Date as the end of the underwriting period. Afach notification by the City to the
Underwriter of any such material developmentsjnifthe opinion of the City and the
Representative, a change would be required in tifiei& Statement so that it does not
contain any untrue statement of a material facnoit to state a material fact necessary in
order to make the statements therein, in lightefdircumstances under which they were
made, not misleading, then such change will be nbgd@mendment or supplement, and
the Official Statement as so amended or supplerdemi#! be supplied to the
Underwriters, at the City's cost, in reasonable mjiixa for distribution. If such
amendment or supplement is delivered subsequehet&losing, the City shall furnish
such legal opinions, certificates, instruments atfter documents as the Underwriters
may deem necessary to evidence the truth and agcué such supplement or
amendment to the Official Statement.

(d) The City agrees to cooperate with the Represestatind counsel to the
Underwriters in taking all necessary action to fuahe Series 2018A-C Bonds for offer
and sale under the securities or “blue sky” lawsuwh states and territories of the United
States as the Representative may request; prot@dedhe City will not be required to
consent to service of process in jurisdictions othan Colorado.

(e) The Representative shall submit a copy of the @ffi§tatement to the
Municipal Securities Rulemaking Board’s ElectroMeinicipal Market Access System
for municipal securities disclosures.

M In order to assist the Underwriters in complyinghwparagraph (b)(5) of
the Rule, the City will execute and deliver a Rifsc2-12 Compliance Certificate in
form acceptable to the parties hereto (the “Rule2iB2 Compliance Certificate”) and
undertake pursuant to the Continuing Disclosure dgiading to provide annual reports
and notices of certain enumerated events. The fofnthe Continuing Disclosure
Undertaking is set forth in Appendix G to the O#icStatement.



3. Establishment of Issue Price.

(a) The Representative, on behalf of the Underwritaggees to assist the
City in establishing the issue price of the Se2€48A Bonds and the Series 2018B
Bonds (collectively, the “Series 2018A-B Bonds”)dashall execute and deliver to the
City at Closing an “issue price” or similar certdite, together with the supporting pricing
wires or equivalent communications, substantiaillyhe form attached hereto as Exhibit
F, with such modifications as may be appropriatenecessary, in the reasonable
judgment of the Representative, the City and BomdirSel, to accurately reflect, as
applicable, the sales price or prices or the ingféering price or prices to the public of
each Series. All actions to be taken by the Citgten this section to establish the issue
price of each Series of the Series 2018A-B Bondyg Ibeataken on behalf of the City by
Frasca & Associates, LLC, the City’s municipal avi(the “Municipal Advisor”) and
any notice or report to be provided to the City rbayprovided to the Municipal Advisor.
This section relating to the establishment of isptiee shall not apply to the Series
2018C Bonds that are being issued as taxable Hondederal tax purposes.

(b) [Except for the maturities set forth in Schedule attached hereto,] the
City represents that it will treat the first priaewhich 10% of each maturity of the Series
2018A-B Bonds (the “10% test”) is sold to the palds the issue price of that maturity
(if different interest rates apply within a matyrieach separate CUSIP number within
that maturity will be subject to the 10% test)f, fis of the date hereof, the 10% test has
not been satisfied as to any maturity of the S&@8A-B Bonds for which the City has
elected to use the 10% test, the Representativeesgo promptly report to the City the
prices at which the Series 2018A-B Bonds of thatuniiy or maturities have been sold
by the Underwriters to the public. That reportioigligation shall continue until the
earlier of the date upon which the 10% test has Ise#¢isfied as to the Series 2018A-B
Bonds of that maturity or maturities or the Closibate.]]

() [The Representative confirms that the Underwritbesve offered the
Series 2018A-B Bonds to the public on or before tlae of this Bond Purchase
Agreement at the offering price or prices (the tiali offering price”), or at the
corresponding yield or yields, set forth in theafiofficial statement. Schedule __ also
sets forth, as of the date of this Bond Purchasedwmgent, the maturities, if any, of the
Series 2018A-B Bonds for which the 10% test hashean satisfied and for which the
City and the Representative, on behalf of the Uwdtars, agree that the restrictions set
forth in the next sentence shall apply (the “hdld-bffering-price rule”). So long as the
hold-the-offering-price rule remains applicable aoy maturity of the Series 2018A-B
Bonds, the Underwriters will neither offer nor sefisold Series 2018A-B Bonds of that
maturity to any person at a price that is highantthe initial offering price to the public
during the period starting on the sale date andéhgrah the earlier of the following:

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

(i) the date on which the Underwriters have sold a$tld®% of that
maturity of the Series 2018A-B Bonds to the puhbti@ price that is no
higher than the initial offering price to the publi



The City acknowledges that, in making the represent set forth in this subsection, the
Representative will rely on (i) the agreement afhrebinderwriter to comply with the hold-the-
offering-price rule, as set forth in an agreememorag underwriters and the related pricing
wires, (ii) in the event a selling group has besyated in connection with the initial sale of the
Series 2018A-B Bonds to the public, the agreemérgagh dealer who is a member of the
selling group to comply with the hold-the-offeripgice rule, as set forth in a selling group
agreement and the related pricing wires, and iiijhe event that an Underwriter or selling
group member is a party to a retail distributionmeggnent that was employed in connection with
the initial sale of the Series 2018A-B Bonds to plblic, the agreement of each broker-dealer
that is a party to such agreement to comply withhibld-the-offering-price rule, as set forth in
the retail distribution agreement and the relatading wires. The City further acknowledges
that each Underwriter shall be solely liable farfailure to comply with its agreement regarding
the hold-the-offering-price rule and that no Undetev shall be liable for the failure of any other
Underwriter, or of any dealer who is a member gséling group, or of any broker-dealer that is
a party to a retail distribution agreement, to clympith its corresponding agreement regarding
the hold-the-offering-price rule as applicablehe Series 2018A-B Bonds.]

(d) The Representative confirms that:

(i) any agreement among underwriters, any sellirug agreement and
each retail distribution agreement (to which thg@feentative is a party and any
member of a selling group is a party) relating e initial sale of the Series
2018A-B Bonds to the public, together with the redhpricing wires, contains or
will contain language obligating each Underwriteach dealer who is a member
of the selling group, and each broker-dealer tlsataiparty to such retail
distribution agreement, as applicable, to (A) répoe prices at which it sells to
the public the unsold Series 2018A-B Bonds of eaekurity allotted to it until it
is notified by the Representative that either tB&oltest has been satisfied as to
the Series 2018A-B Bonds of that maturity or alti€&e2018A-B Bonds of that
maturity have been sold to the public, and (B) clympth the hold-the-offering-
price rule, if applicable, in each case if and &wr long as directed by the
Representative and as set forth in the relatedhpriwzires, and

(i) any agreement among underwriters and anyrgeljroup agreement
relating to the initial sale of the Series 2018ABBnds to the public, together
with the related pricing wires, contains or willntain language obligating each
Underwriter and any member of a selling group tlsata party to a retail
distribution agreement to be employed in connectigth the initial sale of the
Series 2018A-B Bonds to the public to require dadker-dealer that is a party to
such retail distribution agreement to (A) repoe firices at which it sells to the
public the unsold Series 2018A-B Bonds of each nigtallotted to it until it is
notified by the Representative or the Underwribat ieither the 10% test has been
satisfied as to the Series 2018A-B Bonds of thatunig or all Series 2018A-B
Bonds of that maturity have been sold to the puldied (B) comply with the
hold-the-offering-price rule, if applicable, in éacase if and for so long as
directed by the Representative or the Underwriter as set forth in the related
pricing wires.



(e) The Underwriters acknowledge that sales of anyeS&018A-B Bonds to
any person that is a related party to an Undermsitall not constitute sales to the public
for purposes of this section. Further, for purgoskthis section:

(1) “public” means any person other than an undéewor a related
party,

(i) “‘underwriter” means (A) any person that agrgassuant to a
written contract with the City (or with the lead demwriter to form an
underwriting syndicate) to participate in the iaitsale of the Series 2018A-B
Bonds to the public, and (B) any person that agpeesuant to a written contract
directly or indirectly with a person described ilause (A) to participate in the
initial sale of the Series 2018A-B Bonds to the lmufincluding a member of a
selling group or a party to a retail distributiogr@ement participating in the
initial sale of the Series 2018A-B Bonds to thelm)p

(i)  a purchaser of any of the Series 2018A-B Bend a “related
party” to an underwriter if the underwriter and gherchaser have greater than
50% common ownership, directly or indirectly, t9 &t least 50% common
ownership of the voting power or the total valudladir stock, if both entities are
corporations (including direct ownership by onepawation of another), (i) more
than 50% common ownership of their capital intex@stprofits interests, if both
entities are partnerships (including direct owngrshy one partnership of
another), or (i) more than 50% common ownershiptiee value of the
outstanding stock of the corporation or the capntdrests or profit interests of
the partnership, as applicable, if one entity gporation and the other entity is
a partnership (including direct ownership of thelagable stock or interests by
one entity of the other), and

(iv) “sale date” means the date of execution o$ tBond Purchase
Agreement by all parties.

