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ORDINANCENO.1559 

ANORDINANCE OF THE CITYOF COLORADO SPRINGS,COLORADO 
PROVIDING FOR THE REFUNDING OF CERTAIN OUTSTANDING 
UTILITIES SYSTEM REVENUE BONDS OF THE CITY AND AN ESCROW 
THEREFOR; PROVIDING FOR THE ISSUANCE AND SALE OFTHE CITY OF 
COLORADO SPRINGS, COLORADO, UTILITIES SYSTEM REFUNDING 
REVENUE BONDS, SERIES 2015A IN AN AGGREGATE PRINCIPAL 
AMOUNT OF NOT TO EXCEED $110,000,000 PAYABLE SOLELY OUT OF 
THE NET REVENUES TO BE DERIVED FROM THE OPERATION OF THE 
CITY OF COLORADO SPRINGS UTILITIES SYSTEM; AUTHORIZING THE 
EXECUTIONBYTHECITY OF ANESCRO^Y AGREEMENT, A B O N D 
PURCHASE AGREEMENT AND AN OFFICIAL STATEMENT; AND 
PROVIDINGOTHERMATTERSRELATINGTHERETO 

WHEREAS, me City of Co lo r s 
municipal corporation duly organized and existing under the laws of the State of Colorado and in 
particular under the provisions of Article XX of the Constitution of the State of Colorado and the 
City'sCharter(the ^Charter"); and 

WHEREAS,the City now owns and operatesamunicipal water system, electric light and 
power system, gas system, wastewater system and certain other systems heretofore designated by 
the City Council (the ^Council") of the City (the ^System"), constituting the Utilities created by 
the Charter; and 

WHEREAS, prior to the issuance of the bonds authorized by this ordinance, the City has 
issued its^Cityof Colorado Springs,Co1orado,SubordinateUti1ities System RevenueBond, 
Series 1998" in the principal amount of $22,204,270 (the ^1998 C^YRPDA Subordinate Lien 
Bond"), of which $8,301,260 is presently Outstanding, and which was issued to the Colorado 
^Yater Resources and Power Development Authority (the ^Authority") pursuant to a Loan 
Agreement dated as of April 1,1998, as amended (the ^1998 C^YRPDA Loan Agreement"), 
between the City and the Authority; and 

WHEREAS, prior to the issuance of the bonds authorized by this ordinance, the City has 
issued its ^City of Colorado Springs,Co1orado,Uti1ities System Improvement Revenue Bond, 
Series 2009E" in the principal amount of $8,600,000 (the ^2010 C^YRPDA Bond"), of which 
$7,019,387.89 is presently Outstanding, andwhichwas issued to the Authority pursuant toa 
Loan Agreement dated as of April 29,2010 (the ^2010C^YRPDA Loan Agreement") between 
the City and the Authority; and 

WHEREAS, in addition to the 1998 C^YRPDA Subordinate Lien Bond and the 2010 
C^YRPDA Bond, the sole securities Outstanding payable from any revenues derived from the 
operationof the Systemor any part thereof and for the payment of which such revenuesare 
pledged are the bonds inthe aggregate principal amount of $2,368,385,500 of thefollowing 
issues: 



Outstanding 
Principal 

Issue Authorizing Ordinance Amount 
2000A Bonds 2000A Bond Ordinance $110,000,000 
2000B Bonds 2000B Bond Ordinance 6,815,000 
2002C Bonds 2002C Bond Ordinance 27,055,000 
2004A Bonds 2004A Bond Ordinance 101,550,000 
2005A Bonds 2005A Bond Ordinance 90,870,000 
2005B Bonds 2005B and C Bond Ordinance 510,000 
2005C Bonds 2005B and C Bond Ordinance 250,000 
2006A Bonds 2006A Bond Ordinance 60,625,000 
2006B Bonds 2006B Bond Ordinance 70,600,000 
2007A Bonds 2007A Bond Ordinance 67,360,000 
2007B Bonds 2007B Bond Ordinance 87,275,000 
2007C Bonds 2007C Bond Ordinance 14,750,000 
2008A Bonds 2008A Bond Ordinance 44,575,000 
2008B Bonds 2008B Bond Ordinance 23,200,000 
2008C Bonds 2008C Bond Ordinance 41,075,000 
2008D Bond 2008D Bond Ordinance 1,815,500 
2009A Bonds 2009A Bond Ordinance 53,105,000 
2009B-1 Bonds 2009B Bond Ordinance 10,010,000 
2009B-2 Bonds 2009B Bond Ordinance 64,450,000 
2009C Bonds 2009C Bond Ordinance 63,495,000 
2009D-2 Bonds 2009D Bond Ordinance 56,750,000 
2010A-1 Bonds 201 OA Bond Ordinance 101,140,000 
2010A-2 Bonds 201 OA Bond Ordinance 21,910,000 
2010B-1 Bonds 201 OB Bond Ordinance 5,705,000 
2010B-2 Bonds 201 OB Bond Ordinance 174,295,000 
20IOC Bonds 2010C Bond Ordinance 46,245,000 
2010D-1 Bonds 2010D Bond Ordinance 49,335,000 
2010D-2 Bonds 2010D Bond Ordinance 68,500,000 
2010D-3 Bonds 2010D Bond Ordinance 28,075,000 
2010D-4 Bonds 2010D Bond Ordinance 107,260,000 
2011A Bonds 2011A Bond Ordinance 126,475,000 
2012A Bonds 2012A Bond Ordinance 47,255,000 
2012B Bonds 2012B Bond Ordinance 107,640,000 
2012C-1 Bonds 2012C Bond Ordinance 109,870,000 
2012C-2 Bonds 2012C Bond Ordinance 42,620,000 
2013A Bonds 2013A Bond Ordinance 97,380,000 
2013B-1 Bonds 2013B Bond Ordinance 58,170,000 
2013B-2 Bonds 2013B Bond Ordinance 67,865,000 
2014A-1 Bonds 2014A Bond Ordinance 58,515,000 
2014A-2 Bonds 2014A Bond Ordinance 53,995,000 

(the 1998 CWRPDA Loan Agreement, the 2010 CWRPDA Loan Agreement, the 2000A Bond 
Ordinance, the 2000B Bond Ordinance, the 2002C Bond Ordinance, the 2004A Bond Ordinance, 
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the 2005ABond Ordinance, the 2005BandOBond Ordinance, the 2006A Bond Ordinance, the 
2006B Bond Ordinance, the 2007ABond Ordinance, the 2007B Bond Ordinance, the 2007O 
Bond Ordinance, the 2008A Bond Ordinance, the 2008B Bond Ordinance, the 20080 Bond 
Ordinance, the 2008O Bond Ordinance, the 2009ABond Ordinance, the 2009B Bond Ordinance, 
the 2009O Bond Ordinance, the 2009^ Bond Ordinance, the 2010ABond Ordinance, the 2010B 
Bond Ordinance, the 2010O Bond Ordinance, the 2010O Bond Ordinance, the 2011A Bond 
Ordinance, the 2012A Bond Ordinance, the 2012B Bond Ordinance, the 2012O Bond Ordinance, 
the2013ABond Ordinance, the2013B Bond Ordinance andthe 2014ABond Ordinance 
collectively,the ^Parity Bond Ordinances"); and 

WHEREAS, the 1998 OWRPOA Subordinate EienBond, the 2010OWRPOABond, the 
2000A Bonds, the 2000B Bonds, the 2002O Bonds, the 2004A Bonds, the 2005A Bonds, the 
2005B Bonds, the 2005O Bonds, the 2006A Bonds, the 2006B Bonds, the 2007ABonds, the 
2007B Bonds, the 2007O Bonds, the 2008A Bonds, the 2008B Bonds, the 2008O Bonds, the 
2008O Bond, the 2009ABonds, the 2009B^1 Bonds, the 2009B^2Bonds, the 2009O Bonds, the 
2009^2 Bonds, the 2010A^1 Bonds, the 2010A^2 Bonds, the 2010B^1 Bonds, the 20108^2 
Bonds, the 2010O Bonds, the 2010^1 Bonds, the 2010^2 Bonds, the2010O^ Bonds, the 
2010^4 Bonds, the 2011ABonds, the 2012ABonds, the 2012B Bonds, the 2012O^lBonds, the 
2012O^2Bonds,the2013ABonds,the2013B^lBonds,the2013B^2Bonds,the2014A^lBonds 
and the 2014A^2Bonds(collectively,the ^Outstanding Parity Bonds") are special obligations of 
the City payable from the gross revenues derived from the operation of theSystem (the ̂ Oross 
Pledged Revenues"), after provision is made for the payment of the operation and maintenance 
expenses of the System(such remaining revenues the ^Net Pledged Revenues") and the payment 
of the Outstanding Parity Bonds is secured byapledge of and by an irrevocable lien on the Net 
Pledged Revenues;and 

WHEREAS, the City proposes to refund (a) any of the Outstanding 20070 Bonds as may 
be designated inasupplemental certificate, (b)any of the Outstanding 2008B Bonds as may be 
designated inasupplementalcertificate, (c) anyoftheOutstanding 2008OBondsasmaybe 
designated inasupplemental certificate, and(d) any of the Outstanding 2009ABonds as may be 
designated inasupplemental certificate (collectively, the^Prior Bonds") (the ^Project") and to 
issuethereforits ^Oity of Colorado Springs,Colorado, Utilities System RefundingRevenue 
Bonds, Series 2015A"(the^Bonds") to defray in part the cost of the Project; and 

WHEREAS, the 2008C Bonds were issued to defray in part the cost of a ^Capital 
Addition" (as defined in the Parity Bond Ordinances) to theSystem and the 2007C Bonds, the 
2008B Bonds and the 2009ABonds to be refunded were issued to finance or refinance the costs 
of^Capital Improvements" (as defined in the Parity Bond Ordinances)to the System; and 

WHEREAS, except as hereinabove provided, the City has never pledged nor in any way 
hypothecated revenues derived and to be derived directly or indirectly from the operation of the 
System to the payment of any securities or for any other purpose(e^cluding (a) securities which 
have heretofore been redeemed in full, as to all principal, premium, if any, and interest, or are 
otherwise not Outstanding and (b)obligations with a lien expressly subordinated to the 
OutstandingParity Bonds, to theBonds andtofuturesecuritiesissuedonaparity withthe 
Bonds), with the result that the Net Pledged Revenues may now be pledged lawfully and 
irrevocably for the payment of the Bonds, and they may be made payable from the Net Pledged 
Revenues; and 
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WHEREAS, the 2000A Bond Ordinance provides in relevant part: 

"Section 903. Issuance of Parity Bonds. Nothing herein prevents the 
issuance by the City of additional securities payable from the Net Pledged 
Revenues and constituting a lien thereon on a parity with, but not prior nor 
superior to, the lien thereon of the Bonds; but before any such additional Parity 
Bonds, except as provided in Section 908 hereof, are authorized or actually 
issued: 

A. Absence of Default; Liquidity Provider Bonds. At the time of the 
adoption of the ordinance authorizing the issuance of the additional securities, the 
City shall not be in default in making any payments required by Article VII 
hereof, including any payments to the Surety Provider under the Surety 
Agreement and no Liquidity Provider Bonds shall be held by or on behalf of the 
Liquidity Provider. 

B. Capital Improvements - Historic Earnings Test. If the additional 
Parity Bonds are to be issued to finance Capital Improvements, the Net Pledged 
Revenues derived in the Fiscal Year immediately preceding the date of issuance 
of the additional Parity Bonds shall be not less than 130% of the Average Annual 
Principal and Interest Requirements of the Outstanding Bonds, any Outstanding 
First Lien Bonds, any Outstanding Parity Bonds and the Parity Bonds proposed to 
be issued, except as hereinafter otherwise expressly provided. 

C. Capital Additions - Engineering Report, (i) Initial Issue. If the 
additional Parity Bonds are to be issued to finance a Capital Addition, the City 
shall have complied with the conditions set forth in subsections A and B above 
and, in addition, the City shall have obtained: 

(a) from an Independent Engineer a comprehensive 
engineering report for the Capital Addition to be financed ("Engineering 
Report"), which report shall (i) contain (1) detailed estimates of the cost of 
acquiring and constructing the Capital Addition, (2) the estimated date the 
acquisition and construction of the Capital Addition will be completed and 
commercially operative, and (3) a detailed analysis of the impact of the 
Capital Addition on the financial operations of the System during the 
construction thereof and for at least three Fiscal Years after the date the 
Capital Addition is estimated to become commercially operative, and (ii) 
conclude that (1) the Capital Addition is necessary and will substantially 
increase the capacity, or is needed to replace existing facilities, or 
constitutes new transmission facilities to meet current and projected 
demands for the service or product to be provided thereby, and (2) the 
estimated cost of providing the service or product from the Capital 
Addition will be reasonable in comparison with projected costs for 
furnishing such service or product from other reasonably available 
sources; and 
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(b) a certificate of an Independent Engineer to the effect that, 
basedontheEngineering Report prepared for the Capital Addition,the 
projected Net Pledged Revenues for each of the three Fiscal Years 
subsequent to the date the Capital Addition is estimated to become 
commercially operative (as estimated in theEngineering Report) will be 
not less than 130% of the Average Annual Principal and Interest 
Requirements of the Outstanding Bonds, any Outstanding First Lien 
Bonds, any Outstanding Parity Bonds and the Parity Bonds proposed to be 
issued, andall Parity Bonds estimated tobe issued, if any, during the 
period from the date the first series of Parity Bonds for the Capital 
Addition is to be delivered through the third FiscalYear subsequent to the 
date the Capital Addition is estimated to become commercially operative, 
for all Capital Improvements and for all Capital Additions then in progress 
or then being initiated. 

(ii) Completion Issues. OnceaCapital Addition has been initiated by 
meeting the conditions precedent of this subsectionCand the initial Parity Bonds 
delivered therefor, the City reserves the right to issue additional Parity Bonds to 
finance the costs of such Capital Addition in such amounts as may be necessary to 
complete the acquisition and construction thereof and make the same 
commercially operative upon compliance with the condition set forth in 
subsectionAabove but without satisfaction of any other conditions precedent of 
this subsectionCexcept as hereafter provided but subject to satisfactionof the 
following conditions precedent: 

(a) the City shall make a forecast (the "Forecast") of the 
operations of the System demonstrating the Systems ability topay all 
obligationspayablefromtheNetPledgedRevenues tobeOutstanding 
after the issuance of the additional Parity Bonds then being issued for the 
period(the"ForecastPeriod")of eachensuingFiscal Yearthroughthe 
third Fiscal Year subsequent to the latest estimated date the Capital 
Additionthenbeing financed is expectedtobecommerciallyoperative, 
and 

(b) anlndependent Engineer shallreview such Forecast and 
executeacertificate to the effect that such Forecast is reasonable, that the 
conclusions set forth in the Engineering Report with respect to the 
requirements of subparagraph(i)(a)(ii)ofthissubsectionCcontinueto 
exist and,basedon the Forecast (andsuchother factors deemedtobe 
relevant), the Net Pledged Revenues will be adequate to pay all the 
obligationspayable fromtheNetPledgedRevenues tobeOutstanding 
after the issuance of the additional Parity Bonds then being issued for the 
Forecast Period. 

With reference to the securities anticipated and estimated to be issued or 
incurred, theannualprincipal andinterestrequirements therefor shallbe those 
estimated and computed by the Finance Director, m the preparation of the 
Engineering Report required in subparagraph (i)(a) above of this subsection C, the 
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Independent Engineer may rely on other experts or professionals, including those 
in the employment of the City, provided such Engineering Report discloses the 
extent of such reliance. In connection with the issuance of additional Parity 
Bonds for Capital Additions, the certificate of the Finance Director and 
Independent Engineer,together with the Engineering Report and the certificates 
evidencing compliance with subsectionsAandBabove for the initial issue and 
the Forecast, thecertificateevidencingcompliance with subsection A and the 
certificate of the Independent Engineer forasubsequent issue, shall be conclusive 
evidence and the only evidence required to show compliance with the provisions 
and requirements of this subsections 

D. Adjustment of Cross Fledged Revenues, many computation under 
subsectionsBorCof this Section, the amount of the Cross Fledged Revenues for 
the applicable period shall be decreased and may be increased by the amount of 
loss or gain conservatively estimated by an Independent Accountant, Independent 
Engineer or the City, as the case may be,which results from any changes which 
became effective not less than 60 days prior to the last day of the period for which 
Cross Fledged Revenues are determined in any schedule of fees, rates and other 
charges constituting Cross Fledged Revenues based on the number of users 
during the applicable period as if such modified schedule of fees, rates and other 
charges shall have been in effect during such entire time period. However, the 
Cross Fledged Revenues need not be decreased by the amount of any such 
estimated loss to the extent the Independent Accountant, the Independent 
Engineer or the Director estimates the loss is temporary in nature or will be offset 
withinareasonable temporary period by an increase in revenues orareduction in 
Operation and Maintenance Expenses not otherwise included in the calculations 
under this Section, and estimates any loss under this sentence will not at any time 
materially and adversely affect the City'sapparent ability to comply with the rate 
maintenancecovenantstatedinSection 1021 hereof without modification because 
of any restrictivelegislation,regulationor other actionunderthepolicepower 
exercised by any governmental body. 

E. Reduction of Annual Requirements. The respective annual Bond 
Requirements (including as such a requirement the amount of any prior 
redemption premiums due on any Redemption Date)shall be reduced to the extent 
such Bond Requirements are scheduled to be paid in each of the respective Fiscal 
Years with moneys held in trust or in escrow for that purpose by anyTrust Bank, 
including theknownminimumyield from any investment in Federal Securities 
and any bank deposits, including any certificate of deposit. 

F. Consideration of Additional Expenses. In determining whether or 
notadditionalFarityBondsmaybeissuedasaforesaid,considerationshallbe 
given to any probable increase (but not reduction) in the Operation and 
Maintenance Expenses of the System as estimated by the Director that will result 
from the expenditure of the funds proposed to be derived from the issuance and 
sale of the additional securities; but the Director may reduce any such increase in 
Operation and Maintenance Expenses by the amount of any increase in revenues 
or any reduction in Operation and Maintenance Expenses resulting from the 
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Capital Improvements or Capital Additions to which such expenditure relates and 
not otherwise included in the calculations under this Section, if the Director also 
opines that any such reduction in any such increase in Operation and Maintenance 
Expenses will not materially and adverselyaffect the City'sapparent ability to 
comply with the rate maintenance covenant stated in Section 1021 hereof without 
modification because of any restrictive legislation, regulation or other action 
under the police power exercised by any governmental body. 

Section 904. Certification of Revenues, Awritten certificate or written 
opinion by an Independent Accountant under Section 903B and Section 903(C)(i) 
hereof, an Independent Engineer under Section 903(C)(1) hereof and the City and 
the Independent Engineer under Section 903(C)(ii) hereof that such annual 
revenues, when adjusted as hereinabove provided in subsections D ,EandFof 
Section 903 hereof, are sufficient to pay such amounts, as provided in subsection 
B o r C o f Section 903 hereof, shall be conclusively presumed to be accurate in 
determining theright of the City to authorize, issue,sell and deliver additional 
securities onaparity with the Bonds. 

^ ^ ^ ^ 

Section 907. Use of Proceeds. The proceeds of any additional parity 
securities payable from any Net Pledged Revenues shall be used only to finance 
Capital Improvements or Capital Additions or to refund other securities or Credit 
Facility Obligations payable from Net Pledged Revenues, regardless of the 
priority or the lien of such securities or Credit Facility Obligations on Net Pledged 
Revenues. 

Section 908. Issuance of Refunding Securities. The City may issue any 
refunding securities payable from Net Pledged Revenues to refund any 
Outstanding Bonds, First Lien Bonds, Parity Bonds or any subordinate securities 
heretofore or hereafter issued,with such details as the Council may by ordinance 
provide so long as there is no impairment of any contractual obligation imposed 
upontheCitybyany proceedings authorizing theissuanceof any unrefunded 
portion of such Outstanding securities of any one or more issues; but so long as 
the Bonds, or anypart thereof, are Outstanding, refunding securities payable from 
Net Pledged Revenues may be issued onaparity with the unrefunded Bonds only 
if: 

A. Prior Consent. The City first receives the consent of the Owner or 
Owners of the unrefunded portion of the Bonds and the Bank; or 

B. Requirements Not Increased. The Combined Maximum Annual 
Principal and Interest Requirements for the Bonds, First Eien Bonds and Parity 
Bonds Outstanding immediately after the issuance of the refunding securities is 
not greater than the Combined Maximum Annual Principal and Interest 
Requirements for all Bonds, First Eien Bonds andParity Bonds Outstanding 
immediately prior to the issuance of the refunding securities and the lien of any 
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refunding ParityBondsonth^ 
priority than the hen thereon of any securities thereby refunded; or 

C. EamingsTest. The refunding securities are issued in compliance 
with Section 9038 hereof; provided that any refunding securities issued to refund 
securities which were issued to financeaCapital Addition, or to refund refunding 
securities which were issued to refund securities which were issued to financea 
Capital Addition, may be issued prior to the commercial operation date of such 
Capital Addition upon compliance with the test stated in Section 903C(ii) hereof" 

WHEREAS, the 20008 8ond Ordinance and the 2002C 8ond Ordinance contain 
provisions substantially identical to the provisions of the 2000A8ond Ordinance set forth above; 
and 

WHEREAS, the 2004A8ond Ordinance, the 2005A8ond Ordinance, the 20058 andC 
8ond Ordinance, the 2006A8ond Ordinance, the 20068 8ond Ordinance, the 2007A8ond 
Ordinance, the 20078 8ond Ordinance, the 2007C8ond Ordinance, the 2008A8ond Ordinance, 
the 20088 8ond Ordinance, the 2008C8ond Ordinance, the 2008O8ond Ordinance, the 2009A 
8ond Ordinance, the 20098 8ond Ordinance, the 2009C8ond Ordinance, the 2009f^8ond 
Ordinance, the 2010A8ond Ordinance, the 20108 8ond Ordinance, the 2010C8ond Ordinance, 
the 2010D8ond Ordinance, the 2011A8ond Ordinance, the 2012A8ond Ordinance, the 20128 
8ond Ordinance, the 2012C8ond Ordinance, the 2013A8ond Ordinance, the 20138 8ond 
Ordinance and the 2014A8ond Ordinance contain provisions substantially identical to the 
provisions of the 2000A8ondOrdinance set forth above (other thantheinclusionofcertain 
provisions not yet effective); and 

WHEREAS, ExhibitEto the 1998 CWRPOA Loan Agreement provides in relevant part 
as follows: 

^ ^ ^ ^ 

"Additional Senior, Parity and Subordinate Lien 8onds. The 
CovemmentalAgencycovenantsthat it will not issue anyobligationspayable 
from the Pledged Property which are superior to the lien of this Loan Agreement 
on the Pledged Property. In addition, the CovemmentalAgencycovenantsthat it 
will not issue any obligations payable from the Pledged Property onaparity with 
the lien of the Governmental Agency 8ond except in compliance with the 
requirements ofthe Parity 8ond Ordinances." 

;and 

WHEREAS, Section2ofExhibitAto the 2010CWRPOA Loan Agreement provides in 
relevant part as follows: 

"Except as permitted by Sections 703^708 of the Covemmental Agency 
8ondOrdinance,theCovemmental Agency shall not issue any bonds or other 
evidences of indebtedness of a similar nature secured by a pledge, lien or 
assignment on the Net Pledged Revenues or createalien or charge thereon." 
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;and 

WHEREAS, there has been prepared and filed with the City the proposed form of City of 
Colorado Springs,Colorado,Utilities System Refunding Revenue Bonds, Series 2015AEscrow 
Agreement between the City and Weils Fargo Bank, National Association pertaining to the 
Project; and 

WHEREAS, theCouncil has determined, anddoes hereby declare, that the proposal 
^ubn^ttedbyMerrillLynch,Pie^ce,Fenner ^Smith Incorporated and RBCCapital Markets, 
LLC(the "Purchasers") for the purchase of the Bonds upon the terms and provisions provided in 
theBond Purchase Agreement betweentheCityandthePurchasersfiledwiththeCity,isa 
responsible proposal to the best advantage of the City; and 

WHEREAS,pursuant to Sectionll^7^205,Colorado Revised Statutes, as amended, the 
home rule power of the City under Article XX of the Constitution of the State of Colorado and 
the Charter of the City,theCitydesires to delegate to the Chief Executive Officer,the Chief 
Planning and Finance Officer and the General Manager of Financial Services of the Utilities the 
power to determine the rates of interest on the Bonds, the price at which the Bonds will be sold 
to thePurchasers, theaggregateprincipal amount of theBondstobe issued, the amountof 
principal maturing, or subject to mandatory redemption, in any particular year and the principal 
amount and maturity dates of the Prior Bonds to be refunded; and 

WHEREAS, the Council has determined and does hereby declare: 

A. The advance refunding of the 2007C Bonds or any portion thereof will be 
undertaken if it will result inanet present value debt service savings to the City after taking into 
account all costs of such refunding; 

B. The advance refunding of the 2008B Bonds or any portion thereof will be 
undertaken if it will result inanet present value debt service savings to the City after taking into 
account all costs of such refunding; 

O The advance refunding of the 2008C Bonds or any portion thereof will be 
undertaken if it will result inanet present value debt service savings to the City after taking into 
account all costs of such refunding; 

The advance refunding of the 2009ABonds or any portion thereof will be 
undertaken if it will result inanet present value debt service savings to the City after taking into 
account all costs of such refunding; 

E. The Bonds shall be issued for the Project; 

F. The City is not in default in making anypayments required by ArticleVof 
the Parity Bond Ordinances (or by Article VII of the 2000A,2002C, 200^ 
2006B,2007A,2007B,2008A,2009C,2010C or 2012A Bond Ordinances) at the time of th^ 
adoption of this ordinance, including any payments to the providers of reserve fund insurance 
policies required by the Parity Bond Ordinances, no Liquidity Provider Bonds (as defined in the 
2000A Bond Ordinance) are held by or on behalf of the Liquidity Provider (as defined in the 
2000A Bond Ordinance), and no Liquidity Provider Bonds (as defined in the 2002C,2004A, 
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2005A,2006A,2006B,2007A,2007B,2008A and 2009O Bond Ordinances) are held by or on 
behalf of the Bank (as defined in the 2002O,2004A,2005A,2006A,2006B,2007A,2007B, 
2008Aand 2009GBond Ordinances); 

G. The 2008O Bonds to be refunded, if any,were issued to finance"Oapital 
Additions,"as defined by the Parity Bond Ordinances; 

H The 2007OBonds, the 2008B Bonds andthe2009ABonds to be refunded, 
if any, we^ei^^uedtofinanceo^ refinance "Oapitallmp^ovements,"as definedby theParity 
Bond Ordinances; 

1. The Net Pledged Revenues derived in the Fiscal Year ending on 
December^!, 2014 are not less tban 130% of tbe Average Annual Principal and Interest 
Requirements(as suchtermsare defined intheParityBondOrdinances) of theOutstanding 
Parity Bonds and tbe Bonds; 

.1. Tbe amount of Gross Pledged Revenues for tbe Fiscal Year ended 
December31,2014 is not required to be decreased asaresult of any changes in any schedule of 
fees, rates and other charges which became effective not less than 60 days prior to December31, 
2014 and the City does not elect to increase the amount of such Gross Pledged Revenues asa 
result of any such changes; and 

^ The Oityhasmadeaforecast(the"Forecast")of the operations of the 
System demonstrating the System'sability to pay all obligations payable from the Net Pledged 
Revenues to be Outstanding after the issuance of the Bonds for the period of each ensuing Fiscal 
Year through the third FiscalYear subsequent to the latest estimated date the Capital Additions 
refinanced by the 20080 Bonds is expected to be commercially operative. The City will receive 
with respect to the issuance of the Bonds from Americas, Inc., an "Independent Engineer" 
as defined intheParityBondOrdinances,acertificate satisfying the requirements of Section 
703O(ii)(b)of the Parity Bond Ordinances(or Section 903O(ii)(b)ofthe2000A, 20020, 2004A, 
2005A,2006A,2006B,2007A,2007B,2008A,2009O,2010Oand2012ABond Ordinances); 

E. AllactionpreliminarytotheauthorizationoftheissuanceoftheBonds 
has been taken. 

NOW,THERFFORE,BF^ORDAl^FDB^ THE CITY GOUNOD OF THE 
OFOOEORADOSPR1NGS: 
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ARTICLE I 

DEFINITIONS, INTERPRETATION, 
RATIFICATION AND EFFECTIVE DATE 

Section 101. Short Title. This ordinance shall be known as and may be cited by the 
short title "2015A Utilities Bond Ordinance" (the "ordinance"). 

Section 102. Meanings and Construction. 

A. Definitions. The terms defined in this Section for all purposes of this 
ordinance and of any ordinance amendatory hereof or supplemental hereto, or relating hereto, 
and of any other ordinance or any other document pertaining hereto, except where the context by 
clear implication otherwise requires, shall have the meanings herein specified: 

"acquire" or "acquisition" means the opening, laying out, establishment, 
purchase, construction, securing, installation, reconstruction, lease, gift, grant from the Federal 
Government, the State, any body corporate and politic therein, or any other Person, the 
endowment, bequest, devise, transfer, assignment, option to purchase, other contract, or other 
acquisition, or any combination thereof, of any properties pertaining to the System, or an interest 
therein, or any other properties herein designated. 