4. City’s Representations and Warranties. The City represents and warrants to
the Underwriters that:

(@)  with respect to the Report of the Airport Consultattached to the
Preliminary Official Statement, all material fackuaformation provided by the City to
the Airport Consultant contained in the historicdbrmation (but not including forecasts
and estimates) relating to the Airport and the éitlSystem are true and correct in all
material respects, and the City is not aware of mayerial changes to such facts other
than as described in the Preliminary Official Stagat. The remaining portions of the
Preliminary Official Statement (except for the infation contained in Appendix D and
Appendix H), as of its date and as of the datedfesas and is true and correct and did
not and does not contain any untrue statemennudtarial fact or omit to state a material
fact necessary to be stated therein, for the pegtms which it is to be used or to make
the statements therein, in the light of the circiamses under which they were made, not
misleading; provided, however, the City does ngiregs any view as to any additional



information concerning the Depository Trust Compamontained in the Preliminary
Official Statement or any information under thetgets of the Preliminary Official
Statement titled “INTRODUCTION — Tax Matters,” “UNERWRITING,”
“‘RELATIONSHIP OF CERTAIN PARTIES” (but only with spect to the portions
thereof provided by the Underwriters), and “TAX MAERS”;

(b)  the City is, and will be at the date of the Closidgly organized and
existing as a home rule city of the State of Caloravith the powers and authority,
among others, set forth in Article XX of the ColdoaConstitution (the “Home Rule
Article”) except as limited by the City Charter étliCharter”), having full power and
authority to carry out and consummate all transasticontemplated by this Bond
Purchase Agreement, the Official Statement, theoB&wond Ordinance, the Subordinate
Bond Ordinance, the PFC Supplemental Ordinance, Rneing Certificate, the
Manager’s Resolution, the Basic Airport Leases, Ititergovernmental Agreement, the
HMA, the CMA, the Great Hall Agreement, the Payidgent Agreement, the
Concession Agreements, [the Escrow Agreement] dme €ontinuing Disclosure
Undertaking;

(c) the City has adopted the Subordinate Bond Ordinaam@ has duly
authorized: (A) the execution and delivery of tBisnd Purchase Agreement, the Paying
Agent Agreement, [the Escrow Agreement,] the Pgci@ertificate, the Manager’'s
Resolution and the Continuing Disclosure Undertgkend (B) the issuance and sale of
the Series 2018A-C Bonds; the adoption of the Silibate Bond Ordinance and the
execution and delivery of this Bond Purchase Agesdanthe Paying Agent Agreement,
[the Escrow Agreement], the Pricing Certificateg tManager’'s Resolution and the
Continuing Disclosure Undertaking and compliancehwthe provisions hereof and
thereof, under the circumstances contemplated evab not conflict with or constitute
on the part of the City a breach of or default uraley agreement or other instrument to
which the City is a party or by which it is bound any existing law, administrative
regulation, court order or consent decree to wthehCity is subject; and the Subordinate
Bond Ordinance is in full force and effect on tlagedhereof;

(d)  to the best knowledge of the Chief Financial Officas the Manager of
Financeéx officio Treasurer of the City, the Senior Bond Ordinartbe, Subordinate
Bond Ordinance, the Pricing Certificate, this BoRdrchase Agreement, the Paying
Agent Agreement, [the Escrow Agreement] and theti@omg Disclosure Undertaking
constitute the legal, valid and binding obligatiamfghe City, enforceable in accordance
with their respective terms, subject to bankruptdgsolvency, reorganization,
moratorium and other similar laws and principleseqtiity relating to or affecting the
enforcement of creditor’s rights and when delivetednd paid for by the Underwriters
at the Closing in accordance with the provisionshid Bond Purchase Agreement, the
Series 2018A-C Bonds will have been duly authorizedecuted, issued and delivered
and will constitute legal, valid and binding spémaligations of the City, for and on
behalf of its Department of Aviation, of the chasacauthorized in the Home Rule
Article and not in contravention of the Charter,conformity with, and entitled to the
benefit and security of, the Subordinate Bond Gdae;



(e)  the Subordinate Bond Ordinance creates in favahefSeries 2018A-C
Bonds an irrevocable lien (but not necessarily xatusive lien) on the Net Revenues of
the Airport System, which lien is expressly jun&grd subordinate to the lien thereon of
the Senior Bonds and any Senior Obligations reléihedeto and which is on a parity
with, after the issuance of the Series 2018A-C Baanadl the defeasance of the Refunded
Bonds, the following bonds and obligations: SeB833A-B Subordinate Bonds, Series
2015A Subordinate Bonds, [any Series 2017C SubateliBonds outstanding after the
Refunding], the Subordinate Contract Obligationhwit.S. Bank National Association,
the Subordinate Credit Facilities relating to tlei& 2015A Subordinate Bonds [and the
2017C Subordinate Bonds], and the outstanding $iete Hedge Facility Obligations
relating to Senior Bonds.

M the Subordinate Bond Ordinance includes a valicenamt on the part of
the City to fix, revise, charge and collect rentatstes, fees and other charges for the
Airport System, and, except as disclosed in thac@ff Statement, the City has full
power and authority to impose and collect fees andrges from airlines and other
tenants of the Airport System, as evidenced by Blasic Airport Leases and the
Concession Agreements;

() except as disclosed in the Official Statement, egal proceedings of
which the City has received written notice are pegdor, to the City’'s knowledge,
threatened: (1) contesting or affecting the vafidr authority for the issuance or
delivery of the Series 2018A-C Bonds or seekingdstrain or enjoin the issuance or
delivery of the Series 2018A-C Bonds; (2) contestim affecting the operation of the
Airport System or the validity or enforceability dhe Senior Bond Ordinance,
Subordinate Bond Ordinance, the PFC Supplementalin@mnce, the Concession
Agreements, the Pricing Certificate, the ManagBesolution, the Basic Airport Leases,
the Intergovernmental Agreement, the HMA, the CMiAe Great Hall Agreement, this
Bond Purchase Agreement, the Paying Agent AgreerfteetEscrow Agreement] or the
Continuing Disclosure Undertaking; (3) seeking &strain or enjoin the collection of
revenues pledged under the Subordinate Bond Orcinahich, if determined adversely
to the City, would have a material adverse effecthe City’s collection of the income or
revenues pledged under the Subordinate Bond Orcknaaor the pledge thereof;
(4) contesting the completeness or accuracy ofdtfiigial Statement; or (5) contesting
the power of the officials of the City or their hatity with respect to the Senior Bond
Ordinance, the Subordinate Bond Ordinance, theirgri€ertificate, the Manager’'s
Resolution, the Series 2018A-C Bonds, the Officstatement, this Bond Purchase
Agreement, the Paying Agent Agreement, [the EscAmgreement] or the Continuing
Disclosure Undertaking;

(h) with respect to the Section entitled “LITIGATIONTMithe Official
Statement, all information therein is complete aodurate;

(1) the financial statements of and other financiabinfation regarding the
Airport System contained in the Official Stateméatve been prepared in all material
respects on a consistent basis (except as descnibatie Official Statement) in
accordance with generally accepted accounting iptex applicable to the financial

10



reporting of governmental entities and presentyfdire financial position of the Airport
System and the results of operations of the AirBgdatem at the dates and for the periods
indicated;

()] except as disclosed in the Official Statement,Sbkaior Bond Ordinance,
the Subordinate Bond Ordinance, this Bond Purchgseement, the Pricing Certificate,
the Manager’'s Resolution, the Basic Airport Leashks, Paying Agent Agreement, [the
Escrow Agreement], the Continuing Disclosure Unraldartg, the PFC Supplemental
Ordinance, the Concession Agreements, the Intergmental Agreement, the HMA, the
CMA and the Great Hall Agreement are and at thesi@gpwill be in full force and effect
in accordance with their terms and, as of the @tpswill not have been amended,
modified or supplemented by the City, except as maye been agreed to in writing by
the Representative, and there shall have beenadldgted and there shall be in full force
and effect such ordinances as shall be necessacprnection with the transactions
contemplated hereby;

(k) except as disclosed in the Official Statement,Glig is not in default in
the payment of principal or interest by the City amy bond, note or other general or
special obligation for borrowed money nor is it default under any agreement or
instrument under which any obligation for borroweadney has been issued, nor is it in
default in making any payments required by Arti¢lef the Senior Bond Ordinance or
by Article V of the Subordinate Bond Ordinance, amd event of which the City has
notice or knowledge has occurred under the prawssiof any such instrument or
agreement which, with or without the lapse of tiorethe giving of notice, or both,
constitutes or would constitute a default thereunde

()] the Series 2018A-C Bonds, the Senior Bond Ordinatiee Subordinate

Bond Ordinance and the Junior Lien Bond Ordinamdarm to the descriptions thereof
contained in the Preliminary Official Statement ahe Official Statement under the
captions “THE SERIES 2018A-C SUBORDINATE BONDS,” ESURITY AND
SOURCES OF PAYMENT” - and “APPENDIX C — SUMMARY OFEERTAIN
PROVISIONS OF THE SENIOR BOND ORDINANCE AND THE SUBRDINATE
BOND ORDINANCE"; and the proceeds of the sale & 8eries 2018A-C Bonds will
be applied generally as described in the Prelingittficial Statement and the Official
Statement under the caption “PLAN OF FINANCING”;

(m) the City has the legal authority to apply and waitiply, or cause to be
applied, the proceeds from the sale of the Serd82&-C Bonds as provided in and
subject to all of the terms and provisions of ti@&@dinate Bond Ordinance and will not
take or omit to take any action which action or ssmn will adversely affect the
excludability from gross income for federal incomas purposes of the interest on the
Series 2018A Bonds or the Series 2018B Bonds;

(n) prior to the Closing, the City will not take anytiao within or under its

control that will cause any adverse change of een@tnature in such financial position,
results of operations or condition, financial onertwise, of the City;
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(o) the City will not, prior to the Closing, offer ossue any bonds, notes or
other obligations for borrowed money or incur anwatemnial liabilities, direct or
contingent, for and on behalf of its DepartmenAwiation, except in the ordinary course
of business, without the prior approval of the Rspntative;

(p) except as disclosed in the Official Statement, &igport has been
designed in accordance with, and the use of thpofircomplies with, all applicable
federal, State and local laws or ordinances (inoydules and regulations) relating to
zoning, building, safety and environmental quality;

(9) all authorizations, approvals, licenses, permibsisents and orders of any
governmental authority, legislative body, board,eraxty or commission having
jurisdiction of the matter which are required fbetdue authorization of, which would
constitute a condition precedent to, or the absefaehich would materially adversely
affect the due performance by the City of its odigns, under the Senior Bond
Ordinance, the Subordinate Bond Ordinance, theirgri€ertificate, the Manager’s
Resolution, this Bond Purchase Agreement, the Basment Agreement, [the Escrow
Agreement] and the Continuing Disclosure Undertgkime Series 2018A-C Bonds or
any other document relating thereto, have been albtigined, except for such approvals,
consents and orders as may be required under tlhe &ky” or other securities laws of
any jurisdiction in connection with the offeringcasale of the Series 2018A-C Bonds;
and all permits, licenses or other approvals necgs®r the operation of the Airport
have been obtained and are in full force and effect

(n the City has in force all insurance with respecthe Airport System as
required by the Senior Bond Ordinance and the Slibate Bond Ordinance; and

(s) to the best of its knowledge, the City has notefailuring the previous
five years to comply in all material respects wathy previous undertakings in a written
continuing disclosure contract or agreement ungeRule.