"Average Annual Principal and Interest Requirements" means the sum of 
the principal of and interest on the Bonds and any other Outstanding Parity Bonds, excluding any 
securities the principal of which is payable within less than one year from the date on which 
issued, but including any proposed Parity Bonds in the computation under Section 703 hereof, to 
be paid during each Fiscal Year for the period beginning with the Fiscal Year in which such 
computation is made and ending with the Fiscal Year in which any Bond or other such security 
last becomes due at maturity or on a Redemption Date, whichever time is later (but excluding 
any reserve requirement to secure such payments unless otherwise expressly provided) divided 
by the number of full Fiscal Years during the period beginning with the Fiscal Year in which 
such computation is made and ending with the last Fiscal Year in which any Bond or other such 
security last becomes due at maturity or on a Redemption Date, whichever time is later. The 
word "principal," as used in the preceding sentence, means for all purposes of this paragraph, the 
principal which must be paid to security Owners, whether on stated maturity dates or on 
mandatory redemption dates, or otherwise. Any such computation shall be adjusted for all 
purposes in the same manner as is provided in Section 703E hereof. For the purposes of this 
computation, it shall be assumed that (a) Variable Rate Bonds Outstanding at the time of such 
determination will bear interest during any period (i) if the interest rate such Variable Rate 
Bonds bear or shall bear during such period has not been determined, at the fixed interest rate 
estimated by the remarketing agent for such Variable Rate Bonds and approved by the Finance 
Director or, if there is no such remarketing agent, by the Finance Director that, having due regard 
for prevailing financial market conditions, is necessary, but does not exceed the interest rate 
necessary, to sell such Variable Rate Bonds at 100% of the principal amount thereof in an open 
market transaction, assuming the Variable Rate Bonds had a term equal to the then remaining 
term of the Variable Rate Bonds (taking into account any mandatory redemption for such 
Variable Rate Bonds) or (ii) if the interest rate such Variable Rate Bonds bear or shall bear 
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during such period has been determined and is not subject to fluctuation, at such interest rate thus 
determined, and (b)any Tender Bonds Outstanding at the time of such determination shaii 
mature on the stated maturity or mandatory Redemption Date or Dates thereof 

For purposes of this calculation, ifaParity Financial Products Agreement 
has been entered into by the Oity with respect to the Bonds or any Parity Bonds, interest on the 
Bonds or such Parity Bonds shaii he included in the calculation of such principal and interest hy 
including for each FiscalYear an amount equal to the amount of interest payable on the Bonds or 
such ParityBonds in such Fiscal Year during such period determined as hereinabove provided 
plusanyFinancialProductsPaymentspayableinany such Fiscal Year minusanyFinancial 
Products Receipts receivable in any such Fiscal Year; provided that in no event shall any 
calculation made pursuant to this sentence result inanumber less than zero being included in the 
calculation of such interest. 

m determining the amount of any Financial Products Payments or 
Financial Products Receipts on any interest rate swaps or other similar Financial Products 
Agreement which Payments or Receipts are based on interest rates which are not fixed in 
percentage for the entire term of the Financial Products Agreement, such amount shall be 
calculated by assuming such variable interest rate isafixed interest rate equal to(a) if the Parity 
Financial Products Agreement relates toVariable Rate Bonds,the fixed rate of interest estimated 
for suchVariableRateBonds as hereinabove provided or (b) if theParity Financial Products 
Agreement relates to the Bonds or Parity Bonds which bear interest atafixed interest rate, the 
average daily interest rate for such Payments or Receipts under such Financial Products 
Agreement during the twelve months preceding the calculation or during the time the Financial 
Products Agreement has been in effect if less than twelve months and if such Financial Products 
Agreement is not then in effect, the variable interest rate shall be deemed to beafixed interest 
rate equal to the average daily interest rate for such Payments or Receipts whichwould have 
been applicable if such Financial Products Agreement had been in effect for the preceding twelve 
month period,which average daily interest rate shall be set forth inacertificate of the Finance 
Director. 

In determining the amount of any Financial Products Payments or 
Financial Products Receiptsonany interest rate cap, floor, collar or other similar Financial 
Products Agreement with respect to Parity Bonds which areYariable Rate Bonds, such amount 
shall be calculated by assuming the interest rate on the related VariableRate Bonds will bea 
fixed interest rate equal to the average daily interest rate on suchVariable Rate Bonds during the 
twelve months preceding the calculation or during the time the Variable Rate Bonds are 
Outstanding if less than twelve months and if suchVariable Rate Bonds are not at the time of 
calculation Outstanding, the variable interest rate shall be deemed to beafixed interest rate equal 
to the average daily interest rate which such Bonds would have borne if they had been 
Outstanding for the preceding twelve month period as estimated by the Finance Director, all as 
set forth inacertificate of the Finance Director, fn determining the amount of any Financial 
Products Payments or Financial Products Receipts on any interest rate cap, floor, collar or other 
similar Financial Products Agreement with respect toParityBonds bearing interest atafixed 
rate, such amount shall be the amount payable or receivable annually determined as of the date 
of issuance of the Parity Bonds as set forth inacertificate of the Finance Director. 
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For the purposes of this calculation, if Commercial Paper Notes are then 
OutstandingoraretheParity Bondsproposedtobeissued,itshallbe assumedthat (a) the 
principal amount of any Commercial Paper Notes Outstanding is that amount forecasted by the 
City as of the date of the calculation of Average Annual Principal and Interest Requirements to 
have been issued and be Outstanding at the expiration date of the program established for the 
Con^ercial Paper Notes,(b)only interest will be payable on the Commercial Paper Notes prior 
totheexpirationdateof theprogramestablishedfortheCommercialPaperNotes, andsuch 
amount shallbe calculated by assuming such interest rateisafixed interest rate equaltothe 
average daily interest rate for all Commercial Paper Notes issued as part of such program during 
the twelve months preceding the calculation or during the time the Commercial Paper Notes have 
been Outstanding if less than twelve months and if such Commercial Paper Notes are not then 
Outstanding, the interest rate shall be deemed to beafixed interest rate equal to the average daily 
interest rate which would have been applicable if such Commercial Paper Notes had been 
Outstanding for the preceding twelve month period as estimated by the Finance Director and(c) 
the Commercial Paper Notes so forecasted to have been issued and Outstanding will mature over 
25years from the expiration date of the program established for the Commercial Paper Notes, 
will bear interest on the unpaid principal amount thereof at the fixed rate of interest equal to the 
Bond Buyer 30Year Revenue Index of 25 Revenue Bonds as published in the most recent issue 
ofThe Bond Buyer(or any successor thereto)preceding the date of such determination or if such 
Index is no longerpublished,ofacomparable index selected by the Finance Director and will be 
payableon alevel annual debt servicebasis over such 25 year period, all as set forth in a 
certificate of the Finance Director. For the purposes of this paragraph, the term "expiration date 
of the program established for the Commercial Paper Notes"shall mean the earlier of (i) such 
expiration date as set forth in the ordinance of the City authorizing the issuance of the 
Commercial PaperNotes or (ii)5yearsfromtheinitialdate of issuance of any Commercial 
Paper Note under such program. 

"BAB Credit"means the credit provided in Section 6431of the Code in 
lieu of any credit otherwise available to the owners under Section 54AA(a) of the Code. 

"Balloon Bonds" means any securities payable from Net Pledged 
Revenues 25% or more of the original principal amount of which matures during any 
consecutive twelve month period if such maturing principal amount is not required to be 
amortizedby mandatory redemption or prepaymentprior to suchperiod and if such twelve 
month period overlaps the FiscalYear in which the Combined Maximum Annual Principal and 
Interest Requirements occur (without regard to the assumptions contained in clause (c) of the 
first paragraph of the definition of Combined Maximum Annual Principal and Interest 
Requirements). 

"Beneficial Owner" means each Owner of Bonds whose ownership is 
recorded under the book entry only system maintained by the Depository. 

"Bond Fund" means the special account designated as the "City of 
Colorado Springs,Colorado,Utilities System Refunding RevenueBonds,Series2015A Bond 
Fund" created pursuant to Section 505 hereof. 

"Bond Purchase Agreement"means the Bond Purchase Agreement to be 
dated the day of pricing of the Bonds between the City and the Purchasers. 
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"Bond Requirements" means the principal of any prior redemption 
premiums due in connection with, and the interest on any Bonds or other securities payable from 
the Net Pledged Revenues and heretofore or hereafter issued, if any, or such part of such 
securities as may he designated. 

"Bonds" means those securities issuedhereunder anddesignatedas the 
"City of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, Series 
2015A." 

"Business Day"means any day other than (a)aSaturday or Sunday ora 
day on which banking institutions in the State or the State ofNewYork are authorized to close or 
(b)aday on which the NewYork Stock Exchange is closed. 

"Capital Additions" prior to the Effective Date means those properties and 
facilities whichhy their nature, andas incorporated into the System(a) willadd additional 
capacity,or are toreplace existing capacity,of the System,or substantially increase revenue 
producing capabilities, or constitute new transmission facilities and (b) which upon completion 
will have an estimated net book value in excess of 15% of the net book value of the net utilities 
plant (without regardtosuchCapital Addition),as shownontheCity'smost recent audited 
financial statements forthe System. 

Cn and after the Effective Date, this definition shall be deleted and of no 
force or effect. 

"Capital Improvements" means those property improvements or any 
combination of property improvements which will constitute enlargements, extensions or 
betterments to the System and will be incorporated into the System. 

"Charter"means the home rule charter of the City, as from time to time 
amended. 

"City"means the City of Colorado Springs,Colorado,or any successor 
municipal corporation owning the System. 

"Clerk" means the city clerk of the City, or his or her successor in 
functions, if any. 

"Code" means the Internal Revenue Code of 1986, as amended to the date 
of delivery of the Bonds, and the regulations promulgated thereunder. 

"Combined Maximum Annual Principal and Interest Requirements" 
means the largest sum of the principal of and interest on the Bonds and any other Outstanding 
Parity Bonds, excluding any securities the principal of which is payable within less than one year 
from the date on which issued, to be paid during any one EiscalYear for the period beginning 
withtheEiscal Year inwhich such computation ismade and ending withtheEiscal Year in 
which any Bond or other such security last becomes due at maturity or onaRedemption Date, 
whichever time is later (but excluding any reserve requirement to secure such payments unless 
otherwise expressly provided). The word "principal,"as used in the preceding sentence, means 
for all purposes of this paragraph, the principal which must be paid to security Cwners,whether 
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on stated maturity dates or on mandatory Redemption Dates, or otherwise. Any such 
computation shall be adjusted for all purposes in the same manner as is provided in Section 703F 
hereof. For the purposes of this computation, it shall be assumed that (a)Yariable Rate Bonds 
Outstanding at the timeof suchdeterminationwillbear interest during any period (i)if the 
interest rate such Variable Rate Bonds hear or shall hear during such period has not heen 
determined, at the fixed interest rate estimated by the remarketing agent for suchVariable Rate 
Bonds and approved hy the Finance Director or, if there is no such remarketing agent,hy the 
Finance Director that, having due regard for prevailing financial market conditions, is necessary, 
but does not exceed the interest rate necessary, to sell suchVariable Rate Bonds at 100% of the 
principal amount thereof in an open market transaction, assuming theVariable Rate Bonds hada 
termequal tothethenremaining termof the VariableRate Bonds (takinginto account any 
mandatoryredemptionforsuch VariableRateBonds) or (ii) if theinterest rate such Variable 
RateBondsbearor shallbearduringsuchperiodhasbeendeterminedandisnotsubjectto 
fluctuation, at such interest rate thus determined, (b)anyTender Bonds Outstanding at the time 
of suchdetermination shall mature onthe stated maturityormandatoryRedemption Date or 
Datesthereof and(c)anyBalloonBondsOutstandingatthetimeof suchdeterminationwill 
mature over^O years from the date of issuance of the Balloon Bonds,will bear interest on the 
unpaid principal amount thereof at thefixed rate of interest equaltotheBondBuyer^OYear 
Revenue Index of 25 Revenue Bonds as published in the most recent issue of The Bond Buyer 
(or any successor thereto)preceding the date of such determination or if such Index is no longer 
published, ofacomparable index selected by the Finance Director and will be payable onalevel 
annual debt servicebasisoverathirty year period. 

For purposes of this calculation, ifaFarity Financial Products Agreement 
has been entered into by the Oity with respect to the Bonds or any Parity Bonds, interest on the 
Bonds or such Parity Bonds shall be included in the calculation of such principal and interest by 
including for each FiscalYear an amount equal to the amount of interest payable on the Bonds or 
such Parity Bonds in such FiscalYear during such period determined as hereinabove provided 
plus anyFinancial Products Paymentspayableinany suchFiscal Year minus anyFinancial 
Products Receipts receivable in any such Fiscal Year; provided that in no event shall any 
calculation made pursuant to this sentence result inanumber less than zero being included in the 
calculation of such interest. 

In determining the amount of any Financial Products Payments or 
Financial Products Receipts on any interest rate swaps or other similar Financial Products 
Agreement which Payments or Receipts are based on interest rates which are not fixed in 
percentage for the entire term of the Financial Products Agreement, such amount shall be 
calculated by assuming such variable interest rate isafixed interest rate equal to(a) if the Parity 
Financial Products Agreement relates toVariable Rate Bonds,the fixed rate of interest estimated 
for suchVariableRateBonds as hereinabove provided or (b) if the Parity Financial Products 
Agreement relates to the Bonds or Parity Bonds which bear interest atafixed interest rate, the 
average daily interest rate for such Payments or Receipts under such Financial Products 
Agreement during the twelve months preceding the calculation or during the time the Financial 
Products Agreement has been in effect if less than twelve months and if such Financial Products 
Agreement is not then in effect, the variable interest rate for such Payments or Receipts shall be 
deemed to beafixed interest rate equal to the average daily interest rate which would have been 
applicableif such Financial Products Agreement had beenin effect for the preceding twelve 
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month period,which average daily interest rate shall be set forth inacertificate of the Finance 
Director 

In determining the amount of any Financial Products Payments or 
Financial Products Receipts on any interest rate cap, floor, collar or other similar Financial 
Products Agreement with respect to Parity Bonds which areVariable Rate Bonds, such amount 
shallbecalculatedby assuming theinterest rate ontherelatedParityBondswillbeafixed 
interest rate equaltotheaverage daily interest rate onsuchVariableRateBonds during the 
twelve months preceding the calculation or during the time the Variable Rate Bonds are 
Outstanding if less than twelve months and if suchVariable Rate Bonds are not at the time of 
calculation Outstanding, the variable interest rate shall be deemed to beafixed interest rate equal 
to the average daily interest rate which such Bonds would have borne if they had been 
Outstanding for the preceding twelve month period as estimated by the Finance Director, all as 
set forth inacertificate of theFinanceDirector. In determining the amount of anyFinancial 
Products Payments or Financial Products Receipts on any interest rate cap, floor, collar or other 
similar Financial Products Agreement with respect toParity Bonds bearing interest atafixed 
rate, such amount shall be the amount payable or receivable annually determined as of the date 
of issuance of the Parity Bonds, as set forth inacertificate of the Finance Director. 

For the purposes of this calculation, if Commercial Paper Notes are then 
OutstandingoraretheParityBondsproposedtobeissued,itshallbeassumedthat(a) the 
principal amount of any Commercial Paper Notes Outstanding is that amount forecasted by the 
City as of thedateof the calculationof Combined Maximum AnnualPrincipal andlnterest 
Requirements tohavebeenissuedandbe Outstandingattheexpirationdateof theprogram 
established for the Conm^ercial Paper Notes,(b)only interest will be payable on the Commercial 
Paper Notes prior to the expiration date of the program established for the Commercial Paper 
Notes,and such amount shall be calculated by assuming such interest rate isafixed interest rate 
equal to the average daily interest rate for all Commercial Paper Notes issued as part of such 
program during the twelve months preceding the calculation or during the time the Commercial 
Paper Notes have been Outstanding if less than twelve months and if such Commercial Paper 
Notes are not then Outstanding, the interest rate shall be deemed to beafixed interest rate equal 
to the average daily interest rate which would have been applicable if such Commercial Paper 
Notes had been Outstanding for the preceding twelve month period as estimated by the Finance 
Director and(c)the Commercial Paper Notes so forecasted to have been issued and Outstanding 
will mature over 25 years from the expiration date of the program established for the 
Commercial Paper Notes,will bear interest on the unpaid principal amount thereof at the fixed 
rateof interest equal to the BondBuyer 30 Year Revenue mdex of 25 RevenueBonds as 
published in the most recent issue of The Bond Buyer (or any successor thereto^preceding the 
date of such determination or if such mdex is no longer published, of acomparable index 
selected by the Finance Director and will be payable onalevel annual debt service basis over 
such 25 year period, all as set forth inacertificate of the Finance Director. For the purposes of 
this paragraph, the term"expiration date of the program established for the Commercial Paper 
Notes" shall mean the earlier of (i) such expiration date as set forth in the ordinance of the City 
authorizing the issuance of the Commercial Paper Notes or (ii)5years from the initial date of 
issuance of anyCommercial Paper Note under such program. 

"Commercial Bank" means a state or national bank or trust company 
which isamember of the Federal Deposit Insurance Corporation(orany successors thereto)and 
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of theFederalReservesystem, which hasacapitaland surplus of $10,000,000 or more,and 
which is located within the United States of America. 

"Commercial Paper Notes"means any bonds or notes payable from and 
having an irrevocable lien upon Net Pledged Revenues onaparity with the Bonds(a) which have 
astated maturity date which is not more than 365 days after the date of issuance thereof and (b) 
are designated as Commercial Paper Notes in tbe ordinance authorizing tbeir issuance, but does 
not include any Credit Facility Obligations relating to such bonds or notes. 

"Continuing Disclosure Undertaking" means the certificate to be dated the 
date of delivery of the Bonds delivered by the City,which constitutes an undertaking pursuant to 
Rule 15c2̂ 12 promulgated by the Securities and Exchange Commission. 

"Council" means the city council of the City,and any successor governing 
body of the municipal corporation owning the System. 

"Credit Facility" means any letter or line of credit, policy of bond 
insurance, surety bond or guarantee or similar instrument^otherthanaReserve Fund Insurance 
Policy) issued by a financial, insurance or other institution and which specifically provides 
security andBor liquidity in respect of securities payable from Net Pledged Revenues. 

"Credit Facility Obligations" means repayment or other obligations 
incurred by the City in respect of draws or other payments or disbursements made underaCredit 
Facility. 

"Crossover Date" means, with respect to any Crossover Refunding Bonds, 
the date on which the principal portion of the related Crossover Refunded Indebtedness 
Outstandingasof suchdateis tobepaidorredeemed(assuminganyconditions theretoare 
satisfied) from the escrowed proceeds of such Crossover Refunding Bonds or other funds 
available to the City and irrevocably deposited in such escrow for such purpose. 

"Crossover Refundedmdebtedness" means any securities payable from 
Net Pledged Revenues intended to be refunded by Crossover Refunding Bonds or other funds 
available to the City (assuming any conditions thereto are satisfied), and as to which an 
irrevocable escrow sufficient for such purpose is in existence. 

"Crossover Refunding Bonds"means any securities issued by the City if 
the proceeds of such securities are irrevocably deposited in escrow to secure the payment ona 
Crossover Date of principal or Redemption Price of the Crossover Refunded lndebtedness(or the 
principal or Redemption Price of such securities under certain conditions)and the escrow deposit 
(including investment earnings thereon) is required to be applied to pay the Bond Requirements 
of such securitiesuntil andon the Crossover Date and, after the Crossover Date, the Bond 
Requirements of such securities are required to be payable from Net Pledged Revenues. 

"Depository" means any securities depository that is aclearing agency 
under federallawoperatingand maintaining, with itsparticipants or otherwise, abookentry 
system to record ownership ofbookentry interests in bonds, and to effect transfers ofbookentry 
interests in bonds in bookentry form, and includes and means initiallyTheDepositoryTrust 
Company(alimited purpose trust company),NewYork,NewYork. 
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"Director" means the chief executive officer of the Utilities, presently the 
ChiefExecutive Officer, or his or her successor in functions,if any. 

"EffectiveDate"meansthe earlier of the date onwhich(a) none of the 
Series 2000A Bonds, the Series 2000B Bonds or the Series 2002C Bonds are Outstanding or (b) 
theholdersof not less than66% inaggregateprincipal amountof eachof theSeries 2000A 
Bonds, the Series 2000BBonds and the Series 2002C Bonds then Outstanding, as well as any 
other entities whose consent is required therefor, have consented to the provisions contained in 
this ordinance to which the Effective Date pertains. 

"Escrow Agreement" means the City of Colorado Springs, Colorado, 
Utilities System Refunding Revenue Bonds, Series 2015A Escrow Agreement dated as of 
Cctoherl,2015 between the City,for and on hehalf of Colorado Springs Utilities,an enterprise 
of the City,and the Escrow Bank. 

"Escrow Bank" means Wells Fargo Bank, National Association. 

"Escrow Eund" means the special account designated as the "City of 
Colorado Springs, Colorado,Utilities System Refunding Revenue Bonds, Series 2015A Escrow 
Fund" created in Section 401B hereof. 

"Events ofDefault" means the events stated in Section 903 hereof. 

"Federal Government" means the United States of America and any 
agency,instrumentality or corporation thereof. 

"Federal Securities" means hills, certificates of indebtedness, notes, or 
bonds which are direct obligations of, or the principal of and interest on which obligations are 
unconditionally guaranteed as to full and timely payment by,the United States of America. 

"Finance Director" means the chief financial officer of the Utilities, 
presently the ChiefFlanning and Finance Officer, or his or her successor in functions, if any. 

"Financial Products Agreement"means an interest rate swap, cap, collar, 
floor, other hedging agreement, arrangement or security,however denominated, entered into by 
the City withaFrovider not for investment purposes but with respect to the Bonds or specific 
Parity Bonds and providing that any payments by the City thereunder shall be made only from 
Net Pledged Revenues and for the purpose of(a) reducing or otherwise managing the City'srisk 
of interest rate changes or (b)effectively converting the City'sinterest rate exposure, in whole or 
in part, fromafixed rate exposure toavariable rate exposure, or fromavariable rate exposure to 
afixed rate exposure. 

"Financial Products Payments"meanspaymentsperiodically required to 
be paid toaProvider by the City pursuant toaFinancial Products Agreement but specifically not 
includinganytermination,settlementor similar paymentsrequiredtobepaiduponanearly 
termination of the Financial Products Agreement or asaresult of any event of default thereunder. 

"Financial Products Receipts" means amounts periodically required to be 
paid to the City byaProvider pursuant toaFinancial Products Agreement but specifically not 
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includingany termination, settlementor similar paymentsrequiredtobepaiduponanearly 
termination of the Financial Products Agreement or asaresult of any event of default thereunder. 

"Fiscal Year" means the calendar year or any other 12 month period 
hereafter selected hy the Utilities as its fiscal year. 

"Funds Crdinance"meansCrdinanceNo.91^8 adopted by the Council 
on April 23,1991continuing the mcome Fund previously created pursuant toabond ordinance 
authorizing honds which are no longer Outstanding. 

"Gross Fledged Revenues" means all income, charges and revenues 
derived directly or indirectly hy the City from the operation and use of and otherwise pertaining 
to the System, or any part thereof, whether resulting from Capital Improvements, Capital 
Additions, or otherwise, and includes all income, charges and revenues received hy the City from 
the System, including without limitation: 

(a) All fees, rates and other charges for the use of the System, or for 
any service rendered hy the City in the operation thereof, directly or indirectly,theavailahility of 
any such service, or the sale or other disposal of any commodities derived therefrom, including, 
without limitation, connection charges, hut: 

(i) Excluding any moneys borrowed and used for the 
acquisitionof Capital m^provements or Capital Additionsor for therefundingof securities, 
including the proceeds of Crossover Refunding Bonds and all income or other gain from any 
investment of such borrowed moneys; 

(ii) Excluding any moneys received as grants, appropriations or 
gifts from the Federal Government, the State, or other sources, the use of which is limited by the 
grantor or donor to the construction of Capital Improvements or Capital Additions, except to the 
extent any such moneys shall be received as payments for the use of the System, services 
rendered thereby, the availability of any such service, or the disposal of any commodities 
therefrom; 

(iii) Excluding any income and revenue from any Special 
Facilities which have not been transferred by the City, in its sole discretion, to the System and 
excluding any revenues from any special rates and charges imposed to finance any such 
untransferred Special Facilities; and 

(iv) Excluding any Financial Products Receipts: 

(b) All income or other gain from any investment of Gross Fledged 
Revenues (including without limitation the income or gain from any investment of all moneys in 
any bond fund or reserve fund for any securities payable from Net Fledged Revenues and of all 
Net Fledged Revenues, but excluding borrowed moneys and all income or other gain thereon in 
any acquisition or construction fund or the Escrow Fund or any other escrow fund for any other 
securities payable from Net Fledged Revenues heretofore or hereafter issued and excluding any 
unrealized gains or losses on any investment of Gross Fledged Revenues)unless the Council or 
the qualified electors of the City otherwise providebyordinance,or such electors by Charter 
amendment; 
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(c) All BAB Credits to the extent received by the City with respect to 
any securities payable from the Net Fledged Revenues; and 

(d) All income and revenues derived from the operation of any other 
utility or other income^producing facilities added to the System and to which the pledge and lien 
herein provided are extended hy ordinance adopted hy the Council or the qualified electors of the 
City or hy Charter amendment adopted hy such electors. 

"improve" or "improvement" mean̂  the extension, ^econ t̂̂ uction, 
alteration, betterment or other improvement hy the construction, purchase or other acquisition of 
facilities, including, without limitation, appurtenant machinery, apparatus, fixtures, structures 
and buildings. 

"Income Fund" means the special account designated as the "City of 
Colorado Springs,Colorado,Utilities System Cross Income Fund"created pursuant toabond 
ordinanceauthorizingbonds whicharenolonger Cutstandingandcontinuedpursuanttothe 
Funds Ordinance and this ordinance. 

"mdependentAccountant"means any certified public accountant,or any 
firm of certified public accountants, duly licensed to practice and practicing as such under the 
laws of the State: 

(a) Who is, in fact, independent and not under the domination of the 
City; 

(b) Who does not have any substantial interest, direct or indirect,with 
the City; and 

(c) Who is not connected with the City as an officer or employee 
thereof,butwhomayberegularlyretainedtomakeannualor similar audits of any books or 
records of the City. 

"Independent Engineer"prior to the Effective Date means an individual, 
firm or corporation engaged in the engineeringprofession of recognized good standing and 
having specific experience in respect ofbusiness and properties ofacharacter similar to those of 
the System,which individual,firm or corporation has no substantial interest, direct or indirect, in 
theCity andin thecaseof an individual, isnot amember of theCouncil, or anofficer or 
employee of the City,and in the case ofaf irm or corporation, does not haveapartner, director, 
officer or employee who isamember of the Council or an officer or employee of the City. 

On and after the Effective Date, this definition shall be deleted and of no 
force or effect. 

"Investment Securities" means any securities or other obligations 
permitted as investments of moneys of the City under the laws of the State. 

"MaturityRate"means Bonds which are due onthe same date and bear 
the same rate of interest. 
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"Net Pledged Revenues"meansthecrosspledgedRevenuesremaining 
after the payment of the Operation and Maintenance Expenses. 

"Official Statement" means the Official Statement delivered in connection 
with the original issuance and sale of the Bonds. 

"Operation and Maintenance Expenses" means all reasonable and 
necessary current expenses of the City, paid or accrued, of operating, maintaining and repairing 
the System or any component division or other part thereof, or any other designated facilities in 
connection with which such term is used including, without limitation, all salaries, labor, 
materials and repairs necessary to render efficient service; and the term includes, at the option of 
the City,acting by and through the Council, except as limited by law, without limitation: 

(a) Engineering, auditing, reporting, legal and other overhead 
expenses of the various departments or systems of the City directly related andreasonably 
allocable to the administration, operation and maintenance of the System; 

(b) Fidelity bond premiums and property and liability insurance 
premiums pertaining to the System, orareasonably allocable share ofapremium of any blanket 
bond or policy pertaining to the System; 

(c) Payments to pension, retirement, health and hospitalization funds, 
other insurance, and to any self insurance fund; 

(d) Any general (ad valorem) taxes, assessments, excise taxes or other 
charges which may belawfullyimposedontheCity,the System, revenuestherefrom,or the 
City's income from or operations of any properties under its control and pertaining to the 
System, or any privilege in connection with the System or its operation (but no payments made 
in lieu of taxes); 

(e) The reasonable charges of the Paying Agent, any alternate Paying 
Agent, any other paying agents, the Escrow Bank or any other escrow agents for any securities 
payablefromtheNet Pledged Revenueswhichhavebeenorwillberefunded, and anyother 
depositary bank pertaining to the Bonds and any other securities payable from the Net Pledged 
Revenues or otherwise pertaining to the System, the premium for any Reserve Fund msurance 
Policy issuedotherthanconcurrentlywiththeissuanceoftheBondsand any periodicfees, 
premiums,expenses or othercosts incurred in connection withany Credit Facilities or with 
respect to a remarketing, tender, indexing or similar agent (other than those charges, fees, 
premiums, expenses or other costs included as part of the cost ofaCapital Addition or Capital 
Improvement or paidfromtheproceedsoftheBondsor any other securitiesrelating to the 
System); 

(f) Contractual services, professional services, salaries, other 
administrative expenses andcosts of materials, supplies, repairs and labor pertaining to the 
System or to the issuance of the Bonds or any other securities relating to the System, including, 
without limitation, the expenses and compensation of any trustee, receiver or other fiduciary; 

(g) The costs incurred by the Council or the Utilities in the collection 
and any refunds of all or any part of the Cross Pledged Revenues; 
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(h) Any costs of utility services furnished to the System by the City or 
otherwise, including,withoutlinntation, the contracting by the City for water, electricity,or gas, 
or anycombination thereof, from any Person, for distribution throughthe Systemorforthe 
transmission or treatment of water, electricity, or gas for use by the City and its customers and 
the obligations due under any contract pertaining thereto onatake^and^pay basis or take-or-pay 
basis or otherwise; and 

(i) All other administrative, general and commercial expenses 
pertaining to the System and all other current expenses pertaining to the System which are 
properly classified as operation and maintenance expenses under generally accepted accounting 
principles; but 

(i) Excluding any allowance for depreciation; 

(ii) Excluding any costs of Capital Additions and Capital 
lmprovements(or any combination thereof); 

(iii) Excluding any reserves for major capital replacements 
(other than normal repairs); 

(iv) Excluding any reserves for operation, maintenance or repair 
of the System; 

(v) Excluding any allowancefor the redemptionofanyBond 
or other security evidencingaloan or other obligation, or the payment of any interest thereon, or 
any prior redemption premium due in connection therewith, or anyreserve therefor; 

(vi) Excluding any liabilities for Einancial Products Payments; 

(vii) Excluding any liabilities incurred in the acquisition or 
improvement of any properties comprising any project or any existing facilities (or any 
combination thereof) incorporated into the System, or otherwise; and 

(viii) Excluding any liabilities incurred by the City as the result 
ofits negligence in the operation ofthe System or any other ground oflegal liability not based on 
contract. 