5. The Closing At 9:00 a.m., Denver time, on August __, 2018absuch other

time or on such earlier or later date as the Reptative and the City mutually agree upon
(herein called the “Closing Date” or the “Closingthe City, for and on behalf of its Department
of Aviation, will issue the Series 2018A-C Bondgypewritten form, duly executed by the City,
for and on behalf of its Department of AviationhyBical delivery of the Series 2018A-C Bonds
shall be made to ZB, National Association dba ZiBask, as registrar for the Series 2018A-C
Bonds (the “Registrar”), as agent for The Depogitbrust Company (“DTC”) under the Fast
Automated Securities Transfer system, or as otlsenwistructed by the City or the Registrar.
There shall be one bond delivered for each matdetg and interest rate of the Series 2018A-C
Bonds, registered in the name of Cede & Co., asmearof DTC. The Series 2018A-C Bonds
shall be available for examination by the Undergrgtat least one Business Day prior to the date
of Closing. At the Closing the City will deliver cause to be delivered to the Underwriters, at
the offices of Hogan Lovells US LLP in Denver, Qmido, or at such other place as the
Representative and the City may mutually agree ugmdocuments mentioned in paragraph
6(d) hereof, and the Underwriters will accept sw#ivery and pay the Series 2018A-C
Purchase Price by wire transfer or by certifieaficial bank check or checks payable in federal
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or other immediately available funds, or by sudieotfunds as may be mutually agreed upon, to
the order of the City. The Series 2018A-C Bondsiait@ally to be registered in the name of
Cede & Co., as partnership nominee for DTC, asrge&sidepository for the Series 2018A-C
Bonds. The Series 2018A-C Bonds will be in sucthatzed denominations as DTC and the
Representative shall specify. CUSIP identificatiommbers will be obtained by the
Representative and will be printed on the Serie$820C Bonds in accordance with the
requirements of DTC; provided neither the printofga wrong number on any Series 2018A-C
Bond nor the failure to print a number thereon Ishahstitute cause to refuse acceptance or
delivery of any Series 2018A-C Bond.

6. Conditions Precedent to the Underwriters’ Obligations. The Underwriters
have entered into this Bond Purchase Agreemertlienice upon the City’s representations and
warranties and the City’s performance of its olilgas hereunder, both as of the date hereof and
as of the date of the Closing. The Underwriterbligations under this Bond Purchase
Agreement are and shall be subject to the folloviimther conditions:

(@) at the time of the Closing, the Senior Bond Ordagarthe Subordinate
Bond Ordinance, the Pricing Certificate, the MamageResolution, the PFC
Supplemental Ordinance, the Basic Airport Leases, Ihtergovernmental Agreement,
the HMA, the CMA, the Great Hall Agreement, the Cession Agreements, this Bond
Purchase Agreement, the Rule 15c2-12 CompliancdifiCate, the Paying Agent
Agreement, [the Escrow Agreement] and the Contmiisclosure Undertaking shall be
in full force and effect, and the Senior Bond Oattioe, the Subordinate Bond Ordinance,
the Pricing Certificate, the Manager’'s Resolutitie PFC Supplemental Ordinance, the
Basic Airport Leases, the Concession Agreemengsinfergovernmental Agreement, the
Great Hall Agreement, the CMA and the HMA, togetheth the Official Statement,
shall not have been amended, modified or supplesdeekcept as described in the
Official Statement or as may have been agreed teriting by the Representative, and
the City shall have duly adopted and published thede shall be in full force and effect
such ordinances as shall be necessary in conneetibrthe transactions contemplated
hereby and thereby;

(b) the ratings for the Series 2018A-C Bonds shall betess than “__ " by
Moody’s Investors Service (“Moody’'s”), “ " by S&Blobal Ratings, Inc. (“S&P”), and
“ " by Fitch, Inc. (“Fitch”). All such ratings sl be in effect and shall not have been
downgraded on or prior to the Closing;

() at the Closing there shall not have been any naigdiverse change in the
properties or financial condition of the Airport ss¢§m as described in the Official
Statement, except as set forth in or contemplaydatid Official Statement; and

(d) at the Closing the Underwriters shall receive tioiing documents:

(1) (i) the approving legal opinions of Hogan LovellSUWLP and
Becker Stowe Partners LLC (collectively, “Bond Ceeli) dated the date of the
Closing, substantially in the form of Appendix Htte Official Statement; (ii) the
supplemental opinions of Bond Counsel dated thee dat the Closing,
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substantially in the forms of Exhibits B-1 and Bi@reto; and (iii) [defeasance
opinions of Bond Counsel relating to the Refundemhd® dated the date of
Closing in form and substance satisfactory to teprBsentative or other evidence
satisfactory to the Representative that the RefunBends are no longer
outstanding];

(2)  the opinion of the City Attorney of the City, datdte date of the
Closing, substantially in the form of Exhibit C bég;

(3) the opinion of Ballard Spahr LLP, special counselthe City
(“Special Counsel”), dated the date of the Clossghstantially in the form of
Exhibit D hereto, together with a reliance lettddiessed to the Representative to
the effect that the statements contained in suatiadpmay be relied upon by the
Underwriters;

(4) the letter of Butler Snow LLP, counsel to the Undders
(“Underwriters’ Counsel”), dated the date of th@<€hg, substantially in the form
of Exhibit E hereto, or as otherwise agreed toneyRepresentative;

(5) a certificate, dated the date of the Closing, dekecuted by
appropriate officials of the City satisfactory teetRepresentative and in form and
substance satisfactory to Underwriters’ Counsel, thhe effect that (i) the
representations and agreements of the City hereirtrae and correct as of the
date of the Closing; (ii) except as disclosed ie ©fficial Statement, no legal
proceedings of which the City has received writtestice are pending or
threatened: (A) contesting or affecting the vajiair authority for the issuance or
delivery of the Series 2018A-C Bonds or seekingesirain or enjoin the issuance
or delivery of the Series 2018A-C Bonds; (B) contgsor affecting the operation
of the Airport or the validity or enforceability ¢fie Senior Bond Ordinance, the
Subordinate Bond Ordinance, the PFC Supplementdin@mnce, the Pricing
Certificate, the Manager’s Resolution, the BasicpAit Leases, the Concession
Agreements, the Rule 15c2-12 Compliance Certificétte Intergovernmental
Agreement, the HMA, the CMA, the Great Hall Agreentnehis Bond Purchase
Agreement, the Paying Agent Agreement, [the Escrbgreement] or the
Continuing Disclosure Undertaking; (C) seeking testrain or enjoin the
collection of revenues pledged under the Subordifdnd Ordinance that, if
determined adversely to the City, would have a natadverse effect on the
City’s collection of the income or revenues pledgeder the Subordinate Bond
Ordinance, or the pledge thereof; (D) contestirggdbmpleteness or accuracy of
the Official Statement; or (E) contesting the powethe officials of the City or
their authority with respect to the Senior Bond i@adce, the Subordinate Bond
Ordinance, the PFC Supplemental Ordinance, theinBricCertificate, the
Manager's Resolution, the Series 2018A-C Bonds, Qiffecial Statement, this
Bond Purchase Agreement, the Paying Agent Agreeméhe Escrow
Agreement], the Rule 15c2-12 Compliance Certificate the Continuing
Disclosure Undertaking; (iii) the financial stateme of and other financial
information regarding the Airport System containedthe Official Statement
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present fairly the financial position of the Airp&ystem as of the dates indicated
and the results of its operations for the periogecgied therein, and such
financial statements and other financial informatibave been prepared in
conformity with generally accepted accounting ppfes for governmental
entities applied in all material respects on a =test basis (except as described
in the Official Statement) with respect to suchiger (iv) since December 31,
2017, there has not been any material adverse eharle properties or financial
condition of the Airport System, except as sethfart or contemplated by the
Official Statement; and (v) no default has occuraed is continuing under the
Senior Bond Ordinance or the Subordinate Bond @rutie;

(6) executed or certified copies of the Senior Bond itnace (as
restated), the Subordinate Bond Ordinance (inctudine Series 2018A-C
Supplemental Subordinate Ordinance), the Pricingifi€ate, the Certificates and
Opinions required pursuant to Section 702 of theao®dinate Bond Ordinance in
connection with the issuance of the Series 2018Be@ds, and the Manager’s
Resolution;

(7) the Report of the Airport Consultant, together wite consents of
the Airport Consultant to the inclusion of such Bepn the Preliminary Office
Statement and the Official Statement; includingestificate duly executed by
appropriate officials of the Airport Consultantistdctory to the Representative
and in form and substance satisfactory to counstld Underwriters, to the effect
that (i) the contents of such Report were accuaatef the date of such Report
and reflected events occurring through that datel @) to the best of their
knowledge, the information in such Report doesaooittain any untrue statements
of a material fact, or omit to state any materadt$ which were known as of the
date of such Report, and would have been necessdiy stated therein for the
purposes of which they were used or to make therstnts therein, in light of the
circumstances under which they were made, not atsig;

(8) a certificate, dated the date of Closing and sigbogdhe City’'s
Manager of the Department of Aviation and the Git€hief Financial Officer, as
the Manager of Finana officio Treasurer to the effect that (a) the Official
Statement is complete as of its date of deliveryh® Underwriters, (b) with
respect to the Report of the Airport Consultanadied to the Preliminary
Official Statement and the Official Statement, @iterial factual information
provided by the City to the Airport Consultant cained in the historical
information (but not including forecasts and est@sarelating to the Airport and
the Airport System are true and correct in all materespects, and (c) the
remaining portions of the Official Statement (eXcfp the information contained
in Appendices D and H) is, as of the Closing Datanplete and accurate and
does not contain any untrue statement of a matgalor omit to state a material
fact necessary to make the statements thereiheidight of the circumstances
under which they were made, not misleading; prayjideowever, the City need
not express any view as to any additional inforarattoncerning the Depository
Trust Company in the Official Statement or any mfation under the sections of
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the Official Statement titled “INTRODUCTION - Tax aiters,”
“UNDERWRITING,” “RELATIONSHIP OF CERTAIN PARTIES” but only
with respect to the portions thereof provided bg thnderwriters), and “TAX
MATTERS.”