"Outstanding" when used with reference to the Bonds or any other 
designated securities and as of any particular date means all the Bonds or any such other 
securities payable from the Net Pledged Revenues or otherwise pertaining to the System, as the 
case may be, in any manner theretofore and thereupon being executed and delivered; 

(a) Except anyBondor other securitycanceledby the City,byany 
paying agent, or otherwise on the City'sbehalf, at or before such date; 

(b) Except any Bond or other security (not deemed to be paid as 
provided in Section 1101 hereof or any similar provision of the ordinance authorizing the 
issuance of such other security) during such period when its Bond Requirements are scheduled to 
be paid with moneys held in trust or escrow for that purpose by any Trust Bank located within or 
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without the State, including the known minimum yield from any investment in Federal 
Securities; provided, however, that the foregoing shall not apply with respect to determinations 
ofBonds or other securities "Outstanding" for the purposes of Articles IX orXhereof; 

(c) Except any Bond or other security deemed to he paid as provided 
in SectionllOl hereof or any similar provision of the ordinance authorizing the issuance of such 
other security; and 

(d) Except any Bond or other security in lieu of or in substitution for 
which another Bond or other security shall have heen executed and delivered pursuant to 
Sections 308, 309 or 1008 hereof or any similar provisions of theordinance authorizing the 
issuance of such other security. 

"Owner" means theregisteredownerof any designatedBondorother 
designated security. 

"Parity Bond Ordinances" means, collectively, the Series 1998 CWRPDA 
Eoan Agreement, the Series 2010CWRPDAEoan Agreement, any similar agreements hereafter 
entered into by the City with respect toParity Bonds,the Series 2000ABondOrdinance,the 
Series 2000BBondOrdinance,the Series 2002C Bond Ordinance,the Series 2004A Bond 
Ordinance,theSeries 2005ABondOrdinance,theSeries 2005BandCBondOrdinance,the 
Series 2006ABond Ordinance, the Series 2006B Bond Ordinance, the Series 2007A Bond 
Ordinance, the Series 2007B Bond Ordinance, the Series 2007C Bond Ordinance (ifless than all 
of the Series 2007C Bonds are refunded by the Bonds), the Series 2008A Bond Ordinance, the 
Series 2008BBond Ordinance (if less than all of the Series 2008BBonds are refunded by the 
Bonds), the Series 2008C Bond Ordinance (if less than all of the Series 2008C Bonds are 
refunded by the Bonds),the Series 2008O Bond Ordinance, the Series 2009ABond Ordinance 
(if less than all of the Series 2009ABonds are refunded by the Bonds),the Series 2009B Bond 
Ordinance,theSeries 2009CBondOrdinance, the Series 2009DBondOrdinance,the Series 
2010A Bond Ordinance, the Series 2010B Bond Ordinance, the Series 2010C Bond Ordinance, 
the Series 2010O Bond Ordinance, the Series 2011A Bond Ordinance, the Series 2012A Bond 
Ordinance, theSeries2012BBondOrdinance,theSeries2012CBondOrdinance, theSeries 
2013A Bond Ordinance, the Series 2013BBond Ordinance, the Series 2014A Bond Ordinance 
and, without duplication, any ordinances hereafter adopted hy the Council authorizing the 
issuance ofParity Bonds. 

"Parity Bonds" means, collectively, the Series 1998 CWRPDA 
Subordinate Eien Bond, the Series 2010 CWRPDA Bond, the Series 2000A Bonds, the Series 
2000B Bonds, the Series 2002C Bonds, the Series 2004A Bonds, the Series 2005A Bonds, the 
Series 2005B Bonds, the Series 2005CBonds, theSeries 2006ABonds, the Series 2006B Bonds, 
the Series 2007ABonds, the Series 2007B Bonds, the Series 2007C Bonds (ifless than all ofthe 
Series 2007C Bonds are refunded by the Bonds), the Series 2008A Bonds, the Series 2008B 
Bonds (if less than all of the Series 2008B Bonds are refunded by the Bonds), the Series 2008C 
Bonds (if less than all of the Series 2008C Bonds are refunded by the Bonds), the Series 2008D 
Bond, the Series 2009ABonds (if less than all of the Series 2009ABonds are refunded by the 
Bonds), the Series 2009B1 Bonds, the Series 2009B 2 Bonds, the Series 2009C Bonds, the 
Series 2009D 2 Bonds, the Series 2010A1 Bonds, the Series 2010A 2 Bonds, the Series 2010B^ 
IBonds, the Series 2010B2 Bonds, the Series 2010C Bonds, the Series 2010D^1 Bonds, the 
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Series 2010D2 Bonds, the Series 2010D^3Bonds, the Series 2010D^4 Bonds, the Series 2011A 
Bonds, the Series 2012A Bonds, the Series 2012B Bonds, the Series 2012C^lBonds, the Series 
2012C^2Bonds, the Series 2013ABonds, the Series 2013B^lBonds, the Series 2013B^2Bonds, 
the Series 2014A^1 Bonds, the Series 2014A^2Bonds and any other securities hereafter issued 
payable from and having an irrevocable lien upon the Net Pledged Revenues onaparity with the 
Bonds but does not include any Credit Facility Obligations relating to any such securities. For 
the purposes of ArticleXof this ordinance "Parity Bonds" shall also include the Bonds. 

"Parity Credit Facility Obligations" means any Credit Facility Obligations 
payable from the Net Pledged Revenues onaparity with the Bonds. 

"Parity Financial Products Agreement" means any Financial Products 
Agreement pursuant to which Financial Products Payments are payable from Net Pledged 
Revenues onaparity with the Bonds. 

"Park Watering Effective Date" means the earlier of the date on which(a) 
none of the Parity Bonds issued prior to 2011are Outstanding or (b)the holders of not less than 
66% in aggregate principal amount of each series of tbe Parity Bonds issued prior to 2003 then 
Outstandingandtheholdersof amajority inaggregateprincipalamountof allParityBonds 
issued subsequent to 2002 but prior to 2011then Outstanding, as well as any other entities whose 
consent isrequiredtherefor,haveconsentedtotheprovisionscontainedinthisordinanceto 
which the ParkWatering Effective Date pertains. 

"Paying Agent" means Wells Fargo Bank, National Association, in 
Minneapolis, Minnesota, and being an agent of the City for the payment of the Bond 
Requirements due in connection with theBonds, the registrar for the Bonds and for other 
administration of moneys pertaining to the Bonds, and includes any successor Commercial Bank 
as paying agent. 

"Person" means a corporation, firm, other body corporate (including, 
without limitation,theFederalCovemment,theState,or any other body corporate and politic 
other than the City), partnership, limited liability company, association or individual, and also 
includes an executor, administrator, trustee, receiver or other representative appointed according 
to law. 

"Principal CorporateTrust Office" means (a) with respect toWells Fargo 
Bank, National Association, at Wells Fargo Bank Minnesota, National Association, Sixth Street 
and Marquette Avenue, Minneapolis,Minnesota 55479^0113,(b)with respect to any successor 
Paying Agent, at the principal office of its corporate trust department and(c)with respect to any 
Paying Agent, at such other place as shall be designated by such Paying Agent in writing to the 
Owners of the Bonds Outstanding. 

"Project" means the advance refunding of the Outstanding Refunded 
Bonds and the costs necessary therefor or incidental thereto, the cost of which is to be defrayed 
in part with the proceeds of the Bonds. 

"Provider" means any financial institution or insurance company which is 
aparty toaFinancial Products Agreement with the City. 
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"Furchase^"means Merrill Lynch, Fierce, Fenner^smithmc 
andRBC Capital Markets, LLC. 

"Rebate Fund" means tbe special account designated as tbe "City of 
Colorado Springs,Colorado,Utilities System Refunding Revenue Bonds, Series 2015A Rebate 
Fund" created pursuant to Section 509 hereof. 

"Record Date"means the first day of the calendar month inwhich each 
regularly scheduled interest payment date fo^ the Bonds occurs. 

"Redemption Date" means tbe date fixed for tbe redemption prior to tbeir 
respective maturities of anyBondsorotherdesignatedsecuritiespayablefromNetFledged 
Revenues in any notice of prior redemption or otherwise fixed and designated by tbe City. 

"Redemption Frice" means,when used with respect toaBond or any other 
designated security payable from Net Fledged Revenues, the principal amount thereof plus the 
applicable premium, if any,payable upon the redemption thereof prior to the stated maturity date 
of suchsecurityonaRedemptionDatein the manner contemplated inaccordancewiththe 
security'sterms. 

"Refunded Bonds" means: (a) the portion, if any, of the Outstanding 
Series2007C Bonds whichtheCitydetermines torefund,as designated inthe Supplemental 
Fublic Securities Act Certificate; (b)the portion, if any, of the Outstanding Series 2008B Bonds 
which the City determinestorefund, as designated inthe Supplemental Fublic Securities Act 
Certificate; (c) the portion, if any, of the Outstanding Series 2008C Bonds which the City 
determines to refund, as designated in the Supplemental Fublic Securities Act Certificate and(d) 
the portion, if any,of the Outstanding Series 2009ABonds which the City determines to refund, 
as designated in the Supplemental Fublic Securities Act Certificate. 

"Reserve Fund" means the special account designated as the "City of 
Colorado Springs, Colorado,Utilities System Refunding Revenue Bonds,Series 2015A Reserve 
Fund" created pursuant to Section 401Ahereof. 

"Reserve Fund Insurance Folicy" means any insurance policy,surety bond 
or letter of credit deposited in or credited to the Reserve Fund as provided in Section 506 hereof 
in lieu of or in partial substitution for cash orlnvestment Securities on deposit in the Reserve 
Fund or similarly credited toareserve fund for Farity Bonds. 

"Reserve Fund Requirement"means an amount equal to the sum of the 
interest on the Bonds then Outstanding to be paid during each Fiscal Year for the period 
beginning with the FiscalYear in which the Bonds are issued and ending with the FiscalYear in 
which any Bond last becomes due at maturity or onamandatory Redemption Date divided by 
the number of full FiscalYears during the period beginning with the first FiscalYear in which 
interest on the Bonds is paid and ending with the FiscalYear in which any Bond last becomes 
due at maturity or onamandatory Redemption Date. 

"Series2000ABonds"meanstheCityofColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Revenue Bonds, Series 2000A 
originally issued in the aggregate principal amount of$110,000,000. 
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"Series 20008 Bonds" means the City of Colorado Springs, Colorado, 
Taxable Utilities System Subordinate Lien Revenue Bonds, Series 20008 originally issued in the 
aggregate principal amount of$15,000,000. 

"Series 2002C Bonds" means the City of Colorado Springs, Colorado, 
TaxableVariable Rate Demand Utilities System Subordinate Lien Revenue Bonds,Series 2002C 
originally issued in the aggregate principal amount of $27,055,000. 

"Series 2004A Bonds" means the City of Colorado Springs, Colorado, 
Variable RateDemandUtilities SystemSubordinateLienRefundingRevenueBonds, Series 
2004A originally issued in the aggregate principal amount of$117,450,000. 

"Series 2005ABonds"means theCityof ColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Improvement Revenue Bonds, Series 
2005A originally issued in the aggregate principal amount of$100,000,000. 

"Series 2005B Bonds" means theCity of Colorado Springs, Colorado, 
Utilities System Subordinate Lien Improvement Revenue Bonds, Series 2005B originally issued 
in the aggregate principal amount of$19,240,000. 

"Series 2005C Bonds" means theCity of ColoradoSprings, Colorado, 
Utilities System Subordinate Lien Improvement Revenue Bonds, Series 2005C originally issued 
in the aggregate principal amount of$16,050,000. 

"Series 2006A Bonds" means theCity of Colorado Springs, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Improvement and Refunding Revenue 
Bonds, Series 2006A originally issued in the aggregate principal amount of $60,625,000. 

"Series 2006B Bonds" means the City of Colorado Springs, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Improvement Revenue Bonds, Series 
2006B originally issued in the aggregate principal amount of $75,000,000. 

"Series 2007ABonds"means theCityof ColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Improvement Revenue Bonds, Series 2007Aoriginally 
issued in the aggregate principal amount of$75,000,000. 

"Series 2007B Bonds" means theCityof Colorado Springs, Colorado, 
VariableRateDemandUtilitiesSystemlmprovement and Refunding RevenueBonds,Series 
2007B originally issued in the aggregate principal amount of$87,275,000. 

"Series 2007CBonds"means theCity of Colorado Springs, Colorado, 
Utilities SystemRefundingRevenue Bonds, Series 2007C originally issued in the aggregate 
principal amount of$24,415,000. 

"Series 2008ABonds"means theCity of Colorado Springs,Colorado, 
Variable Rate Demand Utilities System bnprovement Revenue Bonds, Series 2008A originally 
issued in the aggregate principal amount of $50,000,000. 
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"Series 20088 Bonds" means the City of Colorado Springs, Colorado, 
Utilities System RefundingRevenue8onds, Series 20088 originally issuedin the aggregate 
principal amount of $27,935,000. 

"Series 2008C 8onds" means the City of Colorado Springs, Colorado, 
Utilities System Improvement Revenue 8onds, Series 2008C originally issued in the aggregate 
principal amount of$41,975,000. 

"Series 2008D 8ond" mean̂  the City of Colorado Springs, Colorado, 
Utilities System Improvement andRefundingCleanRenewable Energy 8ond, Series 2008D 
originally issued in the principal amount of $3,631,000. 

"Series 2009A8onds" means theCityof ColoradoSprings,Colorado, 
UtilitiesSystem Refunding Revenue8onds, Series 2009Aoriginally issued inthe aggregate 
principal amount of$60,750,000. 

"Series 20098 18onds"means the City of Colorado Springs,Colorado, 
Utilities System Improvement Revenue 8onds, Series 20098 1 (Tax-Exempt) originally issued 
in the aggregate principal amount of$17,550,000. 

"Series 20098 2 8onds"means the City of Colorado Springs,Colorado, 
Taxable Utilities System Improvement Revenue 8onds, Series 20098 2 (Direct Pay 8uild 
America 8onds)originally issued in the aggregate principal amount of $64,450,000. 

"Series 2009C 8onds" means theCity of ColoradoSprings, Colorado, 
Variable RateDemandUtilities SystemRefundingRevenue8onds, Series 2009C originally 
issued in the aggregate principal amount of $66,455,000. 

"Series 2009D28onds"means the City of Colorado Springs,Colorado, 
Taxable Utilities System bnprovement Revenue 8onds, Series 2009D 2 (Direct Pay 8uild 
America 8onds)originally issued in the aggregate principal amount of $56,750,000. 

"Series 2010A18onds"means the City of Colorado Springs,Colorado, 
Utilities System Revenue 8onds, Series 2010A^1 (Tax-Exempt) originally issued in the 
aggregate principal amount of$117,925,000. 

"Series 2010A^2 8onds"means the City of Colorado Springs,Colorado, 
Taxable Utilities System Improvement Revenue 8onds, Series 2010A 2 (Direct Pay 8uild 
America 8onds)originally issued in the aggregate principal amount of $21,910,000. 

"Series 20108 1 8onds"means the City of Colorado Springs,Colorado, 
Utilities System Improvement Revenue 8onds, Series 20108 1 (Tax-Exempt) originally issued 
in the aggregate principal amount of$5,705,000. 

"Series 20108 2 8onds" means the City of Colorado Springs^Colorado^ 
Taxable Utilities System Improvement Revenue 8onds, Series 20108 2 (Direct Pay 8uild 
America 8onds)originally issued in the aggregate principal amount of$174,295,000. 
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"Series 2010C Bonds" means theCityof Colorado Springs, Colorado, 
Variable Rate Demand Utilities System 
issued in the aggregate principal amount of$50,000,000. 

"Series 2010D1 Bonds"means tbe City of Colorado Springs,Colorado, 
Utilities System Revenue Bonds, Series 2010DD1 (Tax-Exempt) originally issued in the 
aggregate principal amount of $49,335,000. 

"Series 2010D2Bond^"means the City of Colorado Springs,Colorado, 
Utilities System Revenue Bonds, Series 2010DD2 (Tax^ExemptBRrivate Activity) originally 
issued in the aggregate principal amount of$68,500,000. 

"Series 2010D^3Bonds"means the City of Colorado Springs,Colorado, 
Utilities System Revenue Bonds, Series 2010D^3(Taxable) originally issued inthe aggregate 
principal amount of $48,760,000. 

"Series 2010D^4Bonds"means the City of Colorado Springs,Colorado, 
Utilities System RevenueBonds,Series2010D^4(TaxableDirectPayBuild America Bonds) 
originally issued in the aggregate principal amount of$107,260,000. 

"Series 2011ABonds" means theCity of Colorado Springs, Colorado, 
Utilities SystemRefundingRevenueBonds, Series 2011Aoriginally issued inthe aggregate 
principal amount of$167,490,000. 

"Series 2012A Bonds" means theCityof Colorado Springs, Colorado, 
Variable Rate Demand Utilities System bnprovement Revenue Bonds, Series 2012A originally 
issued in the aggregate principal amount of$50,000,000. 

"Series 2012B Bonds" means the City of Colorado Springs, Colorado, 
Utilities SystemRefunding Revenue Bonds, Series 2012B originally issuedin the aggregate 
principal amount of$108,015,000. 

"Series 2012ClBonds"means the City of Colorado Springs,Colorado, 
UtilitiesSystem RevenueBonds, Series2012C 1 originally issuedin theaggregateprincipal 
amountof$113,565,000. 

"Series 2012C^2Bonds"means the City of Colorado Springs,Colorado, 
Utilities System RevenueBonds,Series2012C^2 originally issued intheaggregateprincipal 
amount of$44,105,000. 

"Series2013ABonds"means theCity of ColoradoSprings, Colorado, 
Utilities SystemRefundingRevenueBonds, Series 2013Aoriginally issuedin the aggregate 
principal amountof$97,580,000. 

"Series 2013BlBonds"means the City of Colorado Springs,Colorado. 
Utilities System Improvement Revenue Bonds, Series 2013B^1 originally issued in the aggregate 
principal amount of$58,915,000. 
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"Series 2013B^2Bonds"means the City of Colorado Springs,Colorado, 
Utilities System Improvement Revenue Bonds, Series 2013B^2originally issued in the aggregate 
principal amount of $68,645,000. 

"Series 2014A^lBonds"means the City of Colorado Springs,Colorado, 
Utilities System Improvement Revenue Bonds,Series 2014A^loriginally issued in the aggregate 
principal amount of $58,515,000. 

"Series 2014A^2Bonds"means the City of Colorado Springs,Colorado, 
Utilities System Improvement Revenue Bonds, Series 2014A^2originally issued in the aggregate 
principal amount of $53,995,000. 

"Series 2015A Bonds" means those securities issued hereunder and 
designated asthe "City of Colorado Springs, Colorado, UtilitiesSystemRefundingRevenue 
Bonds, Series 2015A." 

"Series 1998 CWRPDASuhordinateUienBond" means theCity of 
Colorado Springs, Colorado Subordinate Utilities System Revenue Bond, Seriesl998 originally 
issued in the principal amount of $22,204,270. 

"Series2010CWRROABond"meanstheCityof Colorado Springs, 
Colorado,Utilities System Improvement Revenue Bond, Series 2009E originally issued in the 
principal amount of$8,600,000. 

"Series 2000A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2000A Bonds and any amendments thereto. 

"Series 2000B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2000B Bonds and any amendments thereto. 

"Series 2002C Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2002C Bonds and any amendments thereto. 

"Series 2004A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2004A Bonds and any amendments thereto. 

"Series 2005A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2005ABonds and any amendments thereto. 

"Series 2005BandCBondOrdinance"means the ordinance authorizing 
theissuanceof the Series 2005B Bonds and the Series 2005CBonds and any amendments 
thereto. 

"Series 2006A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2006A Bonds and any amendments thereto. 

"Series 2006B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2006B Bonds and any amendments thereto. 
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"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2007ABonds and any amendments thereto. 

"Series 2007B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2007B Bonds and any amendments thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series Bonds and any amendments thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series Bonds and any amendments thereto. 

"Series 2008B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2008B Bonds and any amendments thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series Bonds and any amendments thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series Bond and any amendments thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance ofthe Series 2009ABonds and any amendments thereto. 

"Series 2009B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2009B f Bonds and the Series 2009B2 Bonds and any amendments 
thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series Bonds and any amendments thereto. 

"Series Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2009O2Bonds and any amendments thereto. 

"Series 20fOA Bond Ordinance" means the ordinance authorizing the 
issuanceof theSeries^OfOAf Bonds and theSeries 20fOAD2Bonds and any amendments 
thereto. 

"Series 20fOB Bond Ordinance" means the ordinance authorizing the 
issuanceof the Series 20fOB i Bonds andthe Series 2010B2 Bonds and any amendments 
thereto. 

"Series 20fOO Bond Ordinance" means the ordinance authorizing the 
issuance ofthe Series 20fOO Bonds and any amendments thereto. 

"Series 20fOO Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 20iOOfBonds, the Series^ 
the Series 20f0O4Bonds and any amendments thereto. 
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"Series 2011A Bond Ordinance" means the ordinance authorizing the 
issuance ofthe Series 2011A Bonds and any amendments thereto. 

"Series 2012A Bond Ordinance" means the ordinance authorizing the 
issuance ofthe Series 2012A Bonds and any amendments thereto. 

"Series 2012B Bond Ordinance" means the ordinance authorizing the 
issuance ofthe Series 2012B Bonds and any amendments thereto. 

"Series 2012O Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 20120^1 Bonds and the Series 20i2O2 Bonds andany amendments 
thereto. 

"Series 2013A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2013ABonds and any amendments thereto. 

"Series 2013B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2013B 1 Bonds and the Series 2013B2 Bonds and any amendments 
thereto. 

"Series 2014A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2014AD1 Bonds and the Series 2014AD2 Bonds andany amendments 
thereto. 

"Series 1998 OWRPf^ALoan Agreement" means the Loan Agreement 
dated as of April 1, 1998 between the Oity and the Colorado Water Resources and Power 
OevelopmentAuthority,and any amendments thereto. 

"Series 2010OWRPOALoan Agreement" means theLoan Agreement 
datedas of April 29, 2010between theOity andtheOolorado WaterResources and Power 
development Authority,and any amendments thereto. 

"Special Facility" means any construction or acquisition project 
undertakenbyoronbehalf of theOity, includingany interest therein, forthegenerationor 
transmission of electricity, the supply, treatment or transmission of water, the treatment of 
sanitary waste or the production or transmission of gas, including all facilities relating or 
incidental thereto: 

(a) which may he hereafter constructed or acquired in whole or in part 
hy the Oity; and 

(b) which is financed wholly or in part with proceeds of Special 
Facility Obligations. 

Any interest of the Oity in any such facility resulting from the Oity'sparticipation in any entity, 
including,without limitation an entity which hasthe attributes of amunicipalcorporationor 
political subdivision (e.g., ajoint action authority) or which may issue obligations on which the 
interest is exempt from federal income taxation, andwhich owns any such facilityor interest 

31 



therein, is neither a "Special Facility" nor apart of the System within the meaning of this 
ordinance. 

"Special Facility Obligations" means any bonds or other obligations 
issued by the City and payable solely or in part from, and secured byapledge of, any income, 
charge or revenue from, or relating to designated Special Facilities, including but not necessarily 
limited to (a) income,charges and revenuesfrom sales ofexcesselectricalenergy and power 
produced or transmitted by,excesswaste,water, or both, treatment capability of, or excess water 
ô  gas produced, supplied or transmitted by,such Special Facilities to any Person for resale and 
(b) income, charges and revenues from any special rates and other charges to finance the 
construction or other acquisition of any Special Facilities,which the City may hereafter impose 
upon users of the facilities of the System (any such rates and other charges to be additional to 
anyother rates and chargespresentlyor hereafter imposedwith respect to the System). The 
determination by the Council (by ordinance or resolution) that any electrical energy and power, 
treatment or transmission capability,water or gas is excess (within the meaning of clause (a) of 
the preceding sentence) shall be conclusive. Such special rates and other charges described in 
clause (b)of the first sentence of this paragraph may include, but are not necessarily limited to, 
amounts necessary or sufficienttopay operation and maintenance expenses of such Special 
Facilities, annual debt service and reserve funds for such Special Facility Obligations, the costs 
of renewal and replacements for such Special Facilities (including reserves therefor) and 
amounts necessary or sufficient to produce annual revenues from such Special Facilities 
necessary to meet any rate maintenance test or parity lien bond test and, in the judgment of the 
Oity, necessary to maintain such income and revenues of such Special Facilities at acceptable 
levels. 

"Special Record Oate"meansaspecial date fixed by the Paying Agent to 
determine the names and addresses of Owners of Bonds for the purpose of paying interest ona 
specialinterestpaymentdateforthepaymentofdefaultedinterest,allasfurther provided in 
Section 302 hereof. 

"State" means the State of Colorado. 

"Subordinate Credit Facility Obligations" means any Credit Facility 
Obligations payable from Net Fledged Revenues subordinate and junior to the lien thereon of the 
Bonds. 

"Subordinate Securities"means securities payable from the Net Fledged 
Revenues subordinate and junior to the lien thereon of the Bonds but does not include any Credit 
Facility Obligations relating to any such securities. 

"Supplemental Public Securities Act" means Part2of Article 57of Title 
11, Colorado Revised Statutes, as amended. 

"Supplemental Fublic Securities Act Certificate"means the certificate of 
the City described in Section212 hereof. 

"SuretyAgreement"means any agreement hereafter entered into by the 
City andaSurety Provider with respect toaReserve Fund msurance Policy forthe Bonds. 
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"Surety Provider" means any entity issuing a Reserve Fund Insurance 
Policy with respect to the Bonds, provided that such entity hasarating in one of the two highest 
rating categories assigned by each of Standard^Poor'sRatingServices,aStandard^Poor's 
FinancialServicesLUC business,Moody'smvestors Service and Fitch,lnc.at thetime such 
poiicy,hond or letter of credit is deposited in or credited to the Reserve Fund. 

"System" means the municipal water system, electric light and power 
system, gas system,wastewater system and certain other systems heretofore designated hy the 
Council, whichsystems areunderthejurisdictionof theCity's Utilities and are collectively 
designated as the Utilities System of the City, consisting of all properties, real, personal, mixed 
or otherwise, now owned or hereafter acquired hy the City, through purchase, construction and 
otherwise, andusedinconnection with such systemof the City,andinany way pertaining 
thereto,whether or not located within or without or hoth within and without the boundaries of 
the City; and such defined term includes any other utility or other income producing facilities 
added to the Utilities System and to which the lien and pledge herein provided are extended by 
ordinance adopted by the Council or the qualified electors of the City or by Charter amendment 
adoptedby suchelectors; but such termdoes not include any Special Facilities whichmay 
hereafter be acquired by the City unless the City, in its sole discretion, hereafter expressly 
authorizes any such Special Facilities to becomeapart of tbe System. 

"Tax Compliance Certificate" means the Tax Compliance Certificate 
executed by the City in connection with the initial issuance and delivery of the Bonds as it may 
from time to time be modified pursuant to its terms. 

"Tender Bonds" means any securities payable from Net Pledged Revenues 
which by their terms may be required to be tendered for purchase, or which may be tendered by 
and at the option of the Cwner thereof for purchase, prior to the stated maturity thereof. 

"Treasurer" means the treasurer of the City, or his or her successorin 
functions, if any. 

"Trust Bank"meansaCommercial Bank which is authorized to exercise 
and is exercising trust powers located within or without the State, and also means any branch of 
the Federal Reserve Bank. 

"VariableRateBonds"meansanysecuritiespayablefrom Net Pledged 
Revenues issued withavariable, adjustable, convertible or other similar interest rate which is not 
fixed in percentage for the entire term thereof at the date of issue. 

B. CityHeld Securities. Any securities payable from any Net Pledged 
Revenues held by the City shall not be deemed to be Outstanding for the purpose of redemption 
nor Outstanding for the purpose of consents hereunder or for any other purpose herein. 

Section 103. Partiesmterested Herein. Nothing hereinexpressedor implied confers 
any right, remedy or claim upon any Person, other than the City, the Council, the Paying Agent, 
any Surety Provider, the Owners of the Bonds and the Owners of any other securities payable 
from the Net Pledged Revenues when reference is expressly made thereto. All the covenants, 
stipulations, promises and agreements herein contained by and on behalf of the City shall be for 
the sole and exclusive benefit of the City, the Council, the Paying Agent, any Surety Provider, 

33 



the Owners of theBonds and the Owners ofany such other securitiesinthe event of sucha 
reference. 

Section 104. Ratification. All action heretofore taken (not inconsistent with the 
provisions of this ordinance) by the Council, the officers of the City and otherwise taken by the 
City directed toward the Project and the sale and delivery of the Bonds for such purpose, be, and 
the same hereby is, ratified, approved and confirmed, including, without limitation, the 
preparation and electronic posting of the Preliminary Official Statement relating to the Bonds. 

Section 105. Repealer. All hylaws, orders, resolutions and ordinances, or parts thereof, 
inconsistent herewith are herehy repealed to the extent only of such inconsistency. This repealer 
shall not he construed to revive any such hylaw, order, resolution or ordinance, or part thereof, 
heretofore repealed. 

Section 106. Severability. If any section, subsection, paragraph, clause or other 
provision of this ordinance for any reason is invalid or unenforceable, the invalidity or 
unenforceability of such section, subsection, paragraph, clause or other provision shall not affect 
any of the remaining provisions of this ordinance. 

Section 107. Ordinance frrepealable. After any of the Bonds are issued, this ordinance 
shall constitute an irrevocable contract between the Oity and the Owner or Owners of the Bonds 
and this ordinance shall be and shall remain irrepealable until the Bonds, as to all Bond 
Requirements, shall be fully paid, canceled, and discharged, except as herein otherwise provided. 

Section 108. EffectiveOateandPublication. Thisordinance uponpassage shallbe 
entered upon the journal of the Council's proceedings, shall be kept in the book marked 
"Ordinance Record"and authenticated as required by the Charter, shall be published twice ina 
legal newspaper ofgeneralcirculationinthe City in compliancewith the requirements of the 
Charter,with the first publication to be at least ten (10) days before final passage by Council of 
this ordinance, and the second publication to be any time after its final adoption. The Council 
hereby detern^nes that it is appropriate that publication of this ordinance by title withasummary 
written by the Clerk, together with a statement that this ordinance is available for public 
inspection and acquisition in the office of the Clerk, shall be sufficient publication pursuant to 
Section 3̂ 80 of the Charter and this ordinance shall be so published. This ordinance shall be in 
full force and effective five(5) days after its final publication. 
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ARTICLE I I 

DETERMINATION OF THE CITY'S AUTHORITY AND OBLIGATIONS; 
APPROVAL OF RELATED DOCUMENTS; AND ELECTION TO APPLY 

SUPPLEMENTAL PUBLIC SECURITIES ACT TO THE BONDS 

Section 201. Authority for This Ordinance. This ordinance is adopted by virtue of the 
City's powers as a home rule city reorganized and operating pursuant to Article XX of the State 
Constitution and the Charter thereunder and pursuant to their provisions. Pursuant to Article XX 
of the State Constitution and the Charter, all statutes of the State which might otherwise apply in 
connection with the Project or the Bonds are hereby superseded, other than the Supplemental 
Public Securities Act. 

Section 202. Bonds Equally Secured. The covenants and agreements herein set forth to 
be performed on behalf of the City shall be for the equal benefit, protection and security of the 
Owners of any and all of the Outstanding Bonds and any Outstanding Parity Bonds heretofore or 
hereafter authorized and issued and any Parity Credit Facility Obligations relating thereto, any 
Surety Provider and any Providers of Parity Financial Products Agreements heretofore or 
hereafter entered into, all of which, regardless of the time or times of their execution, issue or 
maturity, shall be of equal rank without preference, priority or distinction of any of such 
securities or other instruments over any other thereof, except as otherwise expressly provided in 
or pursuant to this ordinance. 

Section 203. Special Obligations. All of the Bond Requirements of the Bonds shall be 
payable and collectible solely out of the Net Pledged Revenues, which revenues are so pledged; 
the Owner or Owners thereof may not look to any general or other fund for the payment of such 
Bond Requirements, except the herein designated special funds pledged therefor; the Bonds shall 
not constitute an indebtedness or a debt within the meaning of any constitutional or statutory 
provision or limitation; and the Bonds shall not be considered or held to be general obligations of 
the City but shall constitute its special obligations. No Charter, statutory or constitutional 
provision enacted after the issuance of the Bonds shall in any manner be construed as limiting or 
impairing the obligation of the City to comply with the provisions of this ordinance or to pay the 
Bond Requirements of the Bonds as herein provided. 

Section 204. Character of Agreement. None of the covenants, agreements, 
representations and warranties contained herein or in the Bonds, nor the breach thereof, shall 
ever impose or shall be construed as imposing any liability, obligation or charge against the City 
(except the special funds pledged therefor), or against its general credit, or as payable out of its 
general fund or out of any funds derived from taxation or out of any other revenue source (other 
than those pledged therefor). The full faith and credit of the City is not pledged for the payment 
of the amounts due on the Bonds or under this ordinance. 

Section 205. No Pledge of Property. The payment of the Bonds is not secured by an 
encumbrance, mortgage or other pledge of property of the City, except for the Net Pledged 
Revenues and other moneys pledged for the payment of the Bonds. No property of the City, 
subject to such exception, shall be liable to be forfeited or taken in payment of the Bonds. 
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Section 206. No Recourse Against Officers and Agents. No recourse shaii be had for 
the payment of the Bond Requirements of the Bonds or for any claim based thereon or otherwise 
upon this ordinance or any other ordinance pertaining hereto, against any individual member of 
the Councilor any officer, employee or other agent of the City,past,present or future, either 
directly or indirectly through the Councilor the City,orotherwise,whether by virtue of any 
penalty or otherwise, all such liability,if any, being by the acceptance of the Bonds and as part 
of the consideration of their issuance specially waived and released. 

Section 207. Authorizationof theProject. The Council, onbehalfof the City,does 
hereby determine to undertake the Project,which is hereby authorized, and the proceeds of the 
Bonds shall be used therefor. 

Section 208. Enterprise Status. The Council,on behalf of the City,hereby confirms its 
intention that the Utilities shall be an "enterprise" for the purposes of Section 7̂ 90 of the Charter 
and of Articled, Section 20 of the State Constitution, In particular, the Utilities shall be owned 
by the City and shall have the power to issue revenue bonds in the manner and payable from the 
sources set forth in this ordinance and the Charter. 

Section 209. Sale of Bonds. The Bonds shall be sold to the Purchasers pursuant to the 
Bond Purchase Agreement. The form, terms and provisions of the Bond Purchase Agreement 
are hereby approved and the Director, the Finance Director and the Ceneral Manager of 
Financial Services of theUtilities areeachhereby authorized toexecute theBondPurchase 
Agreement, on behalf of and in the name of the City, and to deliver the Bond Purchase 
Agreement in substantially the form presented to the Council at this meeting,with such changes 
as are not inconsistent herewith. 

Section210. Official Statement. The preparation, electronic posting and distribution of 
the Official Statement in substantially the form of the Preliminary Official Statement relating to 
the Bonds is hereby authorized. The Director and the Finance Director are hereby authorized to 
approve, on behalf of the City, the Official Statement. The execution of the Official Statement 
by such persons shall be conclusively deemed to evidence the approval of the form and contents 
thereof by the City. TheFinanceDirectorisherebyauthorizedtodesignatethePreliminary 
OfficialStatementasa"nearlyfinalOfficialStatement"for purposes of Rule 15c2 12ofthe 
Securities and Exchange Commission. 

Section211. Other Related Documents. The forms, terms and provisions of the Escrow 
Agreement, the Continuing Disclosure Undertaking and the Paying Agent Agreement dated as of 
Octoberl,2015 between the City, for and on behalf of Colorado Springs Utilities, an enterprise 
of the City,and the Paying Agent are hereby approved and the Director, the Finance Director and 
the Ceneral Manager of Financial Services of the Utilities are each hereby authorized to execute 
each of such documents on behalf of and in the name of the City, and to deliver each of such 
documents, in substantiallythe forms presented to the Council at this meeting, with such changes 
as are not inconsistent herewith. 

Section212. Election to Apply Supplemental Public Securities Act to the Bonds. The 
Council hereby elects to apply the Supplemental Public Securities Act to the Bonds. Pursuant to 
such election to apply Sectionll57205 of the Supplemental Public Securities Act to the Bonds, 
thehomerulepowerof theCity under ArticleXXoftheConstitutionof the Stateand the 
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Charted theCouncil hereby delegates toeach of theDirector, theFinanceDirector andthe 
General Manager of Financial Services of the Utilities the power to make the following 
determinations with respect to the Bonds without any requirement that the Council approve such 
determinations; 

A. Interest Rate. The rates of interest to he home hy the Bonds; provided that 
no Bond shall bear interest atarateexceeding5.50% per annum. 

B. Purchase Price. The price at which the Bonds will he sold to the 
Purchasers; provided that such purchase price of theBonds (including underwriting discount, 
original issue premium and original issue discount) shall not he less than 100% of the aggregate 
principal amount of the Bonds. 

C. Principal Amount. The aggregate principal amount of the Bonds; 
provided that the aggregate principal amount of the Bonds shall not exceed$110,000,000. 

D. Maturity Schedule. The amount of principalof the Bonds maturing, or 
subject to mandatory sinking fund redemption, in any particular year; provided that the principal 
amount of the Bonds maturing or, if applicable, subject to mandatory sinking fund redemption, 
in any particular year shall not exceed$15,000,000 and that the final maturity date of the Bonds 
shall not be later than November 15, 2048. 

F. Optional Redemption Date. The date on which the Series 2015A Bonds 
will first be subject to optional redemption; provided that the Series 2015A Bonds will first be 
subject to optional redemption not later than November 15, 2025. 

F. Refunded Bonds. 

(i) The maturities and principal amount of the Series 2007C Bonds to 
berefunded;providedthattheSeries 2007CBondsshallberefundedonlyif refundingsuch 
maturities and principal amount will result inanet present value debt service savings of not less 
than 2% based on the principal amount of such Series 2007C Bonds being refunded, after taking 
into account all costs of such refunding. 

(ii) The maturities and principal amount of the Series 2008B Bonds to 
be refunded;provided that the Series 2008BBondsshallberefundedonly if refunding such 
maturities and principal amount will result inanet present value debt service savings of not less 
than 2% based on the principal amount of such Series 2008B Bonds being refunded, after taking 
into account all costs of such refunding. 

(iii) The maturities and principal amount of the Series 2008C Bonds to 
berefunded;provided that the Series 2008C Bonds shall berefundedonly if refunding such 
maturities and principal amount will result inanet present value debt service savings of not less 
than 2% based on the principal amount of such Series 2008C Bonds being refunded, after taking 
into account all costs of such refunding. 

(iv) The maturities and principal amount of the Series 2009ABonds to 
be refunded;providedthat the Series 2009ABondsshallberefundedonly if refunding such 
maturities and principal amount will result inanet present value debt service savings of not less 
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tban 2% based on tbe principal amount ofsncb Series 2009ABonds being refunded, after taking 
into account all costs of sucb refunding. 

Sucb determinations sball be evidenced byacertificate signed by tbe Director, tbe 
Finance Director or tbe General Manager of Financial Services of tbe Utilities dated and 
delivered as of tbe date of issuance of tbe Bonds, wbicbsball not be more tban one year from tbe 
date of adoption of tbis ordinance. 
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ARTICLED 

AUTHORIZATION, TFRMS,8XF0UTI0N AND 
ISSUANOFOFBONDS 

Section 301. Authorization of Bonds. For the purpose of protecting the public health, 
conserving thepropertyand advancing thegeneral welfare of the citizens of the Oityandof 
defraying wholly or in part the cost of the Project, the"Oity of Colorado Springs,Oolorado, 
Utilities System Refunding Revenue Bonds, Series 2015A"in an aggregate principal amount set 
forth in the Supplemental Public Securities Act Certificate (but not to exceed$110,000,000) are 
hereby authorized to he Issued 

the Net Pledged Revenues to the payment of the Bond Requirements of the Bonds. 

Section 302. BondDetails. 
A. Basle Provisions. The Bonds shall he Issuable as fully registered Bonds 

and shall be in denominations of $5,000 and any integral multiple thereof.The Bonds shall be 
lettered "R" and shall be numbered separately fromlupward.The Bonds shall be dated as of the 
date of their delivery. The Bonds shall bear Interest from the most recent interest payment date 
towhich interest hasbeenpaid,or if nointerest hasbeenpaid,fromthe date of theBonds. 
Interest shall be payable on each May 15 and November 15, commencing May 15, 2016. The 
Bonds shall bear interest at the rates per annum and shall mature on Novembers in the years 
and in the principal amounts set forth in the Supplemental Public Securities Act Oertificate. 

Theprincipalof each Bond shallbepayable atthePrincipalOorporateTrust 
Office of the Paying Agent, upon presentation and surrender of the Bond. Payment of interest on 
any Bond shall be made to the Person who is the Owner thereof at the close of business on the 
Record Date for such interest payment date (or, if such interest payment date is notaBusiness 
Day, on thenext succeedingBusiness Day) bycheckmailedby thePaying Agentoneach 
payment date to such Owner at his or her address as it appears on the registration records kept by 
the Paying Agent, but any such interest not so timely paid shall cease to be payable to the Person 
who is the Owner thereof at the close ofbusiness on the Record Date and shall be payable to the 
Person whoistheOwner thereof at the closeofbusinesson aSpecial Record Datefor the 
payment of any suchdefaulted interest. Such SpecialRecordDateshallbe fixed whenever 
moneys become available for payment of the defaulted interest, and notice of the Special Record 
Date shall be given to the Owners of the Bonds not less than ten days prior thereto by first class 
postage prepaid mail to each such Owner as shown on the registration records, stating the date of 
the Special Record Date andthedatefixed for thepayment of suchdefaulted interest. The 
Paying Agent may make payments of interest on any Bond by such alternative means as may be 
mutually agreed to in writing between the Owner of such Bond and the Paying Agent. If any 
Bond is not paid upon its presentation and surrender at or after its maturity or prior redemption, 
interest shallcontinue at itsstatedrateperannumuntiltheprincipalthereofispaidinfull. 
Interest on the Bonds shall be calculated based ona360day year, consisting of twelve 30day 
months. All such payments shall be made in lawful money of the United States of America. 

B. Mandatory Sinking Fund Redemption. The Bonds are subject to 
mandatory sinking fund redemption at aRedemption Price equal to 100% of the principal 
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amount thereof plus accrued interest to the Redemption Date to the extent, if any, designated in 
the Supplemental Public Securities Act Certificate. The principal amount of the Bonds to he 
redeemed andthedatesof such redemption shallbe asset forth intheSupplemental Public 
Securities Act Certificate. 

Onorbeforethefortiethday prior toany sinking fundRedemption Date, the 
Paying Agent shallproceedto select for redemption(by lot withinaMaturity-Rateinsuch 
manner as the Paying Agent shall deem equitable and fair) from all Bonds Outstanding of the 
Maturity-Rate then subject to mandatory sinking fund redemption, $5,000 units of such Bonds 
equal inthe aggregatetothetotalprincipalamountofBondsredeemablewiththerequired 
sinking fund payment, and shall call such Bonds, or portions thereof, for redemption from the 
sinking fund on the next Novembers,and give notice of such call, as provided in Section 304 
hereof. At the option of the City to be exercised by delivery ofawritten certificate to the Paying 
Agent on or before the forty-fifth day next preceding any sinking fund Redemption Date, it may 
(a) deliver tothe Paying Agent forcancellationBondsoftheMaturity-Ratethensubject to 
mandatory sinking fund redemption or portions thereof ($5,000 or any integral multiple thereof) 
in an aggregate principal amount desired by the City or (b)specifyaprincipal amount of Bonds 
of theMaturity-Ratethen subject tomandatorysinkingfundredemptionorportionsthereof 
($5,000 or any integral multiple thereof) which prior to said date have been redeemed(otherwise 
than through the operation of the respective sinking fund) and canceled by the Paying Agent and 
not theretofore applied asacredit against any sinking fund redemption obligation for Bonds of 
the Maturity-Rate then subject to mandatory sinking fund redemption. Each Bond or portion 
thereof so delivered or previously redeemed shall be credited by the Paying Agent at 100% of the 
principal amount thereof against the obligation of the City on such sinking fund Redemption 
Date and any excess over such amount shall be credited against future sinking fund redemption 
obligations for the Bonds of the Maturity-Rate then subject to mandatory sinking fund 
redemption, in chronological order or any other order specified by the City. Inthe event the City 
shall avail itselfof the provisions ofclause (a) of the second sentence of this paragraph,the 
certificate required by the second sentence of this paragraph shall be accompanied by the Bonds 
or portions thereof to be canceled. 

Section 303. Optional Prior Redemption. The Bonds maturing on and after November 
15 of the year designated in the Supplemental Public Securities Act Certificate shall be subject to 
redemption prior to maturity,at the option of the City,onNovemberl5 of the year designated in 
the Supplemental Public Securities Act Certificate, or any date thereafter, in whole or in part ata 
Redemption Price equal to!00% of the principal amount thereof plus accrued interest thereon to 
the Redemption Date. 

Inthe event that less than all of the Outstanding Bonds shall be redeemed as provided in 
this Section,the Bonds redeemed shallbe redeemed from any Maturity-Rate specified by the 
City. If less than all of the Bonds ofasingle Maturity-Rate are to be redeemed, they shall be 
selected by lot withinaMaturity-Rate in such manner as the Paying Agent may determine. The 
Paying Agent shall not be required to give notice of any such optional prior redemption unless it 
has received written instructions from the City in regard thereto at least45 days prior to such 
Redemption Date. 

Section 304. Notice of Prior Redemption. Notice of any prior redemption (mandatory 
or optional) shall be given by the Paying Agent on behalf of theCitybymailingacopyofthe 
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redemption notice by first-classpostage prepaid mail, not lessthan 30 nor morethan 45 days 
prior to the Redemption Date to the Cwners of the Bonds to be redeemed at their addresses as 
shown on tbe registration records kept by tbe Paying Agent. 

vyithrespecttoanyredemptionof theBondsinaccordance withSection303 hereof 
unless, upon the giving of the notice of such redemption, such Bonds shall be deemed to have 
been paid within the meaning of Section 1101 hereof, such notice shaii state that such 
redemption shallbe conditionaluponthereceipt by the Paying Agent onor prior to the date 
fixed for such redemption ofmoneys sufficient to paythe principal ofand interest on such Bonds 
to be redeemed, and that if such moneys shaii not have been so received said notice shaii be of 
no force and effect and the City shaii not be required to redeem such Bonds, In the event that 
such notice of redemption contains suchacondition and such moneys are not so received, the 
redemption shaii not be made and the Paying Agent shaii withinareasonabie time thereafter give 
notice, in the manner in which the notice of redemption was given, that such moneys were not so 
received. 

Such notice shaii specify the number or numbers of the Bonds to be so redeemed (if iess 
than all Bonds aretoberedeemed),theRedemption Price tobe paid and the datefixed for 
redemption; and such notice shaii further state that,upon satisfaction of any condition to such 
redemption, on the Redemption Date there wiii become and wiii be due and payable upon each 
Bond or portion thereof ($5,000 or any integral multiple thereof) so to be redeemed at the Paying 
Agent(designated by name)the Redemption Price, and that from and after such date interest on 
the Bonds (or portions thereof) called for redemption will cease to accrue. If anotice of 
redemption shall be unconditional,or if the conditions ofaconditional notice of redemption shall 
have been satisfied, then, upon notice having been given in the manner hereinabove provided, 
the Bond or Bonds so called for redemption shall become due and payable on the Redemption 
Date so designated and upon presentation thereofat the Paying Agent, the City will paythe Bond 
or Bonds so called for redemption. No further interest shall accrue on the principal of any such 
Bond (or portion thereof) called for redemption from and after the Redemption Date, provided 
sufficient funds are on deposit with thePayingAgentontheRedemptionDate. Except as 
provided in Section310hereof, upon surrender of any Bond redeemed in part only, the Paying 
Agent shall execute and deliver to the Cwner thereof, at no expense to such Cwner,anew Bond 
or Bonds of authorized denominations and of the same Maturity-Rate equal in aggregate 
principal amount to the unredeemed portion of the Bond surrendered. 

Section 305. Execution of Bonds. The Bonds shall be executed in the name of the City 
by the manual or facsimile signature of the Director and the Einance Director. Any Bond may be 
signed (manually or by facsimile), sealed or attested on behalf of the City by any person who, at 
the date of such act, shall hold the proper office, notwithstanding that at the date of 
authentication, issuanceordelivery, suchpersonmay haveceased tohold suchoffice. The 
Director and the Einance Director may adopt as and for his or her own facsimile signature the 
facsimile signature of his or her predecessor in office in the event that such facsimile signature 
appears on any of the Bonds. Before the execution of any Bond, the Director and the Einance 
Director shalleachfile with the Secretaryof Stateof the Statehisor her manual signature 
certified by him or her under oath. 

Section 306. Paving Agent'sAuthentication Certificate. The authentication certificate 
upon the Bonds shall be substantially in the form and tenor provided in the form of the Bonds 
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attachedtothis ordinance asExhibit A. NoBondshallbesecuredherebyorentitledtothe 
benefit hereof, nor shall any Bond be valid or obligatory for any purpose, unless the certificate of 
authentication, substantially in such form, has been duly executed by the Paying Agent; and such 
certificate of the Paying Agent upon any Bond shall be conclusive evidence that such Bond has 
beenauthenticated and delivered hereunder. ThePaying Agent'scertificateofauthentication 
shall be deemed to have been duly executed by It If manually signed by an authorized officer or 
employee of the Paying Agent, but It shall not be necessary that the same officer or employee 
sign the certificate of authentication on all of the Bonds. 

Sections. Registration and Payment. The Paying Agent shall keep or cause to be 
kept sufficient records for the registration and transfer of the Bonds,which shall at all times be 
opentoinspectionby the City. Uponpresentation for such purpose,thePaying Agent shall, 
under such reasonable regulations as It may prescribe, register or transfer or cause to be 
registered or transferred, on said records, Bonds as herein provided. The Person in whose name 
anyBondshallberegisteredontheregistrationrecordskeptby thePaying Agent shallbe 
deemed and regarded as the absolute owner thereof for the purpose of making payment of the 
Bond Requirements thereof and for allother purposes; neither the City nor the Paying Agent 
shallbe affectedby any notice to thecontrary; andpayment of or on account of theBond 
Requirements of any Bond shall be made only to the Cwner thereof or his or her legal 
representative, but such registration may be changed upon transfer of such Bond in the manner 
and subject to the conditions and limitations provided herein. All such payments shall be valid 
and effectual to discharge the liability upon such Bond to the extent of the sum or sums so paid. 
The foregoing provisions of this Section are subject to the provisions of Section310hereof. 

Section 308. Transfer and Exchange. Any Bond may be transferred upon the records 
required to be kept pursuant to the provisions ofSection 307 hereofby the Person in whose name 
it is registered, in person or by his or her duly authorized attorney, upon surrender of such Bond 
for cancellation, accompanied by delivery ofawritten instrument of transfer inaform approved 
by thePaying Agent,duly executed. Whenever anyBondorBonds shall be surrendered for 
transfer, the Paying Agent shall authenticate and deliver a new Bond or Bonds for a like 
aggregate principal amount of Bonds of the same Maturity-Rate and of any authorized 
denominations. The Bonds may be exchanged by the Paying Agent foralike aggregate principal 
amount of Bonds of the same Maturity-Rate and of other authorized denominations. The 
execution by the City of any Bond of any denomination shall constitute full and due 
authorization of such denomination and the Paying Agent shall thereby be authorized to 
authenticate and deliver such Bond. 

The Paying Agent shall not be required to transfer or exchange (a) any Bond subject to 
redemption duringaperiod beginning at the opening of businessl^ days before the day of the 
mailing ofanotice of redemption of Bonds and ending at the close of business on the day such 
notice is mailed, or (b)any Bond so selected for redemption in whole or in part after the mailing 
of notice calling such Bond or any portion thereof for prior redemption except the unredeemed 
portion ofBonds being redeemed in part. 

The Paying Agent shall require the payment by any Cwner requesting exchange or 
transfer of any tax or other governmental charge required to bepaid with respect to such 
exchange or transfer, and may chargeasum sufficient to pay the cost of preparing each new 
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Bond upon each exchange 
incused in connection therewith. 

Theforegoing provisions of thisSectionaresubjecttotheprovisions of Section 310 
hereof. 

Section 309. Bond Replacement. Upon receipt by the City and thePaying Agent of 
evidence satisfactory to them of the ownership of and the loss, theft, destruction or mutilation of 
any Bond and, in the case ofalost, stolen or destroyed Bond, of indemnity satisfactory to them, 
and in the case ofamutilated Bond upon surrender and cancellation of the Bond, (a) the City 
shall execute and the Paying Agent shall authenticate and deliveranew Bond of the same date, 
Maturity-Rate and denomination in lieu of such lost, stolen, destroyed or mutilated Bond or (b)if 
such lost, stolen, destroyed or mutilated Bond shall have matured or have heen called for 
redemption, in lieu of executing and deliveringanew Bond as aforesaid, the City may pay such 
Bond. Any such new Bond shall hearanumher not previously assigned. The applicant for any 
such new Bond may he required to pay all expenses and charges of the City and of the Paying 
Agent in connection with the issuance of such Bond. All Bonds shall he held and owned upon 
the express condition that, to the extent permitted hy law, the foregoing conditions are exclusive 
with^espect to thereplacement andpayment of mutilated, destroyed, lost or stolenBonds, 
negotiable instruments or other securities. 

Section310. Custodial Deposit. Notwithstanding theprovisions of Sections 307and 
308 hereof, the Bonds shall initially he evidenced hy one Bond for each Maturity-Rate in 
denominationsequal to theaggregateprincipal amountof theBondsof suchMaturity-Rate. 
Such initially delivered Bonds shall be registered in the name of "Cede^Co.,"as nominee for 
The DepositoryTrust Company ("DTC"),the securities depository for the Bonds. So long as the 
Bonds are held by DTC, the Paying Agent and the City may treat DTC(or its nominee) as the 
sole and exclusive owner of the Bonds registered in its name for the purposes of payment of the 
Bond Requirements of the Bonds, selecting the Bonds or portions thereof to he redeemed, giving 
any notice permitted or required to he given to the Cwners under this ordinance, registering the 
transfer of such Bonds, obtaining any consent or other action to he taken hy the Cwners and for 
all other purposes whatsoever, and neither the Paying Agent nor the City shall be affected by any 
notice to the contrary. Neither the Paying Agent nor the City shall have any responsibility or 
obligation to any DTC participant or indirect participant, any Beneficial Cwner of the Bonds, or 
any other Person which is not shown on the registration records of the Paying Agent as being an 
Cwner,with respect to the accuracy of any records maintained by DTC or any DTC participant 
or indirect participant; the payment by DTC or any DTC participant or indirect participant of any 
amount in respect of theBond Requirements of theBonds;anynoticewhichispermitted or 
requiredtobegiventotheCwnersunder this ordinance; theselectionbyDTCoranyDTC 
participantor indirect participantof any Persontoreceivepaymentin theeventof apartial 
redemption of the Bonds or any consent given or other action taken by DTC as Cwner. After 
such initial issuance of theBonds,theBonds may not thereafter betransferred or exchanged 
except: 

A. to any successor of DTC or its nominee,which successor must be botha 
"clearing corporation" as defined in Section 4 8102(a)(5), Colorado Revised Statutes, as 
amended, andaqualified and registered "clearing agency" under Section 17Aof the Securities 
Exchange Act of!934,as amended; or 
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B. upon theresignation of DTC or asuccessor or new Depository under 
paragraphAor this paragraph B,oradetermination by the City that DTC or such successor or 
new Depository is no longer able to carry out its functions, and the designation by the City of 
another Depository acceptable to the Depository then holding the Bonds, which new Depository 
must be botha"clearingcorporation"as defined inSection4-8-102(a)(5),ColoradoRevised 
Statutes, as amended, andaqualified and registered "clearing agency" under Section 17Aof the 
Securities Exchange Act of 1934, as amended, to carry out the functions of DTC or such 
successor or new Depository; or 

C. upon theresignationof DTC or asuccessor or new Depository under 
parag^apbAor paragraph B,oradetermination by the City that DTC or such successor or new 
Depository is no longer ahle to carry out its functions, and the failure hy the City, after 
reasonable investigation, within 90 days thereafter to locate another qualified Depository under 
paragraphBto carry out such depository functions or uponadetermination by tbe City that it is 
inthebestinterestof theBeneficialCwners of theBondsthattheybeableto obtain Bond 
certificates and the delivery by the City of written notice thereof to the Paying Agent. 

m the case of a transfer to a successor of DTC or its nominee as referred to in 
parag^aphAabove or designationofanewDepository pursuant toparagraphBabove, upon 
receipt of the Bonds by the Paying Agent, together with written instructions for transfer 
satisfactory to the Paying Agent,anew Bond for each Maturity-Rate of Bonds shall be issued to 
such successor or newDepository, as the casemay be,or its nominee, as is specified in such 
writtentransfer instructions. Inthe case ofaresignationordeterminationunderparagraphC 
above and, if applicable, the failure after reasonable investigation within 90 days thereafter to 
locate another qualified Depository for the Bonds as provided in paragraphCabove, and upon 
receipt of the Bonds by the Paying Agent, together with written instructions for transfer 
satisfactory to the Paying Agent, new Bonds shall be issued in the denominations of $5,000 or 
any integral multiple thereof, as provided in Section 302 hereof, registered in the names of such 
Persons, and in such denominations as are requested in such written transfer instructions; 
provided, however, the Paying Agent shall not be required to deliver such new Bonds withina 
period ofless than 60 days from the date ofreceiptofsuch written transfer instructions. 

The City and the Paying Agent shall endeavor to cooperate with DTC or any successor or 
new Depository named pursuant to paragraphAorBabove in effectuating payment of the Bond 
Requirements of the Bonds by arranging for payment in suchamanner that funds representing 
such payments are available to the Depository on the date they are due. 

Upon any partial redemption of any Maturity-Rate of any of the Bonds,Cede^Co. (or 
its successor) in its discretion may request the City to issue and authenticateanew Bond or shall 
make an appropriate notation on the Bond indicating the date and amount of prepayment, except 
in the case of final maturity,in which case the Bond must be presented to the Paying Agent prior 
to payment. 