(9) one or more certificates, dated the date of thesi@dp from the
Municipal Advisor, in its capacity of Financial Cautant (the “Financial
Consultant”) to the effect that the Financial Cdtasu (i) participated in the
preparation of the Official Statement, and (ii)tdgrthat the information in the
Official Statement that identifies the FinancialrSaltant as a source is accurate
and that, although the Financial Consultant hasnmaependently verified any of
the data contained in the Official Statement (othiean as referenced in
(i) above) or conducted a detailed investigationtite affairs of the City to
determine the accuracy or completeness of the i@ffstatement or retained
counsel to do the same, the Financial Consultasitnbh become aware of facts,
as of the date of delivery of the Series 2018A-Q\d) that lead them to believe
that the Official Statement contains any untrueestent of a material fact or
omits to state a material fact where necessaryakena statement in light of the
circumstances under which it was made, not mishepdiexcept for the
Appendices to such documents, the other finanaial statistical information
included therein and the sections entitled “LITIGAN” and *“TAX
MATTERS,” as to which no view need be expressed);

(10) Certificate of Paying Agent in form and substanatistactory to
the Representative;

(11) executed or certified copies of the Paying Agente&gnent, [the
Escrow Agreement], the Rule 15¢2-12 Complianceifdzte and the Continuing
Disclosure Undertaking; and

(12) [A certificate of the Escrow Agent with respectttee Refunded
Bonds to the effect that moneys or government géesusufficient to effectuate
the refunding of the Refunded Bonds have beenvedeand that such moneys or
government securities have been deposited in amwedand under the Escrow
Agreement]; and

(13) such additional legal opinions, certificates, pextiags,
instruments and other documents, as the RepresentBond Counsel, Special
Counsel or Underwriters’ Counsel may reasonablyuesty to evidence
compliance by the City with legal requirements, theéh and accuracy, as of the
date of the Closing, of all representations heceintained, the excludability from
gross income for federal and State income tax me&p@f amounts received as
interest by owners of the Series 2018A-B Bonds #md due performance or
satisfaction by the City at or prior to such dateath agreements then to be
performed and all conditions then to be satisfied@templated under this Bond
Purchase Agreement.

16



If the City shall be unable to satisfy the condidoto the Underwriters’ obligations
contained in this Bond Purchase Agreement or if tmderwriters’ obligations shall be
terminated for any reason permitted hereby, thisdBBurchase Agreement shall terminate and
neither the City nor the Underwriters shall have famther obligation hereunder.

7. Conditions to the Obligations of the City The City’s obligations under this
Bond Purchase Agreement to deliver the Series 282 8onds shall be subject to the City’s
receipt of the documents, certificates and opinidescribed in Section 6(d)(1), (3), (7) and (9)
hereof and to the receipt of such additional legahions, certificates, proceedings, instruments
and other documents as the City may reasonablyestqido evidence compliance by the
Underwriters with legal requirements, the truth aeduracy, as of the date of the Closing, of all
representations herein contained, the excludabilityn gross income for federal and State
income tax purposes of amounts received as intbgestvners of the Series 2018A Bonds and
the Series 2018B Bonds, and the due performansatsfaction by the Underwriters at or prior
to such date of all agreements then to be perforametlall conditions then to be satisfied by
them as contemplated under this Bond Purchase Agrete

If the conditions to the City's obligations contaghin this Bond Purchase Agreement
shall not be satisfied or if the City’s obligatioskall be terminated for any reason permitted
hereby, this Bond Purchase Agreement shall terejrzatd neither the City nor the Underwriters
shall have any further obligation hereunder andheddahe City and the Underwriters shall pay
their respective expenses as set forth in Sectlogrdin.

8. Events Permitting the Underwriters to Terminate. The Representative shall
have the right to terminate this Bond Purchase @&ment by written notification to the City
from the Representative of the election of the Re@ntative to do so if, after the execution
hereof and prior to closing:

(@) anevent shall occur that makes untrue or incomeahy material respect,
as of the time of such event, any statement ominddion contained in the Official
Statement or that is not reflected in the Offi@s&htement but should be reflected therein
in order to make the statements contained them@inmisleading in any material respect
and, in either such event, (i) the City does notpethe Official Statement to be
supplemented to supply such statement or informato (ii) the effect of the Official
Statement as so supplemented, in the judgmenteoR&presentative, is to materially
adversely affect the market for the Series 2018Be@ds or the sale, at the contemplated
offering prices (or yields), by the Underwriterstbé Series 2018A-C Bonds; or

(b) legislation shall be introduced in, enacted byoregd out of committee,
or recommended for passage by either House of tmgi€ss, or recommended to the
Congress or otherwise endorsed for passage (bg pe¢sase, other form of notice or
otherwise) by the President of the United States,Treasury Department of the United
States, the Internal Revenue Service or the Chaimnaanking minority member of the
Committee on Finance of the United States Senatieeo€Committee on Ways and Means
of the United States House of Representatives, egislation is proposed for
consideration by either such committee by any meirtlimreof or presented as an option
for consideration by either such committee by tiadf ®r such committee or by the staff
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of the Joint Committee on Taxation of the Congresshe United States, or a bill to
amend the Code (which, if enacted, would be effectis of a date prior to the Closing)
shall be filed in either House, or a decision bgoart of competent jurisdiction shall be
rendered, or a regulation or filing shall be isswedproposed by or on behalf of the
Department of the Treasury or the Internal Reve®erwice of the United States, or other
agency of the federal government, or a releasdfiorab statement shall be issued by the
President, the Department of the Treasury or therhal Revenue Service of the United
States, in any such case with respect to or affiggdirectly or indirectly) the taxation of
interest received on obligations of the generatattar of the Series 2018A Bonds or the
Series 2018B Bonds which, in the opinion of the fie@epntative, materially adversely
affects the market for the Series 2018A Bonds erShries 2018B Bonds or the sale, at
the contemplated offering prices (or yields), bg tinderwriters of the Series 2018A
Bonds or the Series B Bonds; or

(c) a stop order, ruling, regulation, proposed regoitatir statement by or on
behalf of the Securities and Exchange Commissioanyr other governmental agency
having jurisdiction of the subject matter shall ibsued or made to the effect that the
2018A-C Bonds are in violation or would be in vioda of any provisions of the
Securities Act of 1933, as amended, the Seculitiehange Act of 1934, as amended or
the Trust Indenture Act of 1939, as amended; or

(d) an order, decree or injunction of any court of cetept jurisdiction,
issued or made to the effect that the issuanceyrioff or sale of obligations of the
general character of the 2018A-C Bonds, or theaisse, offering or sale of the 2018A-C
Bonds, including any or all underlying obligatiorsss contemplated hereby or by the
Preliminary Official Statement or the Official Statent, is or would be in violation of
any applicable law, rule or regulation, includingitbout limitation) any provision of
applicable federal securities laws as amendedtadinh effect; or

(e) any litigation shall be instituted or be pendingha time of the Closing to
restrain or enjoin the issuance, sale or delivdrthe 2018A-C Bonds, or in any way
contesting or affecting any authority for or théidity of the proceedings authorizing and
approving the Senior Bond Ordinance, the Subordirgdnd Ordinance, the Pricing
Certificate, the Manager’'s Resolution, the PFC $appntal Ordinance, the Basic
Airport Leases, the Intergovernmental Agreemerd, HIMA, the CMA, the Concession
Agreements, this Bond Purchase Agreement, the Rad2-12 Compliance Certificate
and the Continuing Disclosure Undertaking or thistexce or powers of the City with
respect to its obligations under the Senior Bondlifince, the Subordinate Bond
Ordinance, the Pricing Certificate, the Managerss®&ution, the PFC Supplemental
Ordinance, the Basic Airport Leases, the Intergovemtal Agreement, the HMA, the
CMA, the Concession Agreements, this Bond Purcliegeement, the Paying Agent
Agreement, [the Escrow Agreement], the Rule 15cZbPpliance Certificate and the
Continuing Disclosure Undertaking; or

) legislation introduced in or enacted (or resolui@ssed) by the Congress

or an order, decree or injunction issued by anyrtcoficompetent jurisdiction, or an
order, ruling, regulation (final, temporary, or posed), press release or other form of
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notice issued or made by or on behalf of the Seesrand Exchange Commission, or any
other governmental agency having jurisdiction ¢ gBubject matter, to the effect that
obligations of the general character of the Se2@s8A-C Bonds, including any or all
underlying arrangements, are not exempt from neish under the Securities Act of
1933, as amended (the “Securities Act”), or tha 8enior Bond Ordinance or the
Subordinate Bond Ordinance is not exempt from d§oation under or other
requirements of the Trust Indenture Act of 1939,aasended, or that the issuance,
offering or sale of obligations of the general auder of the Series 2018A-C Bonds,
including any or all underlying arrangements, astemplated hereby or by the Official
Statement or otherwise, is or would be in violatioihthe federal securities law as
amended and then in effect; or

(9) there shall have occurred any outbreak or escalatib hostilities,
declaration by the United States of a nationahternational emergency or war or other
calamity or crisis the effect of which on financrabrkets is such as to make it, in the
reasonable judgment of the Representative, impatr inadvisable to proceed with the
offering of the Series 2018A-C Bonds as contemglatehe Official Statement; or

(h) there shall have occurred a general suspensionading, minimum or
maximum prices for trading shall have been fixed ba in force or maximum ranges or
prices for securities shall have been requiredhenNew York Stock Exchange or other
national stock exchange whether by virtue of a rd@tetion by that Exchange or by
order of the Securities and Exchange Commissioanyr other governmental agency
having jurisdiction or any national securities exete shall have: (i) imposed additional
material restrictions not in force as of the dagecbf with respect to trading in securities
generally, or to the Series 2018A-C Bonds or simdaligations; or (i) materially
increased restrictions now in force with respedhwmextension of credit by or the charge
to the net capital requirements of Underwriterbraker-dealers such as to make it, in the
judgment of the Representative, impractical or unsable to proceed with the offering of
the Series 2018A-C Bonds as contemplated in thigi@lifStatement; or

(1) a general banking moratorium shall have been dstlay federal or New
York or Colorado state authorities or a major ficiahcrisis or a material disruption in
commercial banking or securities settlement orralgaservices shall have occurred such
as to make it, in the judgment of the Represergatiapractical or inadvisable to proceed
with the offering of the Series 2018A-C Bonds astemplated in the Official Statement;
or

()] any legislation, ordinance, rule or regulation Ebal introduced in, or be
enacted by, any governmental body, department em@gin the State of Colorado, or a
decision by any court of competent jurisdiction hiit the State of Colorado shall be
rendered that, in the Representative’s judgmentildvbave a material adverse effect on
the market price of the Series 2018A-C Bonds; or

(k) a downgrading, suspension, withdrawal or negathange in credit watch
status by Moody's, S&P or Fitch of any Senior BondsSubordinate Bonds, or (ii) there
shall have been any official statement as to a iplessuspension, withdrawal or
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downgrading (such as being placed on “credit watoch™negative outlook” or any
similar qualification) of any rating by Moody's, $&or Fitch of any Senior Bonds or
Subordinate Bonds, including the Series 2018A-Cd8on

9. Expenses Other than the fees of Underwriters’ Counsed, timderwriters shall
be under no obligation to pay, and the City shall,@mny expenses incident to the performance
of the City’s obligations hereunder, including Imatt limited to: (a) the cost of the preparation
and printing or other reproduction of the Suborttn@Bond Ordinance, the Manager’s
Resolution, the Pricing Certificate, the OfficialaBment, the Paying Agent Agreement, [the
Escrow Agreement], the Rule 15c2-12 Compliance iftste and the Continuing Disclosure
Undertaking, as well as the cost of printing, pagstand shipping the Preliminary Official
Statement and the Official Statement; (b) the adsthe preparation of the Series 2018A-C
Bonds; (c) the fees and disbursements of Bond Guspecial Counsel and the City Attorney;
(d) the fees and disbursements of the Municipal ig@h¥Financial Consultant, the Airport
Consultant and any other experts, advisors, engineeiditors or consultants retained by the
City; (e) [the fees and expenses of the Escrow Apéh the fees and expenses of the Registrar
and the Paying Agent; and (g) the fees of the batihg agencies. The City shall pay for
expenses incurred on behalf of the City’'s employebkigh are incidental to implementing this
Bond Purchase Agreement, including, but not limitedmeals, transportation and lodging of
those employees.

The City shall be under no obligation to pay and thnderwriters shall pay: (a) all
advertising expenses incurred by the Underwritersoinnection with the offering of the Series
2018A-C Bonds; (b) fees and expenses of Underwiit@ounsel; (c) fees and expenses referred
to qualifying the Series 2018A-C Bonds for offeidasale under “blue sky” laws; and (d) all
other expenses incurred by the Underwriters in eotion with its offering and distribution of
the Series 2018A-C Bonds.

10. Notices Any notice or other communication to the Cityden this Bond
Purchase Agreement shall be given by deliveringstmae in writing at the City’s address set
forth above, Attention: Chief Financial Officer, e Manager of Finana officio Treasurer,
and any such notice or other communication to kergto the Representative shall be given by
delivering the same in writing to Merrill Lynch,d?ce, Fenner & Smith Incorporated, 333 Hope
Street Suite 310, Los Angeles, California 90071eation: Bryon Rockwell.

11. Exclusive Benefit; Survival This Bond Purchase Agreement is made solely for
the benefit of the City and the Underwriters (imlthg the successors or assigns of the
Underwriters), and no other person shall acquirkawe any right hereunder or by virtue hereof.
All representations, warranties, covenants andeageats by the City in this Bond Purchase
Agreement shall remain operative and in full foeoed effect regardless of any investigation
made by or on behalf of the Underwriters and shtaiVive the delivery of and payment for the
Series 2018A-C Bonds and any termination of thisdBBurchase Agreement.

12. Governing Law. The rights and obligations of the parties t@ tBond Purchase
Agreement shall be governed by, construed and egdoin accordance with the laws of the State
of Colorado.
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13.  Periodic Reports The City shall supply to the Underwriters, froime to time
upon written request, the annual reports and otfiermation required to be provided to owners
of the Senior Bonds under Sections 1027 to 103lysive, of the Senior Bond Ordinance. To
the extent that the City has posted any such reporninformation on EMMA, such posting shall
satisfy the requirements of this Section 13.

14.  Default by the Underwriters. If the Underwriters fail (other than for a reaso
permitted hereunder) to accept and pay for theeSeét918A-C Bonds upon the proper tender
thereof by the City at the Closing as herein predidthe maximum liability of the Underwriters
to the City shall be limited to the underwritingsdount in respect of the Series 2018A-C Bonds
(the “Maximum Amount”) that would have otherwiseebepaid to the Underwriters if they had
accepted and paid for the Series 2018A-C BondsenMaid to the City, the Maximum Amount
shall serve as full liquidated damages for suchufaiand for any and all defaults hereunder on
the part of the Underwriters, and such Maximum Antoshall constitute a full release and
discharge of all claims and damages for such filmd for any and all such defaults, and
neither the City nor any other person shall havg famther action for damages, specific
performance or any other legal or equitable relginst the Underwriters.

15. Counterparts. This Bond Purchase Agreement may be executadymumber
of counterparts, each of which shall be an origihat such counterparts shall together constitute
one and the same instrument.

16. No Advisory or Fiduciary Role. The City acknowledges and agrees that: (i) the
Underwriters are not acting as municipal advisoithiw the meaning of Section 15B of the
Securities Exchange Act, as amended, (ii) the pyimale of the Underwriters, as underwriters,
is to purchase securities, for resale to investorsan arm’s length commercial transaction
between the City and the Underwriters and the Umdears have financial and other interests
that differ from those of the City; (iii) the Undmeriters are acting solely as principals and are not
acting as municipal advisors, financial advisordiduciaries to the City and have not assumed
any advisory or fiduciary responsibility to the YCwith respect to the transaction contemplated
hereby and the discussions, undertakings and puoegdeading thereto (irrespective of whether
the Underwriters have provided other services eraurrently providing other services to the
City on other matters); (iv) the only obligatiofetUnderwriters have to the City with respect to
the transaction contemplated hereby expressly eétréogh in this Bond Purchase Agreement;
and (v) the City has consulted its own financiad/an municipal, legal, accounting, tax and other
advisors, as applicable, to the extent it has ddeappropriate in connection with the offering
the Series 2018A-C Bonds.

Very truly yours,

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED as Representative of the
Underwriters listed in Exhibit A hereto

By:
Title:

[Sighature page to Bond Purchase Agreement]
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Accepted as of the date first above written at CITY AND COUNTY OF DENVER,
the following time: COLORADO, FOR AND ON BEHALF OF
ITS DEPARTMENT OF AVIATION

By:
Chief Financial Officer, as the Manager of
Financeex officio Treasurer

[Sighature page to Bond Purchase Agreement]
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EXHIBIT A

LIST OF UNDERWRITERS

Citigroup, Inc.

Barclays PLC

D.A. Davidson & Co.

Drexel Hamilton, LLC

Estrada, Hinojosa & Company, Inc.
George K. Baum & Company
Harvestons Securities, Inc..

RBC Capital Markets

Samuel A. Ramirez & Co., Inc.

Stifel, Nicolaus & Company, Incorporated



EXHIBIT B-1
FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL
August __, 2018

City and County of Denver, Colorado

for and on behalf of its Department of Aviation
Wellington E. Webb Municipal Office Building
201 West Colfax Avenue, Dept. 1004
Denver, Colorado 80202

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Representative of the Underwriters

333 South Hope Street, Suite 310

Los Angeles, California 90071

City and County of Denver, Colorado,
for and on behalf of its Department of Aviation

$
Airport System Subordinate Revenue Bonds, Series 28A

$
Airport System Subordinate Revenue Bonds, Series 28B

and

$
Airport System Subordinate Revenue Bonds, Series 28C

Ladies and Gentlemen:

Under even date herewith we are rendering an apiagBond Counsel to the City and
County of Denver, Colorado (the “City”), as to @nt matters in connection with the issuance
by the City, for and on behalf of its Department Afiation, of (1) $ aggregate
principal amount of City and County of Denver, Galdo, for and on behalf of its Department of
Aviation, Airport System Subordinate Revenue Bon8gries 2018A (the “Series 2018A

Bonds”), (2) $ aggregate principal amaofii@ity and County of Denver, Colorado,
for and on behalf of its Department of Aviation,rgart System Subordinate Revenue Bonds,
Series 2018B (the “Series 2018B Bonds,”) and (3) $ City and County of Denver,

Colorado, for and on behalf of its Department ofadeon, Airport System Subordinate Revenue
Bonds, Series 2018C (the “Series 2018C Bonds” agdther with the Series 2018A Bonds and
Series 2018B Bonds, the “Series 2018A-C Bonds”)e &k delivering this letter pursuant to
paragraph 6(d)(1)(ii) of the Bond Purchase Agrednaated August _, 2018 between the City,
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for and on behalf of its Department of Aviation,daklerrill Lynch, Pierce, Fenner & Smith
Incorporated as Representative of the Underwrifdrie “Bond Purchase Agreement”). All
capitalized terms used herein and not defined dtmle the same meanings as in the Bond
Purchase Agreement.