Section311. Bond Cancellation. Whenever any Bond shall be surrendered to the 
Paying Agent upon payment thereof, or to the Paying Agent for transfer, exchange or 
replacement asprovided herein, such Bond shallbepromptlycanceled and destroyedby the 
Paying Agent, andacertificate of such cancellation and destruction shall be furnished by the 
Paying Agent to the City. 
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Section312. Incontestable Recital in Bonds. Pursuant to Article XX of the State 
Constitution, the Supplement 
that it is issued under the authority of this ordinance and the Supplemental Public Securities Act 
and that it is the intention of the City that such recital shall conclusively impart full compliance 
with all the provisions of this ordinance and shall he conclusive evidence of the validity and the 
regularity of the issuance of the Bonds after their delivery for value and that all the Bonds issued 
containing such recital shall be incontestable for any causewhatsoever after their delivery for 
value. 

Section313. Bond Form. Subject to the provisions of this ordinance, each Bond shall 
he in suhstantially the form attached hereto as Exhibit A, with such omissions, insertions, 
endorsements and variations as to any recitals of fact or other provisions as may he required hy 
the circumstances, he required or permitted hy this ordinance, he consistent with this ordinance 
or henecessary or appropriateto conform to therules and requirements of anygovemmental 
authority or anyusage or requirement oflaw with respect thereto. 
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ARTICLE IV 

USECEBCND PROCEEDS ANDCTHERMCNEYS 

Section 401. Dispositionof BondProceedsandOtherMoneys. Theproceedsof the 
Bonds (inciudingany original issuepremiumbut net of underwritingandany original issue 
discount), upon the receipt thereof, shaii be accounted for in the following manner and priority: 

A. Reserve Eund. An amount of the net proceeds derived from the sale of the 
Bondsequal to theReserveEund Requirement shallbe creditedtothe special andseparate 
account hereby created and to be known as the "City of Colorado Springs, Colorado,Utilities 
System Refunding Revenue Bonds, Series 2015AReserve Eund." 

B. Escrow Eund. An amount of the net proceeds derived from the sale of the 
Bonds which, together with amounts, if any,avaiiahie therefor from the hond fund for the Series 
2007CBonds, amounts,if any, avaiiahie therefor fromthehond fund for the Series2008B 
Bonds, amounts, if any, available therefor from the bond fund for the Series 2008C Bonds and 
amounts, if any,available therefor from the bond fund for the Series 2009ABonds,is sufficient 
to provide for the refunding of the Refunded Bonds shaii he credited to the special and separate 
account hereby created and to be known as the"City of Colorado Springs,Colorado,Utilities 
System Refunding Revenue Bonds, Series 2015AEscrow Eund" to be held by the Escrow Bank 
under the Escrow Agreement. 

If any Series 2007C Bonds are refunded, concurrent with the delivery of the 
Bonds, the City shaii transfer to the Escrow Eundaii moneys on deposit in the hond fund for the 
Series2007C Bonds attrihutahletosuchSeries 2007CBonds toberefunded. If any Series 
2008B Bonds are refunded, concurrent with the delivery of the Bonds, the City shall transfer to 
the Escrow Eund all moneys on deposit in the bond fund for the Series 2008B Bonds attributable 
to such Series 2008B Bonds to be refunded. If any Series 2008C Bonds are refunded, concurrent 
with the delivery of the Bonds,the City shaii transfer to the Escrow Eundaii moneys on deposit 
inthebond fund for the Series2008CBondsattributabletosuchSeries2008CBondstobe 
refunded. If any Series 2009ABonds are refunded, concurrent with the delivery of the Bonds, 
the City shaii transfer to the Escrow Eundaii moneys on deposit in the hond fund for the Series 
2009ABonds attributable to such Series 2009ABonds to be refunded. 

C. Income Eund. The remaining proceeds derived from the saie of the Bonds 
shaii he credited to the Income Eund. Except as otherwise provided herein, the proceeds of the 
Bonds deposited in thelncome Eund shaii he used solely for the purposes set forth in Section 
404 hereof. 

Section 402. Use of Escrow Eund. Moneys shaii he applied hy the Escrow Bank from 
the Escrow Eund in the manner provided in the EscrowAgreement. Any moneys remaining in 
the Escrow Eund after the payment in full of the Refunded Bonds shaii he applied as provided in 
the EscrowAgreement. Amounts in the Escrow Eund are not subject toaiien thereon or pledge 
thereof for the benefit of the Cwners of the Outstanding Bonds. 
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Section403. Insufficiency ofEscrow Eund. ffforanyreason the amount in the Escrow 
Eund shall at any time be insufficient for the purposes of Section 402 hereof and of the Escrow 
Agreement, the City shall forthwith from moneys available therefor in the Income Eund under 
Section512 hereof deposit in the Escrow Eund such additional moneys as shall be necessary to 
permit the payment of the Bond Requirements of the Refunded Bonds as provided in the Escrow 
Agreement. 

Section 404. Payment of Expenses. Moneys deposited in the Income Eund pursuant to 
Section 401Chereof shall be used and paid out by the City to defray the administrative costs of 
the Project, including,without limitation, fees and expenses of the Escrow Bank and the Paying 
Agent, for custodial fees, legal fees, accounting fees, financial advisory fees, printing costs and 
rating fees and all other fees and expenses in connection with the Project and for reimbursing the 
City for any such administrative costs of the Project which the City has paid prior to the delivery 
of the Bonds. The City may defray any such costs from time to time as Operation and 
Maintenance Expenses to the extent the moneys deposited in tbe Income Eund pursuant to 
Section 401Chereof are insufficient therefor. 

Section 405. Purchasers Not Responsible. The validity of the Bonds is not dependent 
upon nor affected by the validity or regularity of any proceedings relating to the application of 
theBond proceeds. The Purchasers and any subsequent Owners of anyof the Bonds are not 
responsibleforthe applicationordisposalby theCityorby anyof itsofficers, agentsand 
employees of the moneys derived from the sale of theBonds or ofanyother moneys herein 
designated. 

Section 406. Prior Redemption and Defeasance ofRefunded Bonds. 

A. If any Series 2007CBonds are toberefunded, theCouncil elects and 
declares its intent to exercise on the behalf and in the name of the City its option to redeem on 
November 15, 2017 such portions of the Outstanding Series 2007C Bonds maturing after 
November 15, 2017 as are designated in the Supplemental Public Securities Act Certificate to be 
redeemed at the redemption price equal to!00% of the principal amount of such Series 2007C 
Bonds and accrued interest thereon to the redemption date. 

B. If any Series 2008B Bonds are toberefunded, the Councilelects and 
declares its intent to exercise on the behalf and in the name of the City its option to redeem on 
November 15, 2018 such portions of the Outstanding Series 2008B Bonds maturing after 
November 15,2018as are designated in the Supplemental Public Securities Act Certificate to be 
redeemed at the redemption price equal to!00% of the principal amount of such Series 2008B 
Bonds and accrued interest thereon to the redemption date. 

C. f f any Series 2008CBondsaretoberefunded, theCouncilelects and 
declares its intent to exercise on the behalf and in the name of the City its option to redeem on 
November 15, 2018 such portions of the Outstanding Series 2008C Bonds maturing after 
November 15,2018as are designated in the Supplemental Public Securities Act Certificate to be 
redeemed at the redemption price equal to!00% of the principal amount of such Series 2008C 
Bonds and accrued interest thereon to the redemption date. 
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D. If any Series 2009A Bonds aretoberefunded,theCouncilelectsand 
declares its intent to exercise on the behalf and in the name of the City its option to redeem on 
November 15, 2019 such portions of tbe Outstanding Series 2009A Bonds maturing after 
November 15, 2019 as are designated in tbe Supplemental Public Securities Act Certificate to be 
redeemed at the redemption price equal to!00% of the principal amount of such Series 2009A 
Bonds and accrued interest tbereon to tbe redemption date. 

E. Tbe City sball be obligated to exercise any or all of tbe options set fortb in 
this Section,which option shall be deemed to have been exercised when notice thereof is duly 
given as provided intbis Section and in Section 407 hereof. Cn the date of issuance of the 
Bonds, the City shall give tbe paying agent for the Refunded Bonds written instructions to give 
thenotice of theredemption andof the defeasance of the Refunded Bonds. Such written 
instructions shall be irrevocable. 

Section 407. Notice of Redemption and Defeasance. If any Series 2007C Bonds are to 
be refunded, the notice of prior redemption and defeasance of the Series 2007C Bonds shall be 
given by the paying agent for the Series 2007C Bonds in accordance with Section 304 of the 
Series 2007C Bond Ordinance. Any such notice of prior redemption and defeasance shall be 
given forthwith upon the issuance of the Bonds and again not more than forty-five nor less than 
thirty days prior to November 15, 2017 and shall be in substantially the following form. 
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(FORM OF NOTICE) 

NOTICE OF REDEMPTION AND DEFEASANCE 

OF 

CITY OF COLORADO SPRINGS, COLORADO 
UTILITIES SYSTEM 

REFUNDING REVENUE BONDS 
SERIES 2007C - CUSTP * 

NOTICE IS HEREBY GIVEN that the City of Colorado Springs, Colorado (the "City") 
has caused to be deposited in escrow with Wells Fargo Bank, National Association, in 
Minneapolis, Minnesota (the "Escrow Bank") refunding bond proceeds and other moneys which 
have been invested (except possibly for an initial cash balance remaining uninvested) in bills, 
certificates of indebtedness, notes or bonds which are direct obligations of, or the principal and 
interest of which obligations are unconditionally guaranteed by, the United States of America, to 
refund, pay and discharge the principal of and interest on the following principal amounts of the 
City of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, Series 2007C 
maturing on November 15 in the following years and bearing interest at the following interest 
rates: 

Year Maturing 
(November 15) Principal Amount Interest Rate 

(the "Advance Refunded Series 2007C Bonds"). 

In accordance with Section 1101 of the ordinance pursuant to which the Advance 
Refunded Series 2007C Bonds were issued, upon the depositing of such refunding bond proceeds 
and other moneys, the Advance Refunded Series 2007C Bonds were deemed to have been paid 
within the meaning of such ordinance and are no longer deemed to be outstanding within the 
meaning of such ordinance. 

The Advance Refunded Series 2007C Bonds will be called for redemption on November 
15, 2017. On such date, the redemption price equal to 100% of the principal amount of the 
Advance Refunded Series 2007C Bonds will become due and payable at the office of Wells 
Fargo Bank, National Association, as the paying agent for the Advance Refunded Series 2007C 
Bonds (the "Paying Agent"), located at Wells Fargo Bank Minnesota in Minneapolis, Minnesota. 
Interest accruing on the Advance Refunded Series 2007C Bonds from May 15,2015 through and 
including November 14, 2017 shall be paid by check mailed by the Paying Agent in the manner 
provided by the Advance Refunded Series 2007C Bonds. Upon all such payments described 
above having been made, interest on the Advance Refunded Series 2007C Bonds will cease to 
accrue. 

According to a report of Causey, Demgen & Moore, Inc., certified public accountants in 
Denver, Colorado, moneys deposited with the Escrow Bank, including the known minimum 
yield from such investments and any temporary reinvestments and the initial cash balance 
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remaining uninvested 
to pay the principal of and interest on the Advance Refunded Series 2007GEonds as the same 
become due from May 15, 2015 up to and including November 15, 2017. 

The AdvanceRefundedSeries 2007G8onds shouldbepresentedfor payment at the 
office of thePaying Agentontheirredemptiondate specified above along withacompleted 
EormW-9 in order to avoida28% backup withholding as required by the !obs and Growth Tax 
ReliefReconciliationActof2003. 

DATED at Minneapolis, Minnesota, this ,20 . 

WEEESEARGG8AN^,NAT1GNAE 
ASSGGlATlGN,asPayingAgent 

^ 
Authorized Signatory 

^TheCUSfP numbers are for convenience oniy. Neither the City nor the Paying Agent makes 
anyrenresentation as to their correctness. 

(ENDCFPCRMCFNCTfCE) 
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If any Series 20088 8onds are to be refunded, tbe notice of prior redemption and 
defeasance of tbe Series 20088 8ondssbaii be given by tbe paying agent for tbe Series 20088 
8onds in accordance witb Section 304 of tbe Series 20088 8ond Ordinance. Any sucb notice of 
prior redemption and defeasance sbaiibegivenfortbwitb upon tbe issuance of tbe 8onds and 
again not more tban forty-five nor iesstbantbirty days prior to November f5,20i8andsbaii be 
in substantially tbe foiiowing form. 
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(FORM OF NOTICE) 

NOTICE OF REDEMPTION AND DEFEASANCE 

OF 

CITY OF COLORADO SPRINGS, COLORADO 
UTILITIES SYSTEM 

REFUNDING REVENUE BONDS 
SERIES 2008B - CUSIP * 

NOTICE IS HEREBY GIVEN that the City of Colorado Springs, Colorado (the "City") 
has caused to be deposited in escrow with Wells Fargo Bank, National Association, in 
Minneapolis, Minnesota (the "Escrow Bank") refunding bond proceeds and other moneys which 
have been invested (except possibly for an initial cash balance remaining uninvested) in bills, 
certificates of indebtedness, notes or bonds which are direct obligations of, or the principal and 
interest of which obligations are unconditionally guaranteed by, the United States of America, to 
refund, pay and discharge the principal of and interest on the following principal amounts of the 
City of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, Series 2008B 
maturing on November 15 in the following years and bearing interest at the following interest 
rates: 

Year Maturing 
(November 15) Principal Amount Interest Rate 

(the "Advance Refunded Series 2008B Bonds"). 

In accordance with Section 1101 of the ordinance pursuant to which the Advance 
Refunded Series 2008B Bonds were issued, upon the depositing of such refunding bond proceeds 
and other moneys, the Advance Refunded Series 2008B Bonds were deemed to have been paid 
within the meaning of such ordinance and are no longer deemed to be outstanding within the 
meaning of such ordinance. 

The Advance Refunded Series 2008B Bonds will be called for redemption on November 
15, 2018. On such date, the redemption price equal to 100% of the principal amount of the 
Advance Refunded Series 2008B Bonds will become due and payable at the office of Wells 
Fargo Bank, National Association, as the paying agent for the Advance Refunded Series 2008B 
Bonds (the "Paying Agent"), located at Wells Fargo Bank Minnesota in Minneapolis, Minnesota. 
Interest accruing on the Advance Refunded Series 2008B Bonds from May 15,2015 through and 
including November 14, 2018 shall be paid by check mailed by the Paying Agent in the manner 
provided by the Advance Refunded Series 2008B Bonds. Upon all such payments described 
above having been made, interest on the Advance Refunded Series 2008B Bonds will cease to 
accrue. 

According to a report of Causey, Demgen & Moore, Inc., certified public accountants in 
Denver, Colorado, moneys deposited with the Escrow Bank, including the known minimum 
yield from such investments and any temporary reinvestments and the initial cash balance 
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remaining uninvested 
to pay the principal of and interest on the Advance Refunded Series 20088 Bonds as the same 
hecome due from May 15, 2015 up to and including November 15, 2018. 

The Advance Refunded Series 20088 Bonds shouidhe presentedfor payment at the 
office of thePaying Agentontheirredemptiondate specified above along withacompleted 
EormW-9 in order to avoida28% backup withholding as required by the Jobs and Growth Tax 
ReliefReconciliationActof2003. 

DATED at Minneapolis, Minnesota, this ,20 . 

WEEESEARGOBAN^NATfONAE 
ASSOCIATION, assaying Agent 

By 
Authorized Signatory 

*The CUSJP numbers are for convenience only. Neither the City nor the Paying Agent makes 
any representation as to their correctness. 

(END OF FORM OF NOTICE) 
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If any Series 2008O Bonds are to be refunded, tbe notice of prior redemption and 
defeasance of tbe Series 2008O Bonds sbaii be given by tbe paying agent for tbe Series 2008O 
Bonds in accordance witb Section 304 of tbe Series 2008O Bond Ordinance. Any sucb notice of 
prior redemption and defeasance sbaii be given fortbwitb upon tbe issuance of tbe Bonds and 
again not more tban forty-five nor iesstbantbirty days prior to Novemberf5,20f8andsbaii be 
in substantially tbe foiiowing form. 
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(FORM OF NOTICE) 

NOTICE OF REDEMPTION AND DEFEASANCE 

OF 

CITY OF COLORADO SPRINGS, COLORADO 
UTILITIES SYSTEM 

IMPROVEMENT REVENUE BONDS 
SERIES 2008C - CUSIP * 

NOTICE IS HEREBY GIVEN that the City of Colorado Springs, Colorado (the "City") 
has caused to be deposited in escrow with Wells Fargo Bank, National Association, in 
Minneapolis, Minnesota (the "Escrow Bank") refunding bond proceeds and other moneys which 
have been invested (except possibly for an initial cash balance remaining uninvested) in bills, 
certificates of indebtedness, notes or bonds which are direct obligations of, or the principal and 
interest of which obligations are unconditionally guaranteed by, the United States of America, to 
refund, pay and discharge the principal of and interest on the following principal amounts of the 
City of Colorado Springs, Colorado, Utilities System Improvement Revenue Bonds, Series 
2008C maturing on November 15 in the following years and bearing interest at the following 
interest rates: 

Year Maturing 
(November 15) Principal Amount Interest Rate 

(the "Advance Refunded Series 2008C Bonds"). 

In accordance with Section 1101 of the ordinance pursuant to which the Advance 
Refunded Series 2008C Bonds were issued, upon the depositing of such refunding bond proceeds 
and other moneys, the Advance Refunded Series 2008C Bonds were deemed to have been paid 
within the meaning of such ordinance and are no longer deemed to be outstanding within the 
meaning of such ordinance. 

The Advance Refunded Series 2008C Bonds will be called for redemption on November 
15, 2018. On such date, the redemption price equal to 100% of the principal amount of the 
Advance Refunded Series 2008C Bonds will become due and payable at the office of Wells 
Fargo Bank, National Association, as the paying agent for the Advance Refunded Series 2008C 
Bonds (the "Paying Agent"), located at Wells Fargo Bank Minnesota in Minneapolis, Minnesota. 
Interest accruing on the Advance Refunded Series 2008C Bonds from May 15,2015 through and 
including November 14,2018 shall be paid by check mailed by the Paying Agent in the manner 
provided by the Advance Refunded Series 2008C Bonds. Upon all such payments described 
above having been made, interest on the Advance Refunded Series 2008C Bonds will cease to 
accrue. 

According to a report of Causey, Demgen & Moore, Inc., certified public accountants in 
Denver, Colorado, moneys deposited with the Escrow Bank, including the known minimum 
yield from such investments and any temporary reinvestments and the initial cash balance 
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remaining uninvested, are fully sufficient at tbe time of tbe deposit and at all times subsequently, 
to pay tbe principal of and interest on tbe Advance Refunded Series 2008O Bonds as tbe same 
become due from May 15, 2015 up to and including November 15, 2018. 

Tbe Advance Refunded Series 2008O Bonds sbouldbepresentedforpayment at tbe 
office of tbePayingAgentontbeirredemptiondate specified above along witbacompleted 
EormW-9 in order to avoida28% backup witbbolding as required by tbe Jobs and OrowtbTax 
ReliefReconciliationActof2003. 

DATED at Minneapolis, Minnesota, tbis ,20 . 

WEEESEAROOBAN^NATIONAE 
ASSOCIATION, as PayingAgent 

By 
Authorized Signatory 

*The CUSTP numbers are for convenience only. Neither the City nor the Paying Agent makes 
any representation as to their correctness. 

(END OF FORM OF NOTICE) 
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If any Series Bonds are to be refunded, tbe notice of prior redemption and 
defeasance of tbe Series 2009ABondssbaii be given by tbe paying agent for tbe Series 
Bonds in accordance witb Section 304 of tbe Series 2009ABond Ordinance. Any sncb notice of 
prior redemption and defeasance sbaiibegivenfortbwitb upon tbeissnance of tbe Bonds and 
again not more tban forty-five nor iesstbantbirty days prior to Novemberf5,20i9andsbaii be 
in snbstantiaiiy tbe following form. 
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(FORM OF NOTICE) 

NOTICE OF REDEMPTION AND DEFEASANCE 

OF 

CITY OF COLORADO SPRINGS, COLORADO 
UTILITIES SYSTEM 

REFUNDING REVENUE BONDS 
SERIES 2009A - CUSIP * 

NOTICE IS HEREBY GIVEN that the City of Colorado Springs, Colorado (the "City") 
has caused to be deposited in escrow with Wells Fargo Bank, National Association, in 
Minneapolis, Minnesota (the "Escrow Bank") refunding bond proceeds and other moneys which 
have been invested (except possibly for an initial cash balance remaining uninvested) in bills, 
certificates of indebtedness, notes or bonds which are direct obligations of, or the principal and 
interest of which obligations are unconditionally guaranteed by, the United States of America, to 
refund, pay and discharge the principal of and interest on the following principal amounts of the 
City of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, Series 2009A 
maturing on November 15 in the following years and bearing interest at the following interest 
rates: 

Year Maturing 
(November 15) Principal Amount Interest Rate 

(the "Advance Refunded Series 2009A Bonds"). 

In accordance with Section 1101 of the ordinance pursuant to which the Advance 
Refunded Series 2009A Bonds were issued, upon the depositing of such refunding bond 
proceeds and other moneys, the Advance Refunded Series 2009A Bonds were deemed to have 
been paid within the meaning of such ordinance and are no longer deemed to be outstanding 
within the meaning of such ordinance. 

The Advance Refunded Series 2009A Bonds will be called for redemption on November 
15, 2019. On such date, the redemption price equal to 100% of the principal amount of the 
Advance Refunded Series 2009A Bonds will become due and payable at the office of Wells 
Fargo Bank, National Association, as the paying agent for the Advance Refunded Series 2009A 
Bonds (the "Paying Agent"), located at Wells Fargo Bank Minnesota in Minneapolis, Minnesota. 
Interest accruing on the Advance Refunded Series 2009A Bonds from May 15,2015 through and 
including November 14,2019 shall be paid by check mailed by the Paying Agent in the manner 
provided by the Advance Refunded Series 2009A Bonds. Upon all such payments described 
above having been made, interest on the Advance Refunded Series 2009A Bonds will cease to 
accrue. 

According to a report of Causey, Demgen & Moore, Inc., certified public accountants in 
Denver, Colorado, moneys deposited with the Escrow Bank, including the known minimum 
yield from such investments and any temporary reinvestments and the initial cash balance 
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remaining uninvested, are fully sufficient at tbe time of tbe deposit and at all times subsequently, 
to pay tbe principal of and interest on tbe Advance Refunded Series 2009AEonds as tbe same 
become due from May 15, 2015 up to and including November 15, 2019. 

Tbe AdvanceRefunded Series 2009AEonds sbouldbepresentedfor payment attbe 
office of tbePayingAgentontbeir redemption date specified above along witbacompleted 
EormW-9 in order to avoida28% backup withholding as required by tbe Jobs and Orowtb Tax 
ReliefReconciliationActof2003. 

DATED at Minneapolis, Minnesota, tbis ,20 . 

WEEESEAR00 8AN1^,NAT10NAE 
ASSOCIATION, as RayingAgent 

By 
Authorized Signatory 

^TheCUSJP numbers are for convenience oniy. Neither the City nor the Paying Agent makes 
any representation as to tbeir correctness. 

(FNDCFFCRMCFNCTfC8) 
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ART1CEEV 

ADMINISTRATION OF AND ACCOUNTfNC FOR 
PEEDCED REVENUES 

Section 501. PledgeSecuringBonds. Subjectonly to therightof theCity to cause 
amountstobe withdrawnandpaidonaccountof OperationandMaintenanceExpenses, the 
Cross Pledged Revenues and all moneys and securities paid or to be paid to or held or to be held 
in any account under this Article or under Section 401 hereof, other than moneys and securities 
held intheEscrowFund or held intheRebateFundtothe extent such amounts held inthe 
RebateFundarerequiredtobepaidtotheUnitedStates, arehereby pledgedto secure the 
payment of the Bond Requirements of the Outstanding Bonds. The pledge of the Net Pledged 
Revenues is onaparity with the piedge of the Net Fiedged Revenues for, and iien thereon of any 
Outstanding Farity Bonds heretofore or hereafter authorized, any Farity Oredit Facility 
Obligations and Reserve Fund Insurance Foiicy repayment obligations relating thereto and any 
Farity Financial Products Agreements heretofore or hereafter entered into, the liens of which on 
the Oross Fledged Revenues shall be onaparity with the lien thereon of the Outstanding Bonds. 
This pledge shall be valid and binding from and after the date of the delivery of the Bonds, and 
the moneys as received by the Oity and hereby pledged shall immediately be subject to the lien 
of this pledge without any physical delivery thereof, anyfiling, or further act. 

Section 502. Income Fund Deposits. So long as any of the Bonds shall be Outstanding, 
as to any Bond Requirements, the entire Oross Fledged Revenues, upon their receipt from time 
to time by the City, shall be set aside and credited immediately to themcomeFund,which is 
hereby continued. 

Section 503. Administrationof mcomeFund. SolongasanyoftheBonds shallbe 
Outstanding, as to any Bond Requirements, the following payments shallbe madefromthe 
Income Fund, as provided in Sections 504 through512 hereof 

Section 504. OperationandMaintenanceExpenses. Firstly, asafirstchargeonthe 
Income Fund, from time to time there shall continue to be held therein moneys sufficient to pay 
Operation and Maintenance Expenses, as they become due and payable, and thereupon they shall 
be promptly paid. Any surplus remaining in the Income Fund at the end of the FiscalYear and 
not needed for OperationandMaintenanceExpenses shallbeusedforotherpurposesofthe 
Income Fund as herein provided. 

Section 505. Bond Fund Payments. Secondly, from any remaining Net Pledged 
Revenues, there shall be credited to the special and separate account hereby created and to be 
known as the "Oity of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, 
Series 2015A Bond Fund,"concurrently with any payments required to be made pursuant to any 
Parity Bond Ordinances with respect to the principal of or interest on any other Parity Bonds 
then Outstanding, any parity Credit Facility Obligations with respect thereto or any Parity 
Financial Products Agreements heretofore or hereafter entered into, the following amounts; 

A. Interest Payments. Monthly,commencingwiththemonth immediately 
succeeding the delivery of the Bonds,on the same day aspaymentsaremadewith respect to 
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interest on the Series 2000A Bonds ( i ^ , at least three days prior to thefirst Business Day of 
each month or at least three days prior to the first day of each month, depending on the then 
current interest rate mode of the Series 2000A Bonds), an amount in equal monthly installments 
necessary, together with any other moneys from time to time available therefor from whatever 
source, to nay the next maturing installment of interest on the Bonds then Outstanding. 

B. Principal Payments. Monthly, commencing on the first day of the month 
immediately succeeding the delivery of the Bonds, or commencing one year next prior to the first 
principal payment date of the Bonds, whichever commencement date is later, an amount in equal 
monthly installmentsnecessary,together with anyothermoneysfromtimetotime available 
therefor from whatever source, to pay the next due installment of principal (whether at maturity 
or onamandatory Redemption Date) of the Bonds then Outstanding, In addition, any moneys 
paidbytheOitywithrespecttotheRedemptionPrice of Bonds scheduledtoheredeemed 
pursuanttoSection303 hereof shall becreditedtotheBondFundor toafundoraccount 
established pursuant to SectionllOlhereof. 

The moneys credited to the Bond Fund shall be used to pay the Bond Requirements of the 
Bonds then Outstanding, as such Bond Requirements become due, except as provided in 
Sections 507 andllOlhereof. 

Section 506. Reserve Fund Payments. Thereafter, thirdly, except as provided in 
Section 507 hereof, and concurrently with the monthly payments into the Bond Fund required by 
Section 505A hereof, and concurrently with any payments required to be made pursuant to any 
Parity Bond Ordinances with respect to any reserve funds established thereby and concurrently 
with any repayment or similar obligations payable to any surety provider issuing any Reserve 
FundlnsurancePolicy with respect toanyParityBonds,from any moneysremaining inthe 
Income Fund there shall be credited to the Reserve Fund monthly, commencing on the first day 
of the month next succeeding each date on which the moneys accounted for in the Reserve Fund 
for any reason are less than the Reserve Fund Requirement, such amounts in substantially equal 
monthly payments on the first day of each month to reaccumulate the Reserve Fund Requirement 
by not more than 12 such monthly payments. IfaReserve Fund Insurance Policy is on deposit in 
the Reserve Fund to fund all orapart of the Reserve Fund Requirement, the amounts payable 
into the Reserve Fund pursuant to the immediately preceding sentence shall be paid by the Oity 
first to any Surety Provider to reimburse it (in accordance with the provisions of a Surety 
Agreement) for amounts disbursed by it until the Reserve Fund Insurance Policy is reinstated in 
full,and second to replenish cash intheReserveFund. If there areinsufficient Net Pledged 
Revenues to comply with the requirements of the first sentence of this paragraph, available Net 
Pledged Revenues shall be credited or paid to the Reserve Fund and to reserve funds established 
by any Parity Bond Ordinances (or to any Surety Provider or any other surety provider issuing 
any Reserve Fund msurance Policy with respect to any Parity Bonds) pro rata, based upon the 
aggregate principal amount of the Bonds and any such Parity Bonds then Outstanding; provided, 
however, that compliance with the provisions ofthis sentence shall not cure any FventofDefault 
caused by non-compliance with the first sentence of this paragraph, f f there are insufficient Net 
Pledged Revenues to comply with the requirements of the first sentence of this paragraph and 
more than one Reserve Fund Insurance Policy is on deposit in the Reserve Fund, available Net 
Pledged Revenues credited to or paid to the ReserveFund shallbe applied to reimburse each 
SuretyProviderprovidingaReserveFundmsurancePolicyprorata,baseduponthe original 
amount available to be drawn on each. The Reserve Fund Requirement shall be accumulated 
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and, if necessary, reaccumulated from time to time, in the Reserve FundfromNetFledged 
Revenues, except to the extent other moneys are credited to the Reserve Fund, and maintained as 
a continuing reserveto be used,except as hereinafter provided in Sections 507,508,604 and 
fiOf hereof, oniy to prevent deficiencies in the payment ofthe Bond Requirements of the Bonds 
Outstanding from time to time from the failure to deposit into the Bond Fund sufficient moneys 
to pay such Bond Requirements as the same accrue and hecome due. No payment need he made 
into theReserveFund at any time solongasthemoneysandBor theReserveFund msurance 
Foiicy therein equal not less than the Reserve Fund Requirement. Any Reserve Fund msurance 
Folicy deposited to the credit of the Reserve Fund shall he valued at the amount available to he 
drawn or otherwise paid pursuant to such policy at the time of calculation. 