In rendering the following opinions, we have exasdna copy of the Senior Bond
Ordinance, the Subordinate Bond Ordinance, theodunien Bond Ordinance, the Official
Statement, dated August _, 2018, relating to tkeeeS 2018A-C Bonds (the “Official
Statement”), a certified transcript of the recorfd ppoceedings of the City Council taken
preliminary to and in authorization of the Seri€@d2A-C Bonds, the Manager’s Resolution, the
Paying Agent Agreement, the Continuing Disclosuradértaking, the Pricing Certificate, and
such other documents, proceedings and mattersnobitawe have considered an appropriate
basis on which to render such opinions. As to dguestof fact material to our opinion, we have
relied upon the representations of the City an@ogarties contained in the Subordinate Bond
Ordinance, certified proceedings, certificates aimdtruments (and have assumed the
genuineness of signatures, the legal capacitylafatliral persons, the accuracy, completeness
and authenticity of original documents and the oamfty with original documents of copies
submitted to us) without undertaking to verify game by independent investigation.

Based upon, subject to, and as limited by the foirgg it is our opinion, as of the date
hereof and under existing law:

1. The Bond Purchase Agreement, the Paying Agemeekgent, [the Escrow
Agreement] and the Continuing Disclosure Undertgkiave been duly authorized by the City
Council and duly executed and delivered by the ,dity and on behalf of its Department of
Aviation.

2. The Series 2018A-C Bonds are exempt from reggistr under the Securities Act
of 1933, as amended, and the Subordinate Bond @rcénis exempt from qualification under
the Trust Indenture Act of 1939, as amended.

We have not been engaged nor have we undertakegvigw or verify the accuracy,
completeness or sufficiency of the Preliminary €#i Statement or the Official Statement or
other offering material relating to the Series 2848 Bonds, except that in our capacity as bond
counsel we have reviewed the information containdtie Official Statement under the captions
‘INTRODUCTION,” “PLAN OF FINANCING,” “THE SERIES 208A-C SUBORDINATE
BONDS,” “SECURITY AND SOURCES OF PAYMENT” (excludinthe information contained
under the subheading “Historical Debt Service Cager of Senior Bonds and Subordinate
Bonds Debt Service Requirements”) and Appendice€ Bnd H, solely to determine whether
such information and summaries conform to the Se#@18A-C Bonds, the Senior Bond
Ordinance, the Subordinate Bond Ordinance anduh®iLien Bond Ordinance. The summary
descriptions in the Preliminary Official Statememider such captions and appendices, as of its
date and as of the date hereof, and in the Offgiatement under such captions and appendices,
as of the date of the Official Statement and athefdate hereof, insofar as such descriptions
purport to describe or summarize certain provisiohshe Series 2018A-C Bonds, the Senior
Bond Ordinance, the Subordinate Bond Ordinance taedJunior Lien Bond Ordinance are
accurate summaries of such provisions in all mateespects (meaning that the material terms
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of such provisions are accurately described). dditeon, the information in the Official
Statement under the caption “TAX MATTERS” purpogtiito describe or summarize our
opinions concerning certain federal tax matteratigd to the Series 2018A-C Bonds has been
reviewed by us and is an accurate summary in aiémah respects (meaning that the material
terms of such opinions are accurately described).

The opinion expressed in paragraph 2 above is bageart on our opinion of even date
herewith (subject to the qualifications containbdréin) relating to the exclusion from gross
income for federal income tax purposes of intemsthe Series 2018A Bonds and the Series
2018B Bonds (the “Bond Counsel Opinion”).

We assume no obligation to advise you of any changéhe foregoing subsequent to the
delivery of this opinion. This opinion has beeegmared solely for your use in connection with
the issuance of the Series 2018A-C Bonds on the ltereof and should not be quoted in whole
or in part or otherwise be referred to nor be fikgth or furnished to any governmental agency
or other person or entity without the prior writteansent of the firm.

We also consent to the inclusion of the form of @d@ounsel Opinion attached as
Appendix H to the Official Statement.

Respectfully submitted,

B-1-3



EXHIBIT B-2
FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL
August __, 2018

City and County of Denver, Colorado

for and on behalf of its Department of Aviation
Wellington E. Webb Municipal Office Building
201 West Colfax Avenue, Dept. 1004
Denver, Colorado 80202

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Representative of the Underwriters

333 South Hope Street, Suite 310

Los Angeles, California 90071

City and County of Denver, Colorado,
for and on behalf of its Department of Aviation

$
Airport System Subordinate Revenue Bonds, Series 28A

$
Airport System Subordinate Revenue Bonds, Series 286B

and

$
Airport System Subordinate Revenue Bonds, Series 28C

Ladies and Gentlemen:

We have acted as Bond Counsel to the City and @oahtDenver, Colorado (the
“City”), in connection with the issuance by the Wifor and on behalf of its Department of
Aviation, of (1) $ aggregate principal antafiCity and County of Denver, Colorado,
for and on behalf of its Department of Aviation,rgart System Subordinate Revenue Bonds,
Series 2018A (the “Series 2018A Bonds”), (2) $ aggregate principal amount of City
and County of Denver, Colorado, for and on behdlit® Department of Aviation, Airport
System Subordinate Revenue Bonds, Series 2018B “G@khees 201B Bonds,”) and (3)
$ City and County of Denver, Colorado, &md on behalf of its Department of
Aviation, Airport System Subordinate Revenue Bor&Eyjes 2018C (the “Series 2018C Bonds”
and together with the Series 2018A Bonds and S&@S8B Bonds, the “Series 2018A-C
Bonds”) pursuant to Ordinance No. 302, Series df32@s supplemented and amended from
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time to time (the “Subordinate Bond Ordinance™n dur capacity as Bond Counsel we have
been asked to render an opinion pursuant to Se®fi8(B) of the Subordinate Bond Ordinance.

In our opinion, as of the date hereof and undestarg law, the issuance of the Series
2018A-C Bonds has been duly authorized and all itond precedent to the delivery of the
Series 2018A-C Bonds have been fulfilled.

Respectfully submitted,
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EXHIBIT C
FORM OF CITY ATTORNEY’'S OPINION

August __, 2018

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Representative of the Underwriters

333 South Hope Street, Suite 310

Los Angeles, California 90071

City and County of Denver, Colorado,
for and on behalf of its Department of Aviation

$
Airport System Subordinate Revenue Bonds, Series 28A

$
Airport System Subordinate Revenue Bonds, Series 28B

and

$
Airport System Subordinate Revenue Bonds, Series 28C

Ladies and Gentlemen:

As City Attorney of the City and County of Denvélorado (the “City”), | have acted
as counsel to the City in connection with the issgea sale and delivery of (1)
$ aggregate principal amount of City and Bpwf Denver, Colorado, for and on
behalf of its Department of Aviation, Airport Syste&Subordinate Revenue Bonds, Series 2018A
(the “Series 2018A Bonds”), (2) $ aggregaincipal amount of City and County of
Denver, Colorado, for and on behalf of its Departha Aviation, Airport System Subordinate
Revenue Bonds, Series 2018B (the “Series 201B Byraisd (3) $ City and County
of Denver, Colorado, for and on behalf of its Dépmnt of Aviation, Airport System
Subordinate Revenue Bonds, Series 2018C (the “S@0&48C Bonds” and together with the
Series 2018A Bonds and Series 2018B Bonds, thee'S@018A-C Bonds”). For purposes of
this opinion, capitalized terms used herein andd&dined have the meanings assigned to them
in the Bond Purchase Agreement, dated August _18,2fetween Merrill Lynch, Pierce, Fenner
& Smith Incorporated, as Representative of the Wndters, and the City (the “Bond Purchase
Agreement”).

| have examined the documents referred to in thedBBurchase Agreement and such
other documents and records of the City and angrgbhpers as | have deemed relevant and
necessary as the basis of the opinions hereirsgtdorth. Based upon the foregoing, | am of the
opinion that:
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1. The City has been duly and validly created hsrae rule city existing under the
laws of the State of Colorado, with full power amdthority (a) to enter into and perform its
obligations under the Bond Purchase Agreement,Pdngng Agent Agreement, [the Escrow
Agreement], the Continuing Disclosure Undertakitige Rule 15¢2-12 Compliance Certificate,
the Pricing Certificate, the PFC Supplemental Cadee, the Basic Airport Leases, the
Intergovernmental Agreement, the HMA, the CMA, tleeat Hall Agreement and the
Concession Agreements; and (b) to adopt and perfterobligations under the Subordinate
Bond Ordinance and authorize, issue, sell and eleliie Series 2018A-C Bonds under the
Subordinate Bond Ordinance.

2. The officials of the City named in the Officidtatement have been duly elected
or appointed and are as of the date hereof legalyified to serve in their respective positions.

3. The Senior Bond Ordinance has been duly addptednd the Subordinate Bond
Ordinance, which authorizes the issuance of the$2018A-C Bonds and authorizes or ratifies
the execution of the Bond Purchase Agreement, then® Agent Agreement, [the Escrow
Agreement] and the Continuing Disclosure Undertgkhmas been duly adopted by, and the PFC
Supplemental Ordinance, the Basic Airport Leasds® Concession Agreements, the
Intergovernmental Agreement, the HMA, the CMA, tBeeat Hall Agreement, the Pricing
Certificate, the Bond Purchase Agreement, the RBaykgent Agreement, [the Escrow
Agreement], the Rule 15c2-12 Compliance Certificated the Continuing Disclosure
Undertaking have been duly authorized, executeddatdered by, the City, and assuming due
authorization, execution and delivery by the otparties thereto, such instruments constitute
legal, valid and binding obligations of the Cityf@mceable in accordance with their respective
terms (except as may be limited by bankruptcy, sy and other laws affecting creditors’
rights or remedies).

4. To the best of my knowledge, the execution aglivery of the Subordinate Bond
Ordinance, the Pricing Certificate, the Basic Amtploeases, the Intergovernmental Agreement,
the HMA, the CMA, the Great Hall Agreement, the Cession Agreements, the Bond Purchase
Agreement, the Paying Agent Agreement, [the EscrAwreement], the Rule 15c2-12
Compliance Certificate and the Continuing Discl@esWndertaking by the City and compliance
with the provisions thereof will not conflict withr constitute a breach or default under any
applicable law, administrative regulation, courtl@r or consent decree of Colorado or of the
United States of America or of any department,sitvi, agency or instrumentality of either or
any ordinance, agreement, note, resolution, indertu other instrument to which the City is a
party or by which it is bound.

5. All approvals, consents and orders of any gawemtal entity, authority, board,
agency or commission having jurisdiction that woulohstitute conditions precedent to the
performance by the City of its obligations undee ®ubordinate Bond Ordinance, the Pricing
Certificate, the Series 2018A-C Bonds, the Basicpdit Leases, the Intergovernmental
Agreement, the HMA, the CMA, the Great Hall Agreemehe Concession Agreements, the
Bond Purchase Agreement, the Paying Agent Agreenfidi@ Escrow Agreement], the Rule
15c2-12 Compliance Certificate or the Continuingsdiosure Undertaking and that can
reasonably be obtained at this time have beenrsutai
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6. To the best of my knowledge, the use of the dirgomplies with all applicable
federal, State and local laws or ordinances (inafydules and regulations) relating to zoning,
building, the environment and safety. All permitgenses or other requirements that are
necessary for the operation of the Airport havenhsegtained.

7. The City has title to or legal possession ofghe for the Airport, together with
such easements and rights of way as are necessagcess and utility service.

8. Except as disclosed in the Official Statement)egal proceedings of which the
City has received written notice are pending oedhened: (a) contesting or affecting the validity
or authority for the issuance of the Series 2018Bdhds or seeking to restrain or enjoin the
issuance or delivery of the Series 2018A-C Bonb};contesting or affecting the operation of
the Airport or the validity or enforceability oféiSenior Bond Ordinance, the Subordinate Bond
Ordinance, the Pricing Certificate, the PFC Suppletal Ordinance, the Basic Airport Leases,
the Concession Agreements, the Intergovernmentegeigent, the HMA, the CMA, the Great
Hall Agreement, the Bond Purchase Agreement, then§aAgent Agreement, [the Escrow
Agreement], the Rule 15c2-12 Compliance Certificate the Continuing Disclosure
Undertaking; (c) seeking to restrain or enjoin twlection of revenues pledged under the
Subordinate Bond Ordinance that, if determined eslg to the City, would have a material
impact on the City’s collection of the income oveaues pledged under the Subordinate Bond
Ordinance, or the pledge thereof (d) contesting dbmpleteness or accuracy of the Official
Statement; or (e) contesting the power of the w@ifiscof the City or their authority with respect
to the Senior Bond Ordinance, the Supplemental Bordinance, the Pricing Certificate, the
Series 2018A-C Bonds, the Official Statement, tb@dBPurchase Agreement, the Paying Agent
Agreement, [the Escrow Agreement] or the Continudmgrlosure Undertaking.

9. With respect to the Section entitled “LITIGATIOM the Official Statement, all
information therein is complete and accurate.

10. Based on my examination and the participatioih@ representatives of my office
at conferences at which the Official Statement diasussed, | have no reason to believe that the
Official Statement contains any untrue statemerd ofaterial fact or omits to state a material
fact required to be stated therein or necessanydke the statements therein, in light of the
circumstances under which they were made, not adsig (except for the Appendices thereto
and the sections of the Official Statement titlddI TRODUCTION — Tax Matters,” “THE
SERIES 2018A-C BONDS - DTC Book-Entry System,” “UBRWRITING,”
‘RELATIONSHIP OF CERTAIN PARTIES” and “TAX MATTERS"and other financial and
statistical information and data included in theficdl Statement, as to which no opinion is
expressed).

Sincerely,
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EXHIBIT D
FORM OF OPINION OF SPECIAL COUNSEL

August __, 2018

City and County of Denver, Colorado

for and on behalf of its Department of Aviation
City and County Building
Denver, Colorado 80202

City and County of Denver, Colorado
for and on behalf of its Department of Aviation
Airport System Subordinate Revenue Bonds

$ $ $
Series 2018A (AMT) Series 2018B (NON-AMT) Series 2018C (TAXABLE)

We have acted as special counsel for disclosuréersato the City and County of
Denver, Colorado, for and on behalf of its Departtmaf Aviation (the City”) in connection
with the issuance by the City of its (1) $ Airport System Subordinate Revenue
Bonds, Series 2018A (AMT), (2) $ Airp8ststem Subordinate Revenue Bonds,
Series 2018B (Non-AMT), and (3) $ AirpByistem Subordinate Revenue Bonds,
Series 2018C (Taxable) (collectively, tHeohds’). The Bonds are being issued pursuant to the
City's Amended and Restated Airport System Gen8tddordinate Bond Ordinance, Ordinance
No. 302, Series of 2013 (amending and restatingl88¥ Airport System General Subordinate
Bond Ordinance), as supplemented and amended, safutther supplemented by the Airport
System Supplemental Subordinate Bond Ordinancel8o. , Series of 2018 (collectively,
the “‘Ordinance”). In that role, we have assisted the City in piheparation of the final Official
Statement dated August __, 2018 related to the 8dtiee Official Statement’). We are
delivering this letter pursuant to paragraph 6(d)}8 the Bond Purchase Agreement, dated
August _, 2018 (theBond Purchase Agreemen) between the City and Merrill Lynch,
Pierce, Fenner & Smith Incorporated, as Represeataff the Underwriters. All capitalized
terms used herein and not defined shall have thee smeanings as in the Bond Purchase
Agreement.

In that connection, we have examined originalgagies certified or otherwise identified
to our satisfaction, of such agreements, reporfsnians, records, certificates and other
documents as we deemed necessary or appropriatbefggurpose of this opinion, including,
without limitation, the Ordinance and the Offici8ltatement, and the other documents,
certificates and opinions delivered pursuant to@ndinance and the Bond Purchase Agreement
on the date hereof.
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This letter is based as to matters of law solelyhenfederal securities laws of the United
States, and we express no view as to any otheutesatlaws, regulations, or ordinances,
including, without limitation, any federal or stagx or state securities laws or regulations.

Because the primary purpose of our professionaag@sment was not to establish factual
matters and because of the wholly or partially egal character of many determinations
involved in the preparation of the Official Statareve are not passing upon and do not assume
any responsibility for the accuracy, completenesdairness of any of the statements contained
in the Official Statement and make no representdi@mt we have independently verified the
accuracy, completeness, or fairness of any sudensésts. Furthermore, our procedures
followed in preparing the Official Statement didt remnstitute an independent investigation or
confirmation of information furnished to us by t@&y or by others for inclusion in the Official
Statement or an independent evaluation of the méitgrto the City, the Airport (as defined in
the Official Statement), the City’s or Airport’'s e@tions or other activities, or the offering of
any information whether or not described in theicdf Statement.

In our capacity as special counsel for disclosuattens, during the course of preparation
of the Official Statement, certain of our lawyeesponsible for this matter participated in
conferences at which the contents of the Officiat&nent and related matters were discussed.
Based on our participation in such conferences, ianéliance thereon and on the documents,
certificates and opinions herein mentioned, we salyiou that no information came to our
attention that leads us to believe that the OffiStatement, as of its date and as of this date,
contained or contains any untrue statement of amahtfact or omitted or omits to state any
material fact necessary in order to make the setésntmade in the Official Statement, in the
light of the circumstances under which they werel@anot misleading; provided, however, we
express no view as to any financial, numerical, @ignaphic, economic, engineering or statistical
data; any statements of trends, forecasts, essimptejections, assumptions, or expressions of
opinion; any information relating to CUSIP numbensd information about CUSIP Global
Services; any statements of expectation of the Qitpthers; any Appendices to the Official
Statement; information concerning The DepositoryustrCompany contained in the Official
Statement; and any information under the sectiofisthe Official Statement titled
“INTRODUCTION — Tax Matters,” “UNDERWRITING,” andTAX MATTERS".

Reference in this letter to “our lawyers resporesitor this matter” refers only to those
lawyers now with this firm who rendered legal seed in connection with our representation of
you in this matter.

This letter is furnished by us as special counseldisclosure matters to the City. We
call your attention to the fact that, as specialrsel to the City, our responsibility to and
representation of the City is limited to those sieanatters as to which our attention was
required for purposes of providing the advice déscrabove. We express no view in this letter
as to the exemption of the interest on the Bondsffederal or state income taxation, the
qualification of the Bonds for sale in any juridibe or any matters other than those specifically
addressed herein.

We are furnishing this letter to you solely for ydenefit. We disclaim any obligation to
update this letter. This letter is not to be usddbulated, quoted or otherwise referred to or
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relied upon for any other purpose or by any otles@n, except that a copy of this letter may be
included in the closing transcript for the BondBhis letter is not intended to, and may not, be
relied upon by holders of the Bonds, or by any ogaty which is not addressed in this letter.

Very truly yours,
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EXHIBIT E
FORM OF LETTER FROM UNDERWRITERS’ COUNSEL

August __, 2018

Merrill Lynch, Pierce, Fenner & Smith Incorporated
as Representative of the Underwriters

333 South Hope Street, Suite 310

Los Angeles, California 90071

City and County of Denver, Colorado,
for and on behalf of its Department of Aviation

$
Airport System Subordinate Revenue Bonds, Series 28A

$
Airport System Subordinate Revenue Bonds, Series 28B

and

$
Airport System Subordinate Revenue Bonds, Series 28C

Ladies and Gentlemen:

We have acted as underwriters’ counsel to Mernfhdh, Pierce, Fenner & Smith
Incorporated, as representative (the “Represestatof the underwriters (the “Underwriters”) in
connection with the Underwriters purchase on thasedof the above-captioned bonds (the
“Bonds”) pursuant to a Bond Purchase AgreementddAtegust _, 2018 (the “Bond Purchase
Agreement”), between the City and County of Denv@olorado, for and on behalf of its
Department of Aviation (the “City”) and you, as Regentative. Capitalized terms not otherwise
defined herein shall have the meanings assign#teto in the Bond Purchase Agreement.