The Oity may at any time substitute (i) cash or Investment Securities foraReserve Fund 
InsuranceFolicy or (ii)aReserve Fund InsuranceFolicy for cash orlnvestment Securities, so 
long as the amount on deposit in the Reserve Fund after such substitution is at least equal to the 
Reserve Fund Requirement. 

Section 507. Termination of Deposits. No payment need be made into the Bond Fund 
or theReserveFund if the amount in theBondFundand the amount in theReserveFund 
(exclusive of the amount available underaReserve Fund msurance Folicy) totalasum at least 
sufficient so that all Bonds Outstanding are deemed to have been paid pursuant to SectionllOl 
hereof, in which case moneys therein (taking into account the known minimum gain from any 
investment of such moneys in Investment Securitiesfromthetimeofany such investment or 
deposit shall be needed for such payment which will not be designated for transfer to the Rebate 
Fund) shall be used (together with any such gain from such investments)solely to pay the Bond 
Requirements of theOutstanding Bonds asthesamebecomedue;and any moneys in excess 
thereof in those two accounts and any other moneys derived from the Net Fledged Revenues or 
otherwise pertaining to the System may be used to make required payments into the Rebate Fund 
or in any other lawful manner determined bytheOouncil. 

Section 508. Defraying Delinquencies. If at any time the Oity shall for any reason fail 
to pay into the Bond Fund the full amount above stipulated from the Net Fledged Revenues, then 
an amount shall be paid into tbe Bond Fund at such time from the Reserve Fund equal to the 
difference between that paid from the Net Fledged Revenues and the full amount so stipulated. 
The OityshalluseallcashintheReserveFund before drawing onaReserveFund msurance 
Folicy. If there is more than one Reserve Fund msurance Folicy on deposit in the Reserve Fund, 
the Faying Agent shall draw on them onapro rata basis, based upon the amount available to be 
drawn on each. 

Any money so used or drawn shall be replaced as provided in Section 506 hereof from 
the first Net Fledged Revenues thereafter received and not required to be otherwise applied by 
this Article. Except as provided in Section 507 hereof, the moneys in the Bond Fund and in the 
Reserve Fund (including any Reserve Fund msurance Folicy) shall be used solely and only for 
the purpose of paying the Bond Requirements of the Bonds from time to time. If moneys in the 
Reserve Fund are in excess of the Reserve Fund Requirement at any time, such excess (not held 
in the form ofaReserve Fund msurance Folicy) may be transferred by the Oity to the Rebate 
Fund or the Bond Fund as directed by the Oity. 
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Section 509. Rebate Fund. Fourthly, there shall be deposited into tbe special and 
separate account hereby created and to be known as the^City of Colorado Springs,Colorado, 
Utilities System Refunding Revenue Bonds,Series 2015ARebate Fund" moneys in the amounts 
and at the times specified in theTax Compliance Certificate so as to enable the City to comply 
with Section 830 hereof. Amounts on deposit in tbe Rebate Fund sball not be subject to tbe lien 
and pledge of tbis ordinance to tbe extent tbatsucb amounts are required to be paid to tbe United 
StatesTreasury. Tbe City sball cause amounts on deposit in tbe Rebate Fund to be forwarded to 
theUnitedStatesTreasury (at the addressprovidedintbeTaxCompliance Certificate) at the 
times and in the amounts set forth in theTax Compliance Certificate. 

If tbe moneys on deposit in tbe Rebate Fund are insufficient for tbe purposes thereof, tbe 
City shall transfer moneys in tbe amount of tbe insufficiency to tbe Rebate Fund, to tbe extent 
permitted by Section 508 hereof, from tbe Reserve Fund and tbe Bond Fund. Upon receipt by 
the City of an opinion of nationally recognized bond counsel acceptable to the City to the effect 
that the amount in the Rebate Fund is in excess of the amount required to be contained therein, 
such excess shall be transferred to the Income Fund. 

Section510. Interest on Reserve Fund msurance Folicy Draws. Fifthly, there shall be 
paid to any Surety Provider interest on amounts advanced under aReserve Fund msurance 
Folicy pursuant to such Surety Agreement. 

Section511. Payment of Additional Securities. Sixthly, and subject to the provisions 
hereinabove in this Article, but subsequent to the payments required by Sections 504, 505, 506, 
509 and510 hereof, any moneys remaining in the mcome Fund may be used by the City for the 
payment ofBond Requirements ofSubordinate Securities,including reasonable reserves for such 
Subordinate Securities and for rebate of amounts to the United StatesTreasury with respect to 
such Subordinate Securities, and any Subordinate Credit Facility Obligations and any payments 
on Financial Products Agreements which havealien on Net Pledged Revenues subordinate and 
junior to the lien thereon of the Bonds. 

Section512. Use of Remaining Revenues. After the payments hereinabove required to 
be made by Sections 504 through511hereof are made, any remaining Net Pledged Revenues in 
the mcomeFund shall be used, firstly, for any one or any combination of necessary purposes 
relating to the operation, improvement or debt management of the System and, secondly, to the 
extent of any remaining surplus, for any one or any combination of lawful purposes as the 
Council may from time to time conclusively determine. 
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ARTICLE VI 

CENERAEADMINISTRATICN 

Section 601. Administration of Accounts The special accounts designated in Articles 
IVandVhereof shall be administered as provided in this Article (but not the EscrowEund or 
any account under SectionllOl hereof). 

Section 602. Places andTimes of Deposits. Except ashereinafterprovided,eachof 
such special accounts shallbemaintainedasabook account and kept separatefromallother 
accounts as atrust account solely for the purposeshereindesignatedtherefor. The moneys 
accounted for in such special hook accounts shaii he in one hank account or more in one or more 
Commercial Banks. Each such hank account shaii he continuously secured to the fullest extent 
requiredorpermittedby thelawsof theStatefor thesecuringof publicfunds and shallhe 
irrevocable and not withdrawable by anyone for any purpose other than the respective designated 
purposes. Each periodic payment shall he credited to the proper hook account not later than the 
date therefor herein designated, except that when any such date shall not beaBusinessDay,then 
such payment shall he made on or hefore the next preceding Business Day. Moneys shall he 
deposited with the Paying Agent for the Bonds at least three days prior to each interest payment 
date herein designated in amounts sufficient to pay the Bond Requirements then becoming due 
on the Outstanding Bonds. 

Section 603. Investmentof Moneys. Anymoneysin the IncomeEund, Bond Eund, 
Reserve Eund and Rebate Eund and not needed for immediate use shall he invested or reinvested 
by the Einance Director in Investment Securities. All such investments shall (a) either be subject 
to redemption at any time atafixed value by the holder thereof at the option of such holder, or 
(b)mature not later than the estimated date or respective dates on which the proceeds are to be 
expended as estimated by tbe Einance Director at the time of such investment or reinvestment; 
provided that Investment Securities credited to the Reserve Eund shall not mature later than the 
last maturity date of the Bonds. Eor the purpose of any such investment or reinvestment. 
Investment Securities shall be deemed to mature at the earliest date on which the obligor is, on 
demand, obligated to payafixed sum in discharge of the whole of such obligations. 

Section 604. Accounting forlnvestments. The Investment Securities so purchased as 
an investment or reinvestment of moneys in any such account hereunder shall be deemed at all 
times to be a part of the account. Any interest or other gain from any investments and 
reinvestments of moneys accounted for in the Income Eund, Bond Eund and Rebate Eund shall 
be credited to such Eund, and any loss resulting from any such investments or reinvestments of 
moneys accounted for in the Income Eund, Bond Eund, Reserve Eund and Rebate Eund shall be 
charged or debited to such Eund. Any interest or other gain from any investment or reinvestment 
of moneys accounted for intheReserveEund(a) shallbe creditedtotheBondEundor the 
RebateEund,atthediscretionoftheEinanceDirector,if the amount creditedtotheReserve 
Eund immediately after such credit to the Bond Eund or Rebate Eund is not less than the Reserve 
Eund Requirement and (b)if the amount credited to the ReserveEund is less than the Reserve 
Eund Requirement, shall be credited to the Reserve Eund (up to the amount of the deficiency). 
No loss or profit in any account on any investments or reinvestments in Investment Securities 
shall be deemed to take place asaresult of market fluctuations of the Investment Securities prior 
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to the sale or maturity thereof. Inthe computation of the amount in any account for any purpose 
hereunder, except as herein otherwise expressly provided or for rebate purposes, as described in 
the Tax Compliance Certificate, Investment Securities shaii he valued at the cost thereof 
(including any amount paid as accrued interest at the time of purchase of the obligations 
provided that any time or demand deposits shall he valued at the amounts deposited, in each case 
exclusive of any accrued interest or any other gain to the City until such gain is realized hy the 
presentation of matured coupons for payment or otherwise. 

Section 605. Redemption or Sale of Investment Securities. The Finance Director shall 
present for redemption or sale on the prevailing market at the hest price obtainable any 
Investment Securities so purchased as an investment or reinvestment of moneys in the account 
whenever it shall be necessary in order to provide moneys to meet any withdrawal, payment or 
transfer from such account. Neither the Finance Director or any other officer or employee of the 
City shall be liable or responsible for any loss resulting from any such investment or 
reinvestment made in accordance with this ordinance. The FinanceDirector shall promptly 
notify the Director of any gain or loss in any account and the Council of any substantial loss in 
any account. 

Section 606. Character of Funds. The moneys in any account herein designatedin 
Articles fVandVhereof shall consist either of lawful money of the United States or Investment 
Securities,or both such money and such mvestment Securities. Moneys deposited inademand 
or time deposit account in a bank or savings and loan association, appropriately secured 
according to the laws of the State, shall be deemed lawful money of the United States. 

Section 607. Fayment of BondRequirements. The moneys creditedto any fundor 
account designated in ArticleVhereof for the payment of the Bond Requirements of any Bonds 
shallbe used without requisition, voucher, warrant, furtherorder or authority (other than is 
contained herein),or anyother preliminaries,to pay promptly theBond Requirements ofany 
Bonds payable from such fund or account as such amounts are due, except to the extent any other 
moneys are available therefor. 
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ARTICLE VII 

SECURITIES LIENS AND ADDITIONAL SECURITIES 

Section 701. Lien. The Bonds constitute an irrevocable lien (but not necessarily an 
exclusive lien) upon the Net Pledged Revenues. 

Section 702. Equality of Bonds. The Bonds and any Parity Bonds heretofore issued or 
hereafter authorized to be issued and from time to time Outstanding, any Parity Credit Facility 
Obligations relating thereto and any Parity Financial Products Agreements heretofore or 
hereafter entered into are equitably and ratably secured by a lien on the Net Pledged Revenues 
and shall not be entitled to any priority one over the other in the application of the Net Pledged 
Revenues regardless of the time or times of the issuance of the Bonds and any such Parity Bonds 
or Parity Credit Facility Obligations or of the entering into of the Parity Financial Products 
Agreements, it being the intention of the Council that there shall be no priority among the Bonds, 
any such Parity Bonds, any Parity Credit Facility Obligations and any Parity Financial Products 
Agreements relating thereto regardless of the fact that they may be actually issued, delivered or 
entered into at different times, except that (a) moneys in the Bond Fund and the Reserve Fund 
shall secure only the Bonds and the moneys in any acquisition, bond, reserve or similar funds 
established for other Parity Bonds shall secure only such Parity Bonds and Parity Credit Facility 
Obligations relating thereto and (b) other Parity Bonds may have a lien on Net Pledged Revenues 
on a parity with lien thereon of the Bonds whether or not a reserve fund is established for such 
Parity Bonds or a reserve fund is established but with a different requirement as to the amount of 
moneys (or the value of a Reserve Fund Insurance Policy with respect to such Parity Bonds) 
required to be on deposit therein or the manner in which such reserve fund is funded or the 
period of time over which such reserve fund is funded. 

Section 703. Issuance of Parity Bonds. 

I . Prior to Effective Date. Prior to the Effective Date, the following provisions shall 
be in full force and effect: 

Nothing herein prevents the issuance by the City of additional securities payable 
from the Net Pledged Revenues and constituting a lien thereon on a parity with, but not 
prior nor superior to, the lien thereon of the Bonds; but before any such additional Parity 
Bonds, except as provided in Section 708 hereof, are authorized or actually issued: 

A. Absence of Default. At the time of the adoption of the ordinance 
authorizing the issuance of the additional securities, the City shall not be in default in 
making any payments required by Article V hereof, including any payments to any 
Surety Provider under a Surety Agreement. 

B. Capital Improvements - Historic Earnings Test. If the additional 
Parity Bonds are to be issued to finance Capital Improvements, the Net Pledged 
Revenues derived in the Fiscal Year immediately preceding the date of issuance of the 
additional Parity Bonds shall be not less than 130% of the Average Annual Principal and 
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Interest Requirements of the Outstanding Bonds, any Outstanding Parity Bonds and tbe 
Parity Bonds proposed to be issued, except as hereinafter otherwise expressly provided. 

C. Capital Additions-Engineering Report. 

(i) initial issue. If the additional Parity Bonds are to be issued 
to financeaCapital Addition,the City shall have complied with the conditions set forth 
in subsectionsAandBabove and, in addition, the City shall have obtained: 

(a) from an Independent Engineer a comprehensive 
engineering report for the Capital Addition to be financed ("Engineering Report"),which 
report shall (i)contain(l)detailed estimates of the cost of acquiring and constructing the 
Capital Addition,(2) the estimated date the acquisition and constructionof the Capital 
Addition will be completed and commercially operative, and (3)adetailed analysis of the 
impact of the Capital Addition on the financial operations of the System during the 
construction thereof and for at least three EiscalYears after the date the Capital Addition 
isestimatedtobecomecommerciallyoperative, and(ii)conclude that (1) tbeCapital 
Addition is necessary and will substantially increase the capacity, or is needed to replace 
existing facilities, or constitutes new transmission facilities to meet current and projected 
demands for the service or product to be provided thereby,and (2) the estimated cost of 
providing the service or product from the Capital Addition will be reasonable in 
comparison with projected costs for furnishing such service or product from other 
reasonably available sources: and 

(b) a certificate of an Independent Engineer to the 
effect that, based on the Engineering Report prepared for the Capital Addition, the 
projected Net Pledged Revenues for each of the three EiscalYears subsequent to the date 
the Capital Addition is estimated to become commercially operative(as estimated in the 
Engineering Report) willbenotlessthan 130%of the Average AnnualPrincipaland 
Interest Requirements of the Outstanding Bonds, any Outstanding Parity Bonds and the 
Parity Bonds proposed to be issued, and all Parity Bonds estimated to be issued, if any, 
during the period from the date the first series of Parity Bonds for the Capital Addition is 
to be delivered through the third EiscalYear subsequent to tbe date the Capital Addition 
is estimated to become commercially operative, for all Capital Improvements and for all 
Capital Additions then in progress or then being initiated. 

(ii) Completion Issues. Once a Capital Addition has been 
initiated by meeting the conditions precedent of this subsectionCand the initial Parity 
Bonds delivered therefor, the City reserves the right to issue additional Parity Bonds to 
finance the costs of such Capital Addition in such amounts as may be necessary to 
complete the acquisition and construction thereof and make the same commercially 
operative upon compliance with the condition set forth in subsectionAabove but without 
satisfactionof anyotherconditionsprecedentof thissubsectionCexceptashereafter 
provided but subject to satisfaction of the following conditions precedent: 

(a) tbe City shall makeaforecast(the"Eorecast")of 
the operations of the System demonstrating the System'sability to pay allobligations 
payable from theNet Pledged Revenues tobe Outstandingafter the issuanceof the 
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additional Parity Bonds then being issued for the period (the"Forecast Period") of each 
ensuing FiscalYear through the third FiscalYear subsequent to the latest estimated date 
the Capital Addition then being financed is expected to be commercially operative, and 

(b) an Independent Engineer shall review such Forecast 
and execute a certificate to the effect that such Forecast is reasonable, that the 
conclusions set forth in the Engineering Report with respect to the requirements of 
subparagraph (i)(a)(ii) of this subsectionCcontinue to exist and, based on the Forecast 
(and such other factors deemed to be relevant), the Net Fledged Revenues will be 
adequate to pay all the obligations payable from the Net Fledged Revenues to be 
Outstanding after the issuance of the additional Farity Bonds then being issued for the 
Forecast Period. 

With reference to the securities anticipated and estimated to be issued or 
incurred, the annual principal and interest requirements therefor shall be those estimated 
and computed by theFinanceDirector. mthepreparationoftheEngineering Report 
required in subparagraph (i)(a) above of this subsection C, the Independent Engineer may 
relyonother experts or professionals,includingthoseinthe employment of theCity, 
provided such Engineering Report discloses the extent of such reliance, in connection 
with the issuance of additional Parity Bonds for Capital Additions, the certificate of the 
FinanceDirector and Independent Engineer,togetherwiththeEngineering Report and 
the certificates evidencingcompliancewithsubsectionsAandB abovefortheinitial 
issue and the Forecast, the certificate evidencing compliance with subsectionAand the 
certificate of the Independent Engineer for a subsequent issue, shall be conclusive 
evidenceandtheonlyevidencerequiredtoshowcompliance withtheprovisionsand 
requirements of this subsection C. 

D. Adjustment of Cross Pledged Revenues, many computation under 
subsectionsBorCof this Section,the amount of the CrossPledgedRevenuesfor the 
applicable period shall be decreased and may be increased by the amount of loss or gain 
conservatively estimatedbyanmdependent Accountant, mdependentEngineeror the 
City,as the case may be,which results from any changes which became effective not less 
than 60 days prior to the last day of the period for which Cross Pledged Revenues are 
determined in any schedule of fees, rates and other charges constituting Cross Pledged 
Revenues based on the number of users during the applicable period as if such modified 
schedule of fees, rates and other charges shall have been in effect during such entire time 
period. However, the Cross Pledged Revenues need not be decreased by the amount of 
any such estimated loss to the extent the Independent Accountant, the Independent 
Engineer or the Director estimates the loss is temporary in nature or will be offset within 
areasonable temporary period by an increase in revenues orareduction in Operation and 
Maintenance Expenses not otherwise included in the calculations under this Section, and 
estimates any loss under this sentence will not at any time materially and adversely affect 
the City'sapparent ability to comply with the rate maintenance covenant stated in Section 
821 hereof without modification because of any restrictive legislation, regulation or other 
action under the police power exercised by any governmental body. 

E. Reduction of Annual Requirements. The respective annual Bond 
Requirements (including as such a requirement the amount of any prior redemption 
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premiums due on any Redemption Date) shaii he reduced to the extent such Bond 
Requirements are scheduled to he paid in each of the respective Fiscal Years with 
moneysheldin trustor inescrowforthatpurposebyanyTrustBank, including the 
known minimum yield from any investment in Federal Securities and any hank deposits, 
including any certificate of deposit. 

F. Consideration of Additional Expenses, In determining whether or 
not additional Farity Bonds may he issued as aforesaid, consideration shall he given to 
any prohahle increase (hut not reduction) in the Operation and Maintenance Expenses of 
the System as estimated hy the Director that will result from the expenditure of the funds 
proposed to be derived from the issuance and sale of the additional securities;but the 
Director may reduce any such increase in Operation and Maintenance Expenses hy the 
amount of any increase in revenues or any reduction in Operation and Maintenance 
Expenses resulting from the Capital Improvements or Capital Additions towhich such 
expenditure relates and not otherwise included inthe calculations under this Section, if 
the Director also opines that any such reduction in any such increase inOperation and 
Maintenance Expenses will not materially and adversely affect the City'sapparent ability 
to comply with the rate maintenance covenant stated in Section 821 hereof without 
modification because of any restrictive legislation, regulation or other action under the 
police power exercised by any governmental body. 

11. On and After the Effective Date. On and after the Effective Date, the following 
provisions shall be in full force and effect in lieu of the provisions in paragraphlof this Section: 

Nothing herein prevents the issuance by the City of additional securities payable 
from the Net Fledged Revenues and constitutingalien thereon onaparity with, but not 
prior nor superior to, the lien thereon of the Bonds; but before any such additional Farity 
Bonds, except as provided in Section 708 hereof, are authorized or actually issued: 

A. Absence of Default. At the time of the adoption of the ordinance 
authorizing theissuance of the additional securities,the City shall not bein default in 
making any payments requiredby Article V hereof, including any payments to any 
Surety Provider underaSurety Agreement. 

B. HistoricEamingsTest. If theadditionalFarityBondsaretobe 
issued to finance Capital Improvements, the Net Fledged Revenues derived in the Fiscal 
Year immediately preceding the date of issuance of the additional Farity Bonds shall be 
not less than 130%ofthe Average Annual Principal and Interest Requirements of the 
Outstanding Bonds, any Outstanding Farity Bonds and the Farity Bonds proposed to be 
issued, except as hereinafter otherwise expressly provided. 

C. ^Intentionally omittedj. 

D. Adjustment of Cross Fledged Revenues. In any computation under 
subsectionB of this Section, the amount of the Cross Fledged Revenues for the 
applicable period shall be decreased and may be increased by the amount of loss or gain 
conservatively estimated by the City whichresults from any changes whichbecame 
effective not less than 60 days prior to the last day of the period for which Cross Fledged 
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Revenuesaredeterminedinanyscheduleof fees,rates andotherchargesconstituting 
Gross Pledged Revenues based on the number of users during the applicable period as if 
such modified schedule of fees, rates and other charges shall have been in effect during 
such entire time period. However, tbe Gross Pledged Revenues need not be decreased by 
the amountof any suchestimatedlosstothe extent theDirector estimates thelossis 
temporary in nature or will be offset withinareasonable temporary period by an increase 
in revenues or a reduction in Operation and Maintenance Expenses not otherwise 
included in the calculations under this Section, and estimates any loss under this sentence 
will not at any time materially and adversely affect the Gity'sapparent ability to comply 
withtheratemaintenance covenant stated inSection821 hereof without modification 
because of any restrictive legislation, regulation or otber action under the police power 
exercised by any governmental body. 

E. Reduction of Annual Requirements. The respective annual Bond 
Requirements (including as such arequirement the amount of any prior redemption 
premiums due on any Redemption Date) shall be reduced to the extent such Bond 
Requirements are scheduled to be paid in each of the respective Eiscal Years with 
moneysheldintrustor inescrowforthatpurposeby anyTrustBank, including the 
known minimum yield from any investment in Eederal Securities and any bank deposits, 
including any certificate of deposit. 

E. Gonsideration of Additional Expenses, mdetermining whether or 
not additional Parity Bonds may be issued as aforesaid, consideration shall be given to 
any probable increase (but not reduction) in tbe Operation and Maintenance Expenses of 
the System as estimated by the Director that will result from the expenditure of the funds 
proposed to be derivedfromtheissuance and sale of the additional securities;but the 
Director may reduce any such increase in Operation and Maintenance Expenses by the 
amount of any increase in revenues or any reduction in Operation andMaintenance 
Expenses resulting from the Oapital Improvements to which such expenditure relates and 
not otherwise included in the calculations under this Section, if the Director also opines 
that any such reduction in any such increase in Operation and Maintenance Expenses will 
not materiallyand adversely affect the Oity'sapparent ability to comply withtherate 
maintenance covenant stated in Section 821hereof without modification because of any 
restrictive legislation, regulation or other action under the police power exercised by any 
governmental body. 

Section 704. Certification ofRevenues. 

1. Prior to Effective Date. Prior to the Effective Date, the following provisions shall 
be in full force and effect: 

A written certificate or written opinion by an Independent Accountant under 
Section 703B and Section 703(G)(1) hereof, an Independent Engineer under 
Section 703(G)(1) hereof and the Gity and the Independent Engineer under 
Section 703(G)(ii) hereof that such annual revenues, when adjusted as hereinabove 
provided in subsectionsD,EandEofSection 703 hereof,are sufficient to paysuch 
amounts, as provided in subsectionBorGof Section 703 hereof, shall be conclusively 
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presumed to be accurate in determining the right of the Oity to authorize, issue, sell and 
deliver additional securities onaparity with the Bonds. 

I f On and After the Effective Date. On and after the Effective Date, the following 
provisions shall be in full force and effect in lieu of the provisions in paragraphlof this Section: 

A writtencertificateof tbe Finance Director that suchannual revenues, when 
adjusted as hereinabove provided in subsections D,EandFofSection703 hereof, are 
sufficient to pay such amounts, as provided in subsectionBof Section 703 hereof, shall 
be conclusively presumed to be accurate in determining the right of the Oity to authorize, 
issue, sell and deliver additional securities onaparity with the Bonds. 

Section 705. Subordinate Securities Permitted. Nothing herein prevents the Oity from 
issuing additional securities payable from the Net Pledged Revenues and havingalien thereon 
subordinate, inferior and junior to the lien thereon of the Bonds. 

Section 706. Superior Securities Prohibited. Nothing herein permits the Oity to issue 
additional securities payable from the Net Pledged Revenues and havingalien thereon prior and 
superior to the lien thereon of the Bonds. 

Section 707. UseofProceeds. 

I . Prior to Effective Date. Prior to the Effective Date, the following provisions shall 
be in full force and affect: 

The proceeds of any additional parity securities payable from any Net 
Pledged Revenues shall be used only to finance Oapital Improvements or Capital 
Additions or to refund other securities or Oredit Facility Obligations payable from Net 
Pledged Revenues, regardless of the priority of the lien of such securities or Oredit 
Facility Obligations on Net Pledged Revenues. 

II . On and After the Effective Date. On and after the Effective Date, the following 
provisions shall be in full force and effect in lieu of the provisions in paragraphlof this Section: 

Theproceeds of any additional parity securitiespayable fromanyNet 
Pledged Revenues shall be used only to finance Oapital Improvements or to refund other 
securities or Oredit Facility Obligations payable from Net Pledged Revenues, regardless 
of the priority of the lien of such securities or Oredit Facility Obligations on Net Pledged 
Revenues 

Section 708. Issuance ofRefunding Securities. 

1. Prior to Effective Date. Prior to the Effective Date, the following provisions shall 
be in full force and effect: 

The Oity may issue any refunding securities payable from Net Pledged Revenues 
to refund any Outstanding Bonds, Parity Bonds or any Subordinate Securities heretofore 
or hereafter issued,with such details as the Oouncil may by ordinance provide so long as 
there is no impairment of any contractual obligation imposed upon the Oity by any 
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proceedings authorizing the issuance of any unrefunded portion of such Outstanding 
securities of any one or more issues; but so long as the Bonds,or any part thereof, are 
Outstanding, refunding securities payahie from Net Pledged Revenues may he issued on 
aparity with the unrefundedBonds only if: 

A. Prior Consent. The Oity first receives the consent of the Owner or 
Owners of the unrefunded portion of the Bonds; or 

B. RequirementsNot Increased. TheCombinedMaximum Annual 
Principal and Interest Requirements for the Bonds and Parity Bonds Outstanding 
immediately after the issuance of the refunding securities is not greater than the 
Oomhined Maximum Annual Principal and Interest Requirements for all Bonds and 
Parity Bonds Outstanding immediately prior to the issuance of the refunding securities 
and the lien of any refunding Parity Bonds on the Net Pledged Revenues is not raised toa 
higherpriority than the lien thereon ofany securities thereby refunded; or 

C. Eamin^sTest. The refunding securities are issued in compliance 
with Section 703B hereof; provided that any refunding securities issued to refund 
securities which were issued to finance a Oapital Addition, or to refund refunding 
securities which were issued to refund securities which were issued to financeaOapital 
Addition, may he issued prior to the commercial operation date of such Oapital Addition 
upon compliance with the test stated in Section 703C(ii) hereof. 

If. On and After the Effective Date. On and after the Effective Date, the following 
provisions shall he in full force and effect in lieu of the provisions in paragraphlof this Section: 

The Oity may issue any refunding securities payable from Net Pledged Revenues 
to refund any Outstanding Bonds, Parity Bonds or any Subordinate Securities heretofore 
or hereafter issued,with such details as the Oouncil may by ordinance provide so long as 
there is no impairment of any contractual obligation imposed upon the Oity by any 
proceedings authorizing the issuance of any unrefundedportion of such Outstanding 
securities of any one or more issues; but so long as the Bonds, or any part thereof, are 
Outstanding, refunding securities payable from Net Pledged Revenues may be issued on 
aparity with the unrefunded Bonds only if: 

A. Prior Oonsent. The Oity first receives the consent of the Owner or 
Owners of the unrefunded portion of the Bonds; or 

B. RequirementsNot Increased. TheOombined Maximum Annual 
Principal and Interest Requirements for the Bonds and Parity Bonds Outstanding 
immediately after the issuance of the refunding securities is not greater than the 
Combined Maximum Annual Principal and Interest Requirements for all Bonds and 
Parity Bonds Outstanding immediately prior to the issuance of the refunding securities 
and the lien of any refunding Parity Bonds on the Net Pledged Revenues is not raised toa 
higher priority than the lien thereon of any securities thereby refunded; or 

O. EamingsTest. The refunding securities are issued in compliance 
with Section 703B hereof. 
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A R T I C L E D 

PROTECT1VECOVENANTS 

Section 801. General The City hereby covenants and agreeswith the Owners of the 
Bonds and makes provisions which shall beapart of its contract with such Owners to the effect 
and with the purpose set forth in the following Sections of this Article. 