In the course of our engagement, we have examingulaw as we deemed relevant and
necessary as a basis for this letter and origmat®pies, certified or otherwise, identified taou
satisfaction, of records, documents, agreementsficates and opinions relating to the Bonds or
to the transactions contemplated by the Officiaht&nent relating to the Bonds, dated
August __, 2018 (the “Official Statement”) and haeéed on the statements of fact contained
therein and such opinions without independentlyifyiag the truth or accuracy of such
statements, opinions and other documents.

Pursuant to federal securities laws, the City, ngctthrough its City Council, is

responsible for the statements contained in the@ffStatement. Consequently, we cannot and
do not assume responsibility for or pass upon tlwairacy, completeness, or fairness of such
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statements. In our capacity as counsel to the tnders, we have provided legal advice to the
Underwriters in performing its due diligence inugation regarding the City, other obligated
persons and the security for the Bonds.

In our capacity as counsel to the Underwriters,haee reviewed the Official Statement
and have participated in conferences or consuftatiwith officials and representatives of the
City and the Airport System, the City’s independeettified public accountants, its Financial
Advisor, the City’s independent Airport Consultabhgnd counsel, special counsel to the City,
the City Attorney, and representatives of the Unadigers concerning the content of the Official
Statement. Based upon our participation in theveboentioned conferences and such
consultations and subject to the foregoing, weedtadt, as of the date of the Official Statement
and as of the date hereof, no information camehéo dttention of the attorneys in our firm
rendering legal services in connection with suchiesg which leads us to believe that the
Official Statement (except for the financial staeets of the Airport System, the 2018 Report of
the Airport Consultant, engineering, demographemn®mic, financial or statistical data, any
statements of trends, forecasts, estimates, pi@jsctand assumptions, any expressions of
opinion, including opinions as to the federal teatiss of the Bonds, and information concerning
The Depository Trust Company and its procedurestaiaed in the Official Statement and its
Appendices, as to which we express no view) coathmr contains any untrue statement of a
material fact or omitted or omits a material faajuwired to be stated therein or necessary in order
to make the statements in the Official Statementight of the circumstances under which they
were made, not misleading.

We assume no obligation to advise you of any changéhe foregoing subsequent to the
delivery of this letter. This letter is preparedlety for your use in connection with the
Underwriters initial purchase of the Bonds pursuanthe Bond Purchase Agreement and may
not be relied upon by you for any other purposeetied upon by any other party without the
prior written consent of this firm.

Respectfully submitted,
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EXHIBIT F

City and County of Denver, Colorado,
for and on behalf of its Department of Aviation

$
Airport System Subordinate Revenue Bonds, Series 28A

$
Airport System Subordinate Revenue Bonds, Series 28B

ISSUE PRICE CERTIFICATE

The undersigned, on behalf of Merrill Lynch, PierEenner & Smith Incorporated (the
“Representative,” on behalf of itself and the otlma&naging underwriters named in the list
attached hereto as Exhibit A (together, the “Undiivg Group”), hereby certifies as set forth
below with respect to the sale and issuance ofatt@ve-captioned obligations (the “Series
2018A-B Bonds”).

1. [All Maturities Use General RuleSale of the Series 2018A-B Bonds. As of the date of
this certificate, for each Maturity of the Serigsl8A-B Bonds, the first price at which at least
10% of such Maturity of the Series 2018A-B Bondswald to the Public is the respective price
listed in Schedule A.][Select Maturities Use GehelRalle:] [Sale of the General Rule
Maturities. As of the date of this certificate, for each Mdély of the General Rule Maturities,
the first price at which at least 10% of such Méyuof the Series 2018A-B Bonds was sold to
the Public is the respective price listed in Schedy]

2. Initial Offering Price of the [Series 2018A-B Bonds] [Hold-the-Offering-Price
Maturities].

a) [All_Maturities Use Hold-the-Offering-Price Rule{[The Underwriting Group
offered the Series 2018A-B Bonds to the Public parchase at the respective initial
offering prices listed in Schedule A (the “Initi@ffering Prices”) on or before the Sale
Date. A copy of the pricing wire or equivalent aoomication for the Series 2018A-B
Bonds is attached to this certificate as Schedule ESelect Maturities Use Hold-the-
Offering-Price Rule:] [The Underwriting Group oféet the Hold-the-Offering-Price
Maturities to the Public for purchase at the retsipecinitial offering prices listed in
Schedule A (the “Initial Offering Prices”) on orfbee the Sale Date. A copy of the pricing
wire or equivalent communication for the Series @8B Bonds is attached to this
certificate as Schedule B.]

b) [All Maturities Use Hold-the-Offering-Price Ru]efAs set forth in the Bond
Purchase Agreement, the members of the Underwi@Girayip have agreed in writing that,
(i) for each Maturity of the Series 2018A-B Bontisy would neither offer nor sell any of
the unsold Series 2018A-B Bonds of such Maturityty person at a price that is higher
than the Initial Offering Price for such Maturityurihg the Holding Period for such
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Maturity (the “hold-the offering-price rule”), anfi) any selling group agreement shall
contain the agreement of each dealer who is a meafltée selling group, and any retail
distribution agreement shall contain the agreeroémiach broker-dealer who is a party to
the retail distribution agreement, to comply witte thold-the-offering-price rule. The
Representative has not offered or sold any Matwiftthe unsold Series 2018A-B Bonds at
a price that is higher than the respective InfDéfering Price for that Maturity of the Series
2018A-B Bonds during the Holding Period.] [Selddaturities Use Hold-the-Offering-
Price Rule] [As set forth in the Bond Purchase A&gnent, the members of the
Underwriting Group have agreed in writing that, foy each Maturity of the Hold-the-
Offering-Price Maturities, they would neither offeor sell any of the unsold Series 2018A-
B Bonds of such Maturity to any person at a pricat is higher than the Initial Offering
Price for such Maturity during the Holding Periad such Maturity (the “hold-the-offering-
price rule”), and (ii) any selling group agreemshall contain the agreement of each dealer
who is a member of the selling group, and any Irdisiribution agreement shall contain the
agreement of each broker-dealer who is a partyhéoréetail distribution agreement, to
comply with the hold-the-offering-price rule. TiRepresentative has not offered or sold
any unsold Series 2018A-B Bonds of any Maturity tbé Hold-the-Offering-Price
Maturities at a price that is higher than the resige Initial Offering Price for that Maturity
of the Series 2018A-B Bonds during the Holding &eii

3. Defined Terms.

(a) General Rule Maturities means those Maturities of the Series 2018A-B Bonds
listed in Schedule A hereto as the “General Ruléukitzes.”

[(b) Hold-the-Offering-Price Maturities means those Maturities of the Series 2018A-B
Bonds listed in Schedule A hereto as the “Hold-@f&ering-Price Maturities.”]

[(c) Holding Period means, with respect to a Hold-the-Offering-Pricatiity, the
period starting on the Sale Date and ending ordnker of (i) the close of the fifth business day
after the Sale Date (August __, 2018), or (ii) ta@e on which the Underwriters have sold at
least 10% of such Hold-the-Offering-Price Matutitythe Public at prices that are no higher than
the Initial Offering Price for such Hold-the-Offag-Price Maturity.]

(d) Issuer means the City and County of Denver, Colorado,afod on behalf of its
Department of Aviation.

(e) Maturity means Series 2018A-B Bonds of the same seriesthatlsame credit
and payment terms. Series 2018A-B Bonds of theessenies with different maturity dates, or
Series 2018A-B Bonds of the same series with theesaaturity date but different stated interest
rates, are treated as separate maturities.

)] Public means any person (including an individual, truestate, partnership,
association, company, or corporation) other thanUsmderwriter or a related party to an
Underwriter. The term “related party” for purposeghis certificate generally means any two or
more persons who have greater than 50 percent carominership, directly or indirectly.

F-2
42990072.v1
43141882.v5



(g0 Sale Date means the first day on which there is a bindingtiaet in writing for
the sale of a Maturity of the Series 2018A-B BondEhe Sale Date of the Series 2018A-B
Bonds is August __, 2018.

(h) Underwriter means (i) any person that agrees pursuant toteemwizontract with
the Issuer (or with the lead underwriter to formuarderwriting syndicate) to participate in the
initial sale of the Series 2018A-B Bonds to the IRuland (ii) any person that agrees pursuant to
a written contract directly or indirectly with arngen described in clause (i) of this paragraph to
participate in the initial sale of the Series 201BAonds to the Public (including a member of a
selling group or a party to a retail distributiogr@eement participating in the initial sale of the
Series 2018A-B Bonds to the Public).

The representations set forth in this certificate amited to factual matters only.
Nothing in this certificate represents the Repregem’s interpretation of any laws, including
specifically Sections 103 and 148 of the Internal&ue Code of 1986, as amended, and the
Treasury Regulations thereunder. The undersigmel@ératands that the foregoing information
will be relied upon by the City with respect to teém of the representations set forth in the Tax
Certificate and with respect to compliance with tbaeral income tax rules affecting the Series
2018A-B Bonds, and by Bond Counsel in connectiotihwendering its opinion that the interest
on the Series 2018A-B Bonds is excluded from ginssme for federal income tax purposes,
the preparation of Internal Revenue Service ForB888B and other federal income tax advice it
may give to the City from time to time relating the Series 2018A-B Bonds. The
representations set forth herein are not necegdmded on personal knowledge and, in certain
cases, the undersigned is relying on represengatinoade by the other members of the
Underwriting Group.

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED, as Representative of the
Underwriting Group

By:
Name:

Dated: August __, 2018
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EXHIBIT A

LIST OF UNDERWRITERS

Citigroup, Inc.

Barclays PLC

D.A. Davidson & Co.

Drexel Hamilton, LLC

Estrada, Hinojosa & Company, Inc.
George K. Baum & Company
Harvestons Securities, Inc..

RBC Capital Markets

Samuel A. Ramirez & Co., Inc.

Stifel, Nicolaus & Company, Incorporated
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SCHEDULE A
SALE PRICES OF THE GENERAL RULE MATURITIES AND INIT IAL OFFERING
PRICES OF THE HOLD THE OFFERING PRICE MATURITIES
(Attached)
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SCHEDULE B
PRICING WIRE OR EQUIVALENT COMMUNICATION
(Attached)
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