Section 802. Performance of Duties. The City, acting hy and through the Councilor 
otherwise, shaii faithfully andpunctually perform, orcause toheperformed, allduties with 
respect to the Cross Pledged Revenues and the System required hy the Constitution and laws of 
the State and the Charter and various ordinances of the City, including,without limitation, the 
makingandcollectionof reasonable andsufficientfees, rates andotherchargesfor services 
rendered or furnished by or the use of the System, as herein provided, and the proper segregation 
of the proceeds of the Bonds and of any securities hereafter authorized and the Cross Pledged 
Revenues and their application from time to time to the respective accounts provided therefor. 

Section 803. Contractual Obligations. The City shall perform all contractual 
obligationsundertakenbyitunder any agreementsrelatingto theBonds, theCross Pledged 
Revenues, the Project, or the System, or any combination thereof, with any other Persons. 

Section 804. Further Assurances. At any and all times the City shall, so far as it may be 
authorized by law,pass, make, do, execute, acknowledge, deliver and file or record all and every 
such further instruments, acts, deeds, conveyances, assignments, transfers, other documents and 
assurances as may be necessary or desirable for the better assuring, conveying, granting, 
assigningandconfirmingall andsingulartberights, theCrossPledgedRevenuesandother 
moneys and accounts hereby pledged or assigned, or intended so to be, or which the City may 
hereafter become bound to pledge or to assign, or as may be reasonable and required to carry out 
the purposes of this ordinance and to comply with any instrument of the City amendatory 
thereof, or supplemental thereto and the Charter. The City,acting by and through the Council,or 
otherwise,shallatalltimes,tothe extent permitted by law,defend,preserveandprotect the 
pledge of the Cross Pledged Revenues and other moneys and accounts pledged hereunder and all 
the rights of every Cwner of any Bond hereunder against all claims and demands of all Persons 
whomsoever. 

Section 805. Conditions Precedent. Upon the date of issuance of the Bonds, all 
conditions, acts and things required by the federal or State Constitution, the Charter, the 
Supplemental Public Securities Act or by this ordinance to exist, to have happened and to have 
been performed precedent to or in the issuance of the Bonds shall exist, have happened, and have 
been performed; and the Bonds, together with all other obligations of the City, shall not 
contravene any debt or other limitation prescribed by the State Constitution or the Charter. 

Section 806. Efficient Operation and Maintenance. The City shall at all times operate 
the System properly and in a sound and economical manner; and the City shall maintain, 
preserve and keep the same properly or cause the same so to be maintained, preserved and kept, 
withtheappurtenances andeverypartandparcel thereof ingoodrepair, workingorder and 
condition, and shall from time to time make or cause to be made all necessary and proper repairs. 
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replacements and renewal 
advantageously conducted. All salaries, fees,wages and other compensation paid by the City in 
connectionwith the maintenance, repair and operationof the System shallbe reasonable and 
proper. 

Section 807. Rules,Regulations and Other Details.TheCity,acting by and through the 
Council, shall establish and enforce reasonable rules and regulations governing the operation, use 
and services of the System. The City shall observe and perform all of the terms and conditions 
contained In this ordinance and the Charter, and shall comply with all valid acts, rules, 
regulations,orders and directions of any legislative,executive, administrative or judicialbody 
applicable to the System or to the City. 

Section 808. Payment of Governmental Charges. The City shall pay or cause to be paid 
all taxes and assessments or other municipal or governmental charges, if any,lawfully levied or 
assessed upon orlnrespect of the System, or upon any part thereof, or upon any portion of the 
Cross Pledged Revenues, when the same shall become due, and shall duly observe and comply 
with all valid requirements of any municipal or governmental authority relative to the System or 
any part thereof, except for any period during which the same are being contested in good faith 
by proper legal proceedings. The City shall not create or suffer to be created any hen upon the 
System,or any part thereof,oruponthe Cross Pledged Revenues,except the pledge and Hen 
created by this ordinance for the payment of the Bond Requirements of the Bonds and except as 
herein otherwise permitted. The City shall pay or cause to be discharged or shall make adequate 
provisionto satisfy and to discharge,within60 days after the same shall become payable, all 
lawful claims and demands for labor, materials, supplies or other objects which, if unpaid, might 
by law becomeahen upon the System, or any part thereof, or the Cross Pledged Revenues; but 
nothing herein requires the City to pay or cause to be discharged or to make provision for any 
such tax, assessment, hen or charge, so long as the validity thereof Is contestedlngood faith and 
by appropriate legal proceedings. 

Section 809. Protection of Security. The City,the officers, agents and employees of the 
City, and the Council shall not take any action in such manner or to suchextent as might 
prejudice the security for the payment of theBond Requirements of theBonds and any other 
securitiespayable from theNetPledgedRevenues or any Credit Facility Cbligationrelating 
thereto or any Financial Products Agreement according to tbe terms thereof. No contract shall be 
entered into nor any other action taken by which the rights of any Cwner of any Bond or other 
security payable from Net Pledged Revenues or any Credit Facility Obligation relating thereto or 
any Financial Products Agreement might be prejudicially and materially impaired or diminished. 

Section810. Prompt Payment of Bonds. The City shall promptly pay the Bond 
Requirements of the Bonds at the places, on the dates and in the manner specified herein and in 
the Bonds according to the true intent and meaning hereof. 

Section811. Use of Bond and Reserve Funds. The Bond Fund and the Reserve Fund 
shall be used solely and only and the moneys credited to such accounts are hereby pledged for 
the purpose of paying the Bond Requirements of the Bonds to their respective maturities or any 
Redemption Date or Dates, subject to the provisions of Sections 506, 507,508 andllOlhereof. 
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Section8i2. Other Liens. Other than as provided herein, there are no hens or 
encumbrances of any nature whatsoever on or against the System, or any part thereof, or on or 
against the Oross Piedged Revenues onaparity with or superior to the iien thereon of the Bonds. 

Section8i3. OorporateExistence. The Oity shaii maintain its corporateidentityand 
existence so iong as any of theBonds remain Outstanding,uniess another body corporate and 
poiitichy operation of iaw succeeds to thepowers,priviieges,rights, iiahiiities, disahiiities, 
duties and immunities ofthe Oity and is ohiigatedhyiaw to operate and maintain the System and 
to fix and coiiect the Oross Pledged Revenues as herein provided without adversely and 
materiaiiy affecting at any time the privileges and rights of any Owner of any Outstanding Bond. 

Section8i4. Disposal of System Prohibited. 

f. Prior to Effective Date. Prior to the Effective Date, the foiiowing covenant shaii 
he in fuii force and effect: 

Except for the use of the System and services pertaining thereto inthe normai 
course of business, neither aiinorasuhstantiai part of the System shaii he soid,ieased, 
mortgaged, piedged, encumbered, aiienated or otherwise disposed of, untiiaii the Bonds 
have been paid in fuii, as to aii Bond Requirements, or uniess provision has been made 
therefor, or untii the Bonds have otherwise been redeemed, inciuding,without limitation, 
the termination of the piedge as herein authorized: and the Oity shaii not dispose of its 
titie to the System or to any usefui part thereof, including any property necessary to the 
operation and use of the System and the iands and interests in iands comprising the sites 
of the System, except as provided in Section8i5 hereof. 

ff. On and After the Effective Date. On and after the Effective Date, the foiiowing 
covenant shaii be in fuii force and effect in iieu of the covenant in paragraphfof this Section: 

Except for the use of the System and services pertaining tberetointhe normai 
course of business,neither aii nor substantiaiiyaiiof the System shaiibesoid,ieased, 
mortgaged, piedged, encumbered, aiienated or otherwise disposed of, so iong as any 
Bonds are Outstanding. 

Section8i5. Disposal ofLnnecessary Property. 

f. Prior to Effective Date. Prior to the Effective Date, the foiiowing covenant shaii 
be in fuii force and effect: 

The Oity at any time and from time to time may seii, exchange, iease or otherwise 
dispose of any property constituting a part of the System and not usefui in the 
construction, reconstruction or operation thereof, or which shaii cease to be necessary for 
the efficient operation of the System, or which shaii have been replaced by other property 
ofatieastequaivaiue. Any proceeds of any such saie, exchange or other disposition 
received and not used to repiace such property so soid or so exchanged or otherwise so 
disposed of, shaiibe deposited by the Oity in themcomeEund or intoaspeciai book 
account for the betterment, eniargement, extension, other improvement and equipment of 
the System, or any combination thereof, as the Oouncii may determine, and any proceeds 
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of any such lease received shall be deposited by the City as Cross Pledged Revenues in 
the income Fund. 

f l . On and After the Effective Date. On and after the Effective Date, the foiiowing 
covenant shall be in full force and effect in lieu of the covenant in paragraphfof this Section: 

Except as otherwise provided by the Charter and in Section 814 hereof, the City 
may seii,exchange or otherwise dispose of property,faciiities and assets of the System at 
any time and from time to time and may lease, contract or grant licenses for the operation 
of, or make arrangements for the use of, or grant easements or other rights to the 
properties, facilities and assets of the System. Any proceeds of any such sale, exchange 
or other disposition received and not used to replace such property so sold or so 
exchanged or otherwise so disposed of, shall he deposited hy the Oity in the Income Eund 
or into a special hook account for the betterment, enlargement, extension, other 
improvement and equipment of the System, or any combination thereof, as the Oouncil 
may determine, and any proceeds ofany such lease received shall be deposited by the 
Oity as Oross Fledged Revenues in the Income Eund. 

Section816. Competing System. So long as any of the Bonds are Outstanding, the City 
shall not grant any franchise or license to anycompeting facilities so that the OrossFledged 
Revenues shall not be sufficient to satisfy the covenant in Section 821 hereof. 

Section817. Eoss FromOondemnation. If any part of the System is takenby the 
exercise of the power of eminent domain,the amount of any award received by the Oity asa 
result of such taking shall be paid into the Income Eund or intoacapital improvement account 
pertaining to the System for the purposes thereof or applied to the redemption of the Outstanding 
Bonds and any Outstanding Parity Bonds or Parity Credit Facility Obligations relating thereto, 
all as the Oity may determine. 

Section818. Employment of Management Engineers. If the Oity defaults in paying the 
Bond Requirements of the Bonds and any other securities or Credit Facility Obligations relating 
thereto or any Financial Products Agreements payable from the Oross Fledged Revenues 
promptly as the same fall due, or in the keeping of any covenants herein contained, and if such 
default continues foraperiod of 60 days, or if the Net Fledged Revenues in any FiscalYear fail 
to equal at least the amount of the Eond Requirements of the Outstanding Eonds and any other 
securities (includingallreserves therefor specifiedin the authorizing proceedings, including, 
without limitation, this ordinance)or Credit Facility Obligations relating thereto or any Financial 
Products Agreements payable from the Net Fledged Revenues in that FiscalYear, the Oity shall 
retainafirmofcompetent management engineers skilled in the operationof such facilities to 
assist themanagement of the System solongassuchdefault continues or solongastheNet 
Pledged Revenues are less than the amount hereinabove designated in this Section. 

Section819. Budgets. The Council and officials of the Oity shall annually and at such 
other times as may be provided by law prepare and adoptabudget pertaining to the System. 

Section 820. Reasonable and Adequate Charges. While the Eonds remain Outstanding 
and unpaid, the fees, rates and other charges due to the City for the use of or otherwise pertaining 
to and services rendered by the System to the City,to its inhabitants and to all other users within 
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andwithouttheboundaries of the City shallbereasonableandjust,taking into account and 
consideration public 
Maintenance Expenses thereof, and the amounts necessary to meet the Bond Requirements of all 
Bonds and any other securities payablefrom tbeNetPledgedRevenues, including, without 
limitation, reserves and any replacement accounts therefor, and, without duplication, Credit 
Facility Obligations relating thereto and its obligations under any Financial Products 
Agreements. 

Sectional. Adequacy and Applicability of Charges. There shall be charged against 
users of service pertaining to and users of the System, including the City,except as provided by 
Section 822 hereof, such fees, rates and other charges so that the Cross Fledged Revenues shall 
be adequate to meet the requirements of this and the preceding Sections hereof. Such charges 
pertaining to the System shall be at least sufficient so that the Cross Fledged Revenues annually 
are sufficient to pay in each FiscalYear: 

A. OperationandMaintenanceExpenses. Anamount equal tothe annual 
Operation and Maintenance Expenses for such FiscalYear, 

B. Principal and Interest. An amount equal to!30%ofboth the principal and 
interestontheBondsand any ParityBondsthenOutstandingpayablefromtheNet Pledged 
RevenuesinthatFiscal Year (excluding thereserves therefore providedhoweverthatif any 
parity VariableRateBonds,parityBalloon Bonds,Commercial PaperNotesorParity Credit 
Facility Obligations are Outstanding,the amount of principal and interest or similar payments 
with respect to such parityVariable Rate Bonds, parity Balloon Bonds, Commercial Paper Notes 
or Parity Credit Facility Obligations due in such FiscalYear shall be the amount specified in the 
ordinance pursuant to which such parity Variable Rate Bonds or parity Balloon Bonds or 
Commercial Paper Notes or Parity Credit Facility Obligations are authorized, and for the 
purposes of this paragraph, parity Tender Bonds shall be assumed to mature on the stated 
maturity or mandatory Redemption Date or Dates thereof and Commercial Paper Notes shall be 
assumed to mature 25 years after the earlier of (i) the expiration date of the program established 
for them as set forth inthe ordinance of the Cityauthorizingtheissuance of the Commercial 
PaperNotesor(ii)5 yearsfromtheinitialdateof issuance of any Commercial PaperNotes 
under such program, and 

C. Deficiencies. Any amounts required to pay all sums, if any, due and 
owing to any Surety Provider underaSuretyAgreement and to meet then existing deficiencies 
pertaining to any fund or account relating to the Cross PledgedRevenues or any securities 
payable therefrom and any amounts necessary to satisfy its covenants under any Financial 
Products Agreements (other than Financial Products Payments and other than any termination, 
settlement or similar payments required tobe paid upon an early termination of the Financial 
Products Agreement or asaresult of any event of default thereunder). 

For the purpose of subsection B above, if a Parity Financial Products 
Agreement has been entered into by the City with respect to theBonds or anyParityBonds, 
interest on the Bonds or such Parity Bonds shall be included in the calculation of such interest by 
including for that FiscalYear an amount equal to the amount of interest payable on the Bonds or 
such ParityBondsinthat Fiscal Year determined as hereinabove provided plus anyFinancial 
Products Payments payable in that FiscalYear minus any Financial Products Receipts receivable 
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in that FiscalYear; provided that in no event shall any calculation made pursuant to this sentence 
result inanumber less than zero being included in the calculation of such interest. 

In determining the amount of any Financial Products Payments or 
Financial Products Receipts on any interest rate swaps or other similar Financial Products 
Agreement which Payments or Receipts arehased on interest rates which are not fixed in 
percentagefor such Fiscal Year,such amount shallbe calculatedbyassumingsuchvariable 
interest rate isafixed interest rate equal to(a) if the Parity Financial Products Agreement relates 
to VariableRateBonds,thefixed rate of interest estimated for suchVariableRateBonds as 
hereinabove provided or (b)if the Parity Financial Products Agreement relates to the Bonds or 
Parity Bonds which hear interest atafixed interest rate, the average daily interest rate for such 
Payments or Receipts under such Financial Products Agreement during the immediately 
preceding FiscalYear or during the time the Financial Products Agreement has heen in effect if 
less than all of such immediately preceding FiscalYear. 

m determining the amount of any Financial Products Payments or 
Financial Products Receipts on any interest rate cap, floor, collar or other similar Financial 
Products Agreement with respect to Parity Bonds which areVariable Rate Bonds,such amount 
shall he calculated hy assuming the interest rate on the related Parity Bonds is the rate 
determinedasprovidedinsuhsectionB above. Indeterminingtheamountof any Financial 
Products Payments or Financial Products Receipts on any interest rate cap, floor, collar or other 
similar Financial Products Agreement with respect toParityBondshearing interest atafixed 
rate, such amount shall he the amount payable or receivable annually determined as of the date 
of issuance of the Parity Bonds. 

Section 822. Limitations Upon Free Service. No free service or facilities shall be 
furnished by the System, except as hereinafter provided. If tbe City elects to use for municipal 
purposes any water, water facilities, electricity, gas, sanitary sewer, or other services and 
facilities provided bytheSystem or otherwise to use the System or anypart thereof, any such use 
will be paid for from the City'sgeneral fund or from other available revenues other than Cross 
Pledged Revenues at the reasonable value of the use so made; provided that(a) the City need not 
pay for any such use by the City of any facilities of the water system for fire protection purposes 
and (b)on and after the Park Watering Effective Date, the City need not pay for any such use by 
the City of any facilities of the water system for the purpose of watering City owned parks. All 
the income so derived from the City shall be deemed to be income derived from the operation of 
the System, to be used and to be accounted for in the same manner as any other income derived 
from the operation of the System. 

Section 823. Levy of Charges. The City shall forthwith and in any event prior to the 
delivery of any of the Bonds, fix, establish and levy the fees, rates and other charges which are 
required by Section 821of this ordinance, if such action is necessary therefor. No reduction in 
any initial or existing rate schedule for the System may be made: 

A. Proper Application. Unless tbe City has fully complied with the 
provisions of ArticleVof this ordinance for at least the full FiscalYear immediately preceding 
such reduction of the initial or any other existing rate schedule; and 
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B. Sufficient Revenues Unless the audit required by the mdependent 
Accountant by Section 827 hereof for the full FiscalYear immediately preceding such reduction 
discloses that the estimated revenues resulting from the proposed rate schedule for the System, 
after the schedule's proposed reduction, shall he at least sufficient to produce the amounts 
required by Section 821 hereof. 

Section 824. Collection of Charges. The City shall cause all fees, rates and other 
chargespertainingtothe System tobe collected assoonasisreasonable,shallprescribe and 
enforce rules and regulations or impose contractual obligations for the payment of such charges, 
and for the use of the System, and shall provide methods of collection and penalties, to the end 
that the Cross Pledged Revenues shall he adequate to meet the requirements of this ordinance 
and any other ordinance supplemental thereto. 

Section 825. Procedurefor Collecting Charges. Allbillsforwater,electric,gasand 
wastewater servicesorfacilitiesandallotherservicesor facilities fumishedor servedhyor 
through the System shall he rendered to customers onaregularly established basis. The fees, 
rates and other charges due shall be collected inalawful manner, including,without limitation, 
discontinuance of service. 

Section 826. Maintenanceof Records. So long as any of the Bonds and any other 
Parity Bonds or Credit Facility Cbligations relating thereto or any Financial Products Agreement 
payablefromtheCrossPledged Revenues remainCutstandingor ineffect, properbooksof 
record andaccount shallbekeptby theCity, separateandapartfromall other records and 
accounts. 

Section 827. Audits Required. The City,within 60 days following the close of each 
Fiscal Year,shallorderanaudit for theFiscal Yearof suchbooksandaccountstobemade 
forthwithbyanmdependent Accountant, andorder an audit report showing thereceiptsand 
disbursements for each account pertaining to the System and the Cross Pledged Revenues. 

Section 828. Accounting Principles. System records and accounts, and audits thereof, 
shall be currently kept and made, as nearly as practicable, in accordance with the then generally 
accepted accountingprinciples, methods and terminology followed and construed for utility 
operations comparable to theSystem, except as may be otherwise provided herein or required by 
applicablelaw or regulation or by contractualobligation existing onthe effective date of this 
ordinance. 

Section 829. msurance and Reconstruction. Except to the extent of any self-insurance, 
the City shall at all times maintain with responsible insurers fire and extended coverage 
insurance, worker's compensation insurance, public liability insurance and all such other 
insurance as is customarily maintained with respect to utilities of like character against loss of or 
damage to the System and against loss of revenues and against public and other liability to the 
extent reasonably necessary to protect the interests ofthe City and of each Cwner ofaBond. If 
any useful part of the System shall be damaged or destroyed, the City shall, as expeditiously as 
may be possible, commence and diligently prosecute the repair or replacement of the damaged 
property so as to restore the same to use. The proceeds of any such insurance shall be payable to 
the City and (except for proceeds of any use and occupancy insurance) shall be applied to the 
necessary costs involved in such repair and replacement and to the extent not so applied shall 
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(together with the proceeds of any such use and occupancy insurance) he deposited in the 
Income Fund by the City as revenues derived from the operation of the System. If the costs of 
such repair and replacementof the damaged propertyexceed the proceeds of such insurance 
available for the payment of the same, moneys in the Income Fund shall be used to the extent 
necessary for such purposes,as permitted by Section512 hereof. 

Section 830. Federal IncomeTax Exemption. The City covenants for the benefit of the 
Cwners of the Bonds that it will not take any action or omit to take any action with respect to the 
Bonds,the proceeds thereof, any other funds of the City or any facilities refinanced with the 
proceeds of the Bonds if such action or omission (a) would cause the interest on the Bonds to 
lose its exclusion from gross income for federal income tax purposes under Sectionl03 of the 
Code,(b) would causeinterestontheBondstoloseits exclusion from altemativeminimum 
taxable income as defined in Section 55(h)(2) of the Code except to the extent such interest is 
required to beincluded inthe adjusted current earnings adjustment applicable to corporations 
under Section 56 of the Code in calculating corporate alternative minimum taxable income or(c) 
would cause interest on the Bonds to lose its exclusion from Colorado taxable income or 
Colorado alternative minimum taxable income under present State law. m furtherance of this 
covenant, the City agrees to comply with the procedures set forth in the Tax Compliance 
Certificate. Theforegoing covenant shall remain in full force and effect notwithstanding the 
payment in full or defeasance of the Bonds until the date on which all obligations of the City in 
fulfilling the above covenant under the Code and Colorado law have been met. 

Section 831. Continuing Disclosure. The City shall comply with its obligations under 
the Continuing Disclosure Undertaking. 

Section 832. Financial Products Agreements. NopaymentsunderaFinancial Products 
Agreement shall be secured byalien on Net Pledged Revenues prior and superior to the lien 
thereon of the Bonds. Notwithstanding any other provision of this ordinance, prior to the 
Effective Date no termination, settlement or similar payments required to be paid upon an early 
termination ofaFinancial Products Agreement or asaresult of any event of default thereunder 
shall be secured byalien on Net Pledged Revenues onaparity with the Bonds. 

Section 833. SuretyAgreement. The City shall comply with its obligations under any 
Surety Agreement. 
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ARTICLE f x 

PRIVILEGES, RIGHTS AND REMEDIES 

Section 901. Owners Remedies. Each Cwner of any Eond shall be entitled to ail of tbe 
privileges, rights and remedies provided or permitted in the Charter and this ordinance, and as 
otherwise provided or permitted by law or in equity or by any statutes, except as provided in 
Sections 202 through 206 hereof, hut subject to the provisions herein concerning the pledge of 
and the covenants and the other contractual provisions concerning the Cross Piedged Revenues 
and the proceeds of the Eonds. 

Section 902. Right to Enforce Payment. Nothing in this Article affects or impairs the 
rightof any Cwner of anyEond toenforcethepaymentof theEondRequirementsduein 
connection with his or her Eond or the obligation of the City to pay the Eond Requirements of 
each Eond to the Cwner thereof at the time and the place expressed in the Eond. 

Section 903. Eventsof Default. Eachofthefoiiowingevents isberebydeciaredan 
"EventofDefauit": 

A. Nonpayment of Principal. Payment of the principal of any of the Eonds is 
not made when the same becomes due and payable, either at maturity or by proceedings for prior 
redemption, or otherwise; 

E. Nonpayment of Interest. Payment of any installment of interest on any of 
the Eonds is not made when the same becomes due and payable or within 30 days thereafter; 

C. Cross Defaults. The occurrence and continuance of an "event of default," 
as defined in any Parity Eond Ordinance; 

D. Eaiiure to Reconstruct. The City unreasonably delays or fails to carry out 
withreasonabiedispatch thereconstructionof any partof theSystem whichisdestroyedor 
damaged and is not promptly repaired or replaced (whether such failure promptly to repair the 
sameisduetoimpracticabiiity of such repairorrepiacementorisduetoaiackof moneys 
therefor or for any other reason), but it shaii not be an Event of Default if such reconstruction is 
not essential to the efficient operation of the System; 

E. Appointmentof Receiver. Anorder or decreeis entered by acourt of 
competentjurisdiction with theconsent or acquiescenceof theCity appointingareceiveror 
receivers for the System or for the Cross Piedged Revenues and any other moneys subject to the 
iien to secure the payment of the Eonds, or if an order or decree having been entered without the 
consent or acquiescence of the City is not vacated or discharged or stayed on appeal within 60 
days after entry; and 

E. Defauitof AnyProvision. TheCitydefauits in the due andpunctuai 
performance of any other of the representations,covenants,conditions, agreements and other 
provisions contained in the Eonds or in this ordinance on its part to be performed (other than 
Section 831hereof), and such default continues for 60 days after written notice specifying such 
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default and requiring the same to be remedied is given to the Oity by tbe Owners of not less than 
25% in aggregate prince 

Section 904. Remedies for Defaults. Upon the happening and continuance of any Event 
of Default,theOwnerorOwnersof notlessthan25%inaggregateprincipalamountofthe 
Eonds then Outstanding, including, without limitation,atrustee or trustees therefor, may proceed 
against the Oity and its agents, officers and employees to protect and to enforce the rights of any 
Owner of Eonds under this ordinance hy mandamus or hy other suit, action or special 
proceedings in equity or at law,in any court of competent jurisdiction, either for the appointment 
ofareceiver or for the specific performance of any covenant or agreement contained herein or in 
an award of execution of any power herein granted for the enforcement of any proper legal or 
equitable remedy as such Owner or Owners may deem most effectual to protect and to enforce 
the rights aforesaid, or thereby to enjoin any act or thing which may he unlawful or in violation 
of any right of any Owner of any Eond, or to require the Oity to act as if it were the trustee of an 
expressed trust, or any combination of such remedies. All such proceedings at law or in equity 
shall be instituted, had and maintained for the equal benefit of all Owners of the Eonds and any 
other Parity Eonds and any Parity Oredit Eacility Obligation relating thereto and the Providers of 
any Parity Financial Products Agreements. 

Section 905. Receiver's Rights and Privileges. Any receiver appointed in any 
proceedings to protect the rights of such Owners hereunder, the consent to any such appointment 
being hereby expressly granted by the Oity, may enter and may take possession of the System, 
may operate and maintain the same, may prescribe fees, rates and other charges, and may collect, 
receive and apply all Oross Pledged Revenues arising after the appointment of such receiver in 
the same manner as the Oity itself might do. 

Section 906. Rights and Privileges Oumulative. The failure of any Owner of any 
Outstanding Eond to proceed in any manner herein provided shall not relieve the Oity, or any of 
its officers,agents or employees of anyliability for failuretoperformorcarryoutanyduty, 
obligation or other commitment. Each right or privilege of any such Owner(or trustee thereof) 
is in addition and is cumulative to any other right or privilege, and the exercise of any right or 
privilegebyoronbehalf of any Owner shallnotbedeemedawaiver of anyotherrightor 
privilege thereof. 

Section 907. Duties upon Defaults. Upon the happening of any Event of Default, the 
Oity shall do and perform all proper acts on behalfofand for the Owners ofEonds to protect and 
to preserve the security created for the payment of the Eonds and to insure the payment of the 
EondRequirementspromptlyas thesamebecomedue. WhileanyEventof Default exists, 
except to the extent it may be unlawful to do so, all Oross Pledged Revenues shall be paid into 
the Eond Eund and into bond or similar funds established for other Parity Eonds then 
Outstanding, pro rata based upon the aggregate principal amount of the Eonds and Parity Eonds 
then Outstanding. If the Oity fails or refuses to proceed as in this Section provided, the Owner or 
Owners of not less than 25% in aggregate principal amount of the Eonds then Outstanding, after 
demand in writing, may proceed to protect and to enforce the rights of the Owners of the Eonds 
as hereinabove provided, and to that end any such Owners of the Outstanding Eonds shall be 
subrogated to all rights of the Oity under any agreement, lease or other contract involving the 
System or the Oross Pledged Revenues entered into prior to the effective date of this ordinance 
or thereafter while any of the Eonds are Outstanding. 
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ARTICLED 

AMFNDMFNTOFORDfNANCF 

Section 1001. Privilege of Amendments. 

1. Prior to Effective Date. Prior to the Effective Date, the following provisions shall 
be in full force and effect; 

Except as hereafter provided, this ordinance may be amended or supplemented by 
ordinances adopted by the Council in accordance with law,including the Charter,without 
receipt hy the City of any additional consideration, hut with the written consent of the 
Owners of not iess than 66% in aggregate principal amount of the Bonds Outstanding at 
the time of the adoption of such amendatory or supplemental ordinance excluding, 
pursuant to Section 102Bhereof, any Bonds which may then be held or owned for the 
account of the Oity. Notwithstanding the foregoing, no such ordinance shall permit; 

A. Changing Payment. Achange in the maturity,terms of redemption 
or interest payment of any Outstanding Bond; or 

B. Reducing Return. A reduction in the principal amount of any 
Bondortherateof interest thereon, without theconsent of theOwner of the 
Bond; or 

C. PriorEien. The creationofalienuponorapledge of revenues 
ranking prior to the lien or to the pledge created hy this ordinance; or 

D. Modifying AnvBond. A reduction of the principal amount or 
percentages or otherwise affecting the descriptionofBondsthe consent of the 
Owners of which is required for any such modification or amendment; or 

E. Priorities Between Bonds. The estahlishment of priorities as 
between Bonds issued and Outstanding. 

Notwithstanding the foregoing provisions of this Section, this ordinance and the 
rights and obligations of the City and of the Owners of the Bonds may also he modified 
or amended at any time,without the consent of any Owners of the Bonds, but only to the 
extent permitted by law and only for any or all of the following purposes; 

(i) to add to the covenants and agreements of the City in this 
ordinance contained other covenants and agreements thereafter to be observed; or 

(ii) in connection with the provision of a Reserve Fund msurance 
Policy subsequent to the issuance of the Bonds; or 

(iii) to make such provisions for the purpose of curing any ambiguity or 
of curingorcorrecting any formaldefect or omission in thisordinance, or in 
regard to questions arising under this ordinance, as the City may deem necessary 
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or desirable, and which 
the Bonds. 

i f On and After the Effective Date. On and after the Effective Date, the foiiowing 
provisions shall be in full force and effect in lieu of the provisions in paragraphlof this Section: 

Except as hereafter provided, this ordinance may he amended or supplemented hy 
ordinances adopted by the Council in accordance with law,including the Oharter,witbout 
receipt by the Cityofanyadditionalconsideration,butwiththewrittenconsent of tbe 
Ownersof not less thanamajority inaggregate principal amountofallParityBonds 
Outstanding at the time of the adoption of such amendatory or supplementalordinance 
excluding, pursuant to Section 102B hereof, any Bonds which may then be held or owned 
for the account of theOity. Notwithstanding the foregoing, no suchordinance shall 
permit: 

A. Changing Payment. Achange in the maturity,terms of redemption 
or interest payment ofany Outstanding ParityBondwithout the consent of the 
Owner of such Parity Eond; or 

E. Reducing Return. A reduction in the principal amount of any 
Parity Eond or the rate of interest thereon,without the consent of the Owner of 
such Parity Eond; or 

O. PriorLien. The creationofalienuponorapledge of revenues 
ranking prior to the lien or to the pledge created hy this ordinance; or 

D. Modifying Any Parity Eond. Areductionofthe principal amount 
or percentages or otherwise affecting the description of Parity Eonds the consent 
of the Owners of which is required for any such modification or amendment; or 

E. Priorities Between Eonds. The establishment of priorities as 
between Parity Bonds issued and Outstanding. 

Notwithstanding theforegoing provisions of this Section, this ordinance and the rights 
andobligationsoftheOityandoftheOwnersoftheBondsmayalsobemodifiedor 
amended at any time,without the consent of any Owners of the Bonds, but only to the 
extent permitted by law and only for any or all of the following purposes: 

(i) to add to the covenants and agreements of the Oity in this 
ordinance contained other covenants and agreements thereafter to be observed; or 

(ii) in connection with the provision of a Reserve Eund msurance 
Policy subsequent to the issuance of the Bonds; or 

(iii) to make such provisions for the purpose of curing any ambiguity or 
of curingorcorrecting any formaldefectoromissionin this ordinance, or in 
regard to questions arising under this ordinance, as the Oity may deem necessary 
or desirable, and which shall not adversely affect the interests of the Owners of 
the Parity Bonds. 
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Section 1002. Notice of Amendment. 

i . Prior to Effective Date. Prior to the Effective Date, the foiiowing provisions shaii 
be in fuii force and effect; 

Whenever the Oouncii proposes to amendor modify this ordinanceunder the 
provisions of this Article, it shaii cause notice of the proposed amendment to be mailed to 
Owners of aii OutstandingEonds at their addresses as the same iast appear on the 
registration records maintained hy the Paying Agent. Such notice shaii briefly set forth 
the nature of the proposed amendment and shaii state that a copy of the proposed 
amendatory ordinance is on fiie in the office of the Oierk for public inspection. 

ff. On and After the Effective Date. On and after the Effective Date, the foiiowing 
provisions shaii be in fuii force and effect in iieu of the provisions in paragraphfof this Section; 

Whenever the Oounciiproposes to amend or modify this ordinance under the 
provisions of this Article, it shaii cause notice of the proposed amendment to he mailed to 
Owners of aii Outstanding Parity Eonds at their addresses as the same iast appear on the 
registration records maintained hy the Paying Agent and any paying agent for any other 
Parity Eonds. Such notice shaii hriefiy set forth the nature of the proposed amendment 
and shaii state thatacopy of the proposed amendatory ordinance is on fiie in the office of 
the Oierk for public inspection. 

Section 1003. Time for Amendment. 

f. Prior to Effective Date. Prior to the Effective Date, the foiiowing provisions shaii 
he in fuii force and effect; 

ff the ordinance is required tohe consented to hy the Owners of the Eonds, 
whenever at any time within oneyear from the date of the giving of such notice there 
shaiibefiiedintheofficeof the Oierk an instrumentor instruments executedby the 
Owners of at ieast66%in aggregate principal amount of theEondsthenOutstanding, 
which instrument or instruments shaii refer to the proposed amendatory ordinance 
described in such notice and shaii specificaiiyconsent to and approvetheadoptionof 
such ordinance, the Oouncii may adopt such amendatory ordinance and such ordinance 
shaii become effective, f f the ordinance is not required to be consented to by the Owners 
of the Eonds, the amendatory ordinance may be adopted by the Oouncii at any time. 

O. On and After the Effective Date. On and after the Effective Date, the foiiowing 
provisions shaii be in fuii force and effect in iieu of the provisions in paragraphfof this Section; 

ff the ordinance is required to be consented to by the Owners of the Parity Eonds, 
whenever at any time within one year from the date of the giving of such notice there 
shaiibefiied inthe office of the Oierk an instrumentor instruments executed by the 
Ownersof atieastamajorityinaggregateprincipaiamountof aiiParityEondsthen 
Outstanding, whichinstrument or instruments shaii refer to the proposedamendatory 
ordinance described in such notice and shaii specifically consent to and approve the 
adoption of such ordinance, the Oouncii may adopt such amendatory ordinance and such 
ordinance shaii become effective, f f the ordinance is not required to be consented to by 
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me Owners of me Parity Bonds, the amendatory ordinance may he adopted hy the 
Council at any time. 

Section 1004. Binding Consent to Amendment. 

1. Prior to Effective Date. Prior to the Effective Date, the foiiowing provisions shaii 
be in full force and effect; 

If tbe Owners of not less than 66%in aggregate principal amount of the Bonds 
Outstanding at the time of the adoption of such amendatory ordinance requiring consent 
of theOwnersof theBonds,orthepredecessorsin titieof suchOwners, shaiihave 
consented to and approved the adoptionthereofashereinprovided, no Owner ofany 
Bond, whether or not suchOwner shaiihave consentedto or shaiihaverevokedany 
consent as in this Article provided, shall have any right or interest to object to the 
adoptionof such amendatoryordinance or to object to anyofthetermsor provisions 
therein contained or to the operation thereof or to enjoin or restrain the Oity from taking 
any action pursuant to the provisions thereof. 

E. On and After the Effective Date. On and after the Effective Date, the following 
provisions shall be in full force and effect in lieu of the provisions in paragraphlof this Section; 

IftheOwnersofnotlessthanamajorityinaggregateprincipalamountofthe 
Parity Bonds Outstanding at the time of the adoption of such amendatory ordinance 
requiring consent of the Owners of the Parity Bonds, or the predecessors in title of such 
Owners, shall have consented to and approved the adoption thereof as herein provided, 
no Owner of any Parity Bond,whether or not such Owner shall have consented to or shall 
have revoked any consent as in this Article provided, shall have any right or interest to 
object to the adoption of such amendatory ordinance or to object to any of the terms or 
provisions therein contained or to the operation thereof or to enjoin or restrain the Oity 
from taking any action pursuant to the provisions thereof. 

Section 1005. Time Consent Binding. 

1. Prior to Effective Date. Prior to the Effective Date, the following provisions shall 
he in full force and effect; 

AnyconsentgivenhytheOwner of aBondpursuanttothe provisions of this 
Article shall he irrevocable foraperiodofomonths from the date of the giving of the 
notice above provided for and shall he conclusive and binding upon all future Owners of 
the sameBond during such period. Such consent may be revoked at any time afters 
months from the date of such giving of such notice by the Owner who gave such consent 
or byasuccessorintitleby filing notice of such revocation withtheClerk,but such 
revocation shall not be effective if the Owners of not less than 66% in aggregate principal 
amount of the Bonds Outstanding as in this Article provided, prior to the attempted 
revocation, consented to and approved the amendatory ordinance referred to in such 
revocation. 

0. On and After the Effective Date. On and after the Effective Date, the following 
provisions shall be in full force and effect in lieu of the provisions in paragraphlof this Section; 

87 



Any consentgivenby the Ownerof aBondpursuantto theprovisionsof this 
Article shall be irrevocable foraperiodof6months from the date of the giving of tbe 
notice above provided for and shall be conclusive and binding upon all future Owners of 
the sameBond during such period. Such consent may be revoked at any time afters 
months from the date of such giving of such notice by the Owner who gave such consent 
orby asuccessor intitleby filing notice of such revocationwiththeOierk,but such 
revocation shall not be effective if the Owners of not less thanamajority in aggregate 
principal amount of the Parity Bonds Outstanding as in this Article provided, prior to the 
attempted revocation, consented to and approved the amendatory ordinance referred to in 
such revocation. 

Section 1006. Unanimous Oonsent. Notwithstanding anything in the foregoing 
provisions of this Article, the terms and provisions of this ordinance or of any ordinance 
amendatory thereof or supplemental thereto and the rights and the obligations of the Oity and of 
the Owners of theBonds thereunder may be modifiedor amendedin any respect upon the 
adoption by the Oity and upon the filing with the Olerk of an ordinance to that effect and with the 
consent of the Owners of all the then Outstanding Bonds, such consent to be given as provided in 
Sectionll03 hereof; and no notice to Owners of Bonds shall be required as provided in Section 
1002 hereof, nor shall the time of consent be limited except as may be provided in such consent. 

Section 1007. Exclusion of Oity'sBonds. At the time of any consent or of other action 
taken under this Article, the Oity shall furnish to the Olerkacertificate of theTreasurer, upon 
which the Oity may rely, describing all Bonds to be excluded for the purpose of consent or of 
other action or of any calculation of Outstanding Bonds provided for in this Article, and the Oity 
shall not be entitled with respect to such Bonds to give any consent or to take any other action 
provided for in this Article, as provided in Section 102B hereof. 

Section 1008. Notation on Bonds. Bonds authenticated and delivered after the effective 
dateof any action takenas in this Articleprovidedmaybear anotationbyendorsementor 
otherwiseinform approvedby the Oouncilastosuchaction;and after the approvalof such 
notation, then upon demand of the Owner of any Bond Outstanding and upon presentation of his 
or her Bond for that purpose at the Principal OorporateTrust Office of the Paying Agent, suitable 
notation shall be made on such Bond by the Paying Agent as to any such action. If the Oouncii 
so determines, new Bonds, so modified as in the opinion of the Oouncii conform to such action, 
shall be prepared, executed, authenticated and delivered; and upon demand of the Owner of any 
Bond then Outstanding, shall be exchanged without cost to such Owner for Bonds then 
Outstanding upon surrender of such Bonds. 

Section 1009. Proof of Instruments and Bonds. The fact and date of execution of any 
instrument under the provisions of this Article, the amount and number of the Bonds held by any 
Person executing such instrument, and the date of his or her holding the same may be proved as 
provided by Sectionll03 hereof. 
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ARTICLE XI 

MISCELLANEOUS 

Section 1101. Defeasance. When all Bond Requirements of the Bonds have been duly 
paid, the Bonds shall no longer be deemed to be Outstanding within the meaning of this 
ordinance and, if all amounts due and owing to any Surety Provider under a Surety Agreement 
have been paid, the pledge and lien and all obligations hereunder shall thereby be discharged. 
There shall be deemed to be such due payment of any Bond when the City has placed in escrow 
or in trust with a Trust Bank located within or without the State, an amount sufficient (including 
the known minimum yield available for such purpose from Federal Securities in which such 
amount wholly or in part may be initially invested) to meet all Bond Requirements of such Bond, 
as the same become due to the maturity of such Bond or upon any Redemption Date. The 
Federal Securities shall become due prior to the respective times on which the proceeds thereof 
shall be needed, in accordance with a schedule established and agreed upon between the City and 
such bank at the time of the creation of the escrow or trust, or the Federal Securities shall be 
subject to redemption at the option of the holders thereof to assure such availability as so needed 
to meet such schedule. 

Section 1102. Delegated Powers. The officers and employees of the City be, and they 
hereby are, authorized and directed to take all action necessary or appropriate to effectuate the 
provisions of this ordinance, including, without limitation, the execution of such certificates as 
may be reasonably required by the Purchasers. 

Section 1103. Evidence of Bond Owners. Any request, consent or other instrument 
which this ordinance may require or may permit to be signed and to be executed by the Owners 
of any Bonds may be in one or more instruments of similar tenor and shall be signed or shall be 
executed by each such Owner in person or by his or her attorney appointed in writing. Proof of 
the execution of any such instrument or of an instrument appointing any such attorney, or the 
holding by any Person of the Bonds shall be sufficient for any purpose of this ordinance (except 
as otherwise herein expressly provided) if made in the following manner: 

A. Proof of Execution. The fact and the date of the execution by any Owner 
of any Bonds or his or her attorney of such instrument may be established by a certificate, which 
need not be acknowledged or verified, of an officer of a bank or trust company satisfactory to the 
Clerk or of any notary public or other officer authorized to take acknowledgments of deeds to be 
recorded in the state in which he or she purports to act, that the individual signing such request or 
other instrument acknowledged to him or her the execution thereof, or by an affidavit of a 
witness of such execution, duly sworn to before such notary public or other officer; the authority 
of the individual or individuals executing any such instrument on behalf of a corporate Owner of 
any securities may be established without further proof if such instrument is signed by an 
individual purporting to be the president or vice president of such corporation with a corporate 
seal affixed and attested by an individual purporting to be its secretary or an assistant secretary; 
and the authority of any Person or Persons executing any such instrument in any fiduciary or 
representative capacity may be established without further proof if such instrument is signed by a 
Person or Persons purporting to act in such fiduciary or representative capacity; and 
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E. Proof of Holdings Tbeamountof Eondsheldby anyPersonandthe 
numbers, date and other identification thereof, together with the date of his or her holding the 
Eonds, shall be proved by the registration records maintained by the Paying Agent. 

Sectionll04. Paying Agent. If thePaying Agent then in office shall resign,or if the 
City shall remove such Paying Agent, the City may, npon notice mailed to each Owner, at the 
address last shown on tbe registration records, appointasuccessor Paying Agent. Every such 
successor Paying Agent shall beabank or trust company duly organized under the laws of the 
United States or any state or territory thereof having a shareholders' equity (e.g., combined 
capital stock, surplus and undivided profits),however denon^nated, of not less than$10,000,000. 

INTRODUCED, READ, PASSED ON EfRST READING, APPROVED AND 
ORDERED PUEEfSHEDEYTfTEEANDSUMMARY this 25th day of August, 2015. 

Finally Passed: September 8, 2015 

ATTEST: 

•^^grwO-ft % 

^6^/^po^\%$ 
-% * % 

«£EAl£) = 
Sarah B. Johnsd|, City^|g%$-' ^zntg 

w 
John W. Suthers, Ma 
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I HEREBY CERTIFY, that the foregoing ordinance entitled "AN ORDINANCE OF 

THE CITY OF COLORADO SPRINGS. COLORADO PROVIDING FOR THE 

REFUNDING OF CERTAIN OUTSTANDING UTILITIES SYSTEM REVENUE BONDS 

OF THE CITY AND AN ESCROW THEREFOR: PROVIDING FOR THE ISSUANCE 

AND SALE OF THE CITY OF COLORADO SPRINGS. COLORADO. UTILITIES 

SYSTEM REFUNDING REVENUE BONDS. SERIES 2015A IN AN AGGREGATE 

PRINCIPAL AMOUNT OF NOT TO EXCEED $110.000.000 PAYABLE SOLELY OUT 

OF THE NET REVENUES TO BE DERIVED FROM THE OPERATION OF THE CITY 

OF COLORADO SPRINGS UTILITIES SYSTEM: AUTHORIZING THE EXECUTION 

BY THE CITY OF AN ESCROW AGREEMENT. A BOND PURCHASE AGREEMENT 

AND AN OFFICIAL STATEMENT: AND PROVIDING OTHER MATTERS RELATING 

THERETO." was introduced and read at a regular meeting of the City Council of the 

City of Colorado Springs, held on August 25, 2015; that said ordinance was finally 

passed at a regular meeting of the City Council of said City, held on the 8 t h day of 

September, 2015, and that the same was published by title and summary, in 

accordance with Section 3-80 of Article III of the Charter, in the Transcript, a newspaper 

published and in general circulation in said City, at least ten days before its passage. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 

City, this 11 t h day of September, 2015. in/////,„ 
. 

1 s t Publication Date: August 28, 2015 
2 n d Publication Date: September 16, 2015 

Effective Date: September 21,2015 Initial: . ^ T " 
City Clerk 



EXHfBfTA 

(FORM OFBOND) 

Unless this Bond is presented hy an authorized representative of The Depository 
Trust Oompany,aNewYorkcorporation("DTO"),to the Oityor its agent for 
registration of transfer, exchange, or payment, and any Bond issued is registered 
in the name of Oede^Oo. or in such other name as is requested hy an authorized 
representative of DTO (and any payment is made to Oede^Oo.or to such other 
entity as is requested hy an authorized representative of DTO), ANY 
TRANSFER, FEEDOE, OR OTHER USE HEREOF FOR VAEUE OR 
OTHERWISE BY OR TO ANY FERSON IS WRONOFUE inasmuch as the 
registered owner hereof, Oede^Oo.,has an interest herein. 

UNfTEDSTATES OF AMERICA 

STATEOF COLORADO COUNTY OFEEFASO 

CITY OFCOEORADOSFRfNCS, COLORADO 
UTfLfTfESSYSTEMREFUNDlNCREVENUEBOND 

SERIES 2015A 

NoR $ 

Interest Rate 
(Fer Annum) Maturity Date Dated OUSfF 

% November 15, ,2015 

RLOISTERFDOWNLR; 

PRfNOfPALAMOUNT: DOLLARS 

The Oity of Colorado Springs (the"Oity"), in the County of Li Paso and State of 
Colorado (the "Stated for value received, hereby promises to pay to reregistered owner 
specified ahove, or registered assigns, soieiy from the special funds provided therefor, as 
hereinafter set forth, the principal amount set forth ahove on the maturity date specified ahove 
(unless this Bond shall have heen called for prior redemption, in which case on the redemption 
date) and to pay solely from such special funds interest thereon at the interest rate per annum 
specified ahove until the payment ofthe principal hereofhasheen made or provided for, payable 
onMay 15 and November 15ineachyear, commencing May 15,2016. This Bond will bear 
interest from themost recent interest payment date towhich interest hasbeenpaid,or, if no 
interest has been paid, from the date of this Bond. The principal of this Bond is payable upon the 
presentation and surrender hereof at the Principal CorporateTrust Office ofWells Fargo Bank, 
National Association, Minneapolis, Minnesota, as Paying Agent, or at the Principal Corporate 
Trust Office of its successor (the "Paying Agent"). Interest on this Bond will be paid on each 
interestpayment date (or, if such interest payment date is not abusiness day, on the next 
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succeeding business day), by check mailed on each payment date to the person in whose name 
this Bond is registered (the"Owner") on the registration records of the Oity maintained by the 
Paying Agent at tbe address appearing thereon at the close of business onthe first day of the 
calendar month in which sucb interest payment date occurs (tbe "Record Date"). Any sucb 
interest not so timely paid shall cease to be payable to the person who is the Owner hereof at the 
close ofbusiness on the Record Date and shall be payable to the person who is the Owner hereof 
attbeclose of business on aSpecialRecord Date (as defined in tbe hereinafter referred to 
Ordinance) for tbe payment of any defaulted interest. Sucb Special Record Date shall be fixed 
by tbe Raying Agent whenever moneys become available for payment of tbe defaulted interest, 
and notice of the Special Record Date shall be given to the Owner of this Bond not less than ten 
days prior thereto. Alternative means of payment of interest may be used if mutually agreed to 
in writing between the Owner of this Bond and the Paying Agent. If this Bond is not paid upon 
presentation and surrender at or after its maturity or prior redemption, interest shall continue at 
the above stated rate per annum until the principal hereof is paid in full. Interest on this Bond 
shallbe calculatedbasedona360day year, consistingof twelve 30-day months. All such 
payments shall be made in lawful money of the United States of America. 

This Bond is one of a series of bonds issued pursuant to the 2015A Utilities Bond 
Ordinance (the"Ordinance") designated as the"Oity of Colorado Springs,Oolorado,Utilities 
System Refunding Revenue Bonds, Series 2015A" in the aggregate principal amount of 
S (the "Bonds"). The Bonds have been duly authorized for the purpose of providing 
moneys to defrayaportion of the cost of refunding certain outstanding utilities system revenue 
bonds of the Oity. 

The Bonds maturing on and after Novembers, are subject to redemption prior to 
maturity,at the option of the City, on Novembers, or any date thereafter in whole or in 
part ataredemption price equal to!00% of the principal amount thereof plus accrued interest 
thereon to the redemption date. 

T̂he Bonds maturingonNovember 15, andNovember!5, are subject to 
redemption by lot in such manner as the Paying Agent may determine pursuant to the terms of 
the mandatory sinking funds provided in the Ordinance ataredemption price equal to!00% of 
the principal amount thereofplus accrued interest to the redemption date.j 

^Upon any partial prior redemption of the Bonds,Oede^Oo.,in its discretion, may 
request the Paying Agent to authenticateanew Bond or shall make an appropriate notation on 
this Bond indicating the date and amount of prepayment, except in the case of final maturity,in 
which case this Bond must be presented to the Paying Agent prior to payment.^ 

mthecaseofaBondofadenominationlargerthanS5,000,aportionof such Bond 
(S5,000 or any integral multiple thereof) may be redeemed, in which case the Paying Agent shall, 
without charge to the Owner of such Bond, authenticate and issueareplacement Bond or Bonds 
for the unredeemed portion thereof. Notice of the call for any redemption shall be given by the 
Paying Agent by mailingacopy of the redemption notice by first-class postage prepaid mail not 
more than forty-five nor less than thirty days prior to the redemption date to the Owner of each 
Bond to beredeemed at his or her address asshownontheregistrationrecordskept by the 
Paying Agent, as provided in the Ordinance. All Bonds or portions thereof called for redemption 
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will cease to bear interest after tbe specified redemption date, provided funds for their payment 
are on deposit at the place of payment at that time. 

With respect to any notice of optional redemption of the Bonds, unless, upon the giving 
of sucb notice, sucb Bonds snail be deemed to have been paid within tbe meaning of tbe 
Ordinance, sucb notice sball state tbat sucb redemption sball be conditional upon tbe receipt by 
tbe Paying Agent on or prior to tbe date fixed for sucb redemption of moneys sufficient to pay 
tbe principal of and interest on sucb Bonds to be redeemed, and tbat if sucb moneys sball not 
havebeen so received said notice sball be of no force and effect and tbe Oity sball not be 
requiredtoredeem such Bonds, mtbe event tbat sucb notice of redemptioncontainssucba 
condition and sucb moneys are not so received, tbe redemption sball not be made and tbe Paying 
Agent shall withinareasonable time thereafter give notice, in the manner in which the notice of 
redemption was given, tbat sucb moneys were not so received. 

^The Bonds are issuable as fully registered bonds in denominations of $5,000 and any 
integral multiple thereof and are exchangeable for an equal aggregate principal amount of fully 
registered Bonds of the same maturity and interest rate of other authorized denominations at the 
aforesaid office of the Paying Agent but only in the manner and subject to the limitations and on 
payment of the charges provided in the Ordinance.̂  

^This Bond isfullytransferablebytheOwner hereof inpersonorbyhis or her duly 
authorized attorney on the registration records kept by the Paying Agent upon surrender of this 
Bondtogetherwithadulyexecuted writteninstrumentof transfer satisfactory to thePaying 
Agent. Upon such transferanew fully registered Bond or Bonds of authorized denomination or 
denominations of the same maturity,interest rate and aggregate principal amount will be issued 
to the transferee in exchange therefor, subject to the terms and conditions set forth in the 
Ordinance, including, without limitation, the payment by the person requesting the transfer of the 
cost of preparingeach new Bond andany other expenses of the Oity or the Paying Agent 
incurred in connection therewith.^ 

The Oity and the Paying Agent may deem and treat the person in whose name this Bond 
is registered as the absolute owner hereof, for the purpose of making payment (except to the 
extent otherwise provided hereinabove and in the Ordinance with respect to Record Dates and 
Special Record Dates for the payment of interest) and for all other purposes, and neither the Oity 
nor the Paying Agent shall be affected by any notice to the contrary. 

^ThePaying Agent will not be required to transfer or exchange (i) any Bond subject to 
redemption duringaperiod beginning at the opening of business!5 days before the day of the 
mailing by thePaying Agent ofanotice of redemptionof Bonds and ending at the close of 
business on the day such notice is mailed, or (ii) any Bond so selected for redemption in whole 
or in part after the mailing of notice calling such Bond or any portion thereof for prior 
redemption except the unredeemed portion of any Bond redeemed in part.^ 

^The Bonds shall not be transferable or exchangeable except as set forth in the 
Ordinance. 

TheBondsdonot constitot^^debto^an ind^btednessof the Oity wltoln the 
meaning of any constitutional or̂  st^totory provision o^ limitation ^nd so^ll oot be 
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considered or held to be geoeralobllgatloosol^ the oity. The Boods are special obligations 
of the Oity payable aod collectible solely ooto^aodsecored by ao Irrevocable pledge of net 
reveooes derived from the operation and oseo^ the moolclpal water systems electric light 
and powers systems gas system^wastewater system and certalo other systeo ŝ designated by 
the City Oooocll of the Olty^ collectively composing the Oltys utilities system (the 
^System )̂̂  which reveooes are so pledged^ the System does not loclode any Special 
Facilities^ as defloed lothe Ordloaoce^aod will ootlnclodeaoy Special Facilities onless 
hereafter they shall have been expressly madeapartot^the System by the Olty^aod the 
Owoerher^eo^ may ootlool^ to aoygeoeral or other food ^orpaymeot of the principal of̂  or 
loterest on this Bond (the ^BoodRe^ol^emeots^ ) except the special floods pledged therefor. 
The foil l̂ alth and credit of the Oity Is not pledged ^or the paymeot of the amooots doe oo 
theBoodsoroodertheOrdloaoce, 

Paymentof the BondRequlrementsof theBonds shallbe made solely fromand as 
security for such payment there are Irrevocably (but not exclusively) pledged,pursuant to the 
Ordinance, revenues derived from the operation and use of and otherwlsepertalnlng to the 
System(the"OrossPledgedRevenues"),afterprovlslonlsmade only for the payment of all 
necessary and reasonable expenses of the operation and maintenance of the System (such 
remaining revenues the"Net Pledged Revenues"),sums sufficient to pay whenduetheBond 
Requirements of theBonds and any other parity securities,parity credit facility obligate 
parity financial products agreements heretofore or hereafter issued or entered Into and to 
mamtalnaspeclfied reserve for such purpose. 

The Bonds are equitably and ratably secured byallen on the Oross Pledged Revenues, 
and the Bonds constitute an Irrevocable Hen (but not necessarily an exclusive hen) upon the Net 
Pledged Revenues onaparity with the lien thereon of certain other outstanding utilities system 
revenue bonds of the Oity, certain parity credit facility obligations and certain parity flnan^ 
products agreements. Securities, In addition to the Bonds, subject to expressed conditions, may 
be Issued and made payable from the Net Pledged Revenues havlngallen thereon subordinated 
and junior to the hen, or, subject to additional expressed conditions,havlngahen thereon ona 
parity with the hen, of the Bondslnaccordance with the provisions of the Ordinance. 

Tbe Oity covenants and agreeswlth the Owner of this Bond and with each and every 
person who may become the Owner hereof that It will keep and will perform all of the covenants 
of the Ordinance, Including, without limitation, Its covenant against the sale or mortgage of all or 
substantially allof the Systemunlessprovlslon shallbemadeforthepaymentof theBond 
Requirements of theBonds and Its covenant that It will fix,maintain and collect charges for 
services rendered by and use of the System at least sufficient to produce Oross Pledged 
Revenues annually to pay the annual operation and maintenance expenses of the System and one 
hundred thirty percent (130%)of both the principal of and the interest on tbe Bonds and any 
other parity securities andcertaln other obligations payable annually from tbe Net Pledged 
Revenues(excludmg reserves therefor). 

Reference Is made to the Ordinance and any and all modifications and amendments 
thereof for an additional description of the nature and extent of the security for the Bonds, the 
accounts,funds or revenues pledged,the nature and extent and manner ofenforcement of the 
pledge, the rights and remedies of tbe Owners of tbe Bonds with respect thereto, the terms and 
conditions upon which the Bonds are Issued, andastatement of the rights, duties, Irnmunltles and 
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obligations of tbe City,and other rights and remedies of the Owners of tbe Bonds. A copy of the 
Ordinance is on file in the office of the City Clerk. 

To tbe extent and in tbe respects permittedby tbe Ordinance, tbe provisions of tbe 
Ordinanceoranyordinanceamendatory thereof or supplemental theretomaybemodifiedor 
amended by action of tbe Oity taken in tbe manner and subject to tbe conditions and exceptions 
prescribed in tbe Ordinance. Tbe pledge of revenues and otber security under tbe Ordinance may 
be discbarged at or prior to tbe maturity or tbe prior redemption of tbe Bonds upon tbe making of 
provision for tbe payment thereof on tbe terms and conditions set forth in tbe Ordinance. 

This Bond shall not be valid or obligatory for any purpose until an authorized signatory 
of tbe Paying Agent shall have manually signed the certificate of authentication hereon. 

ftiscertified, recited and warrantedthat all therequirements of law havebeen fully 
complied with by tbe proper officers of the Oity in the issuance of this Bond; that it is issued 
pursuant to and in strict conformity with the Constitution of the State,with tbe Charter of the 
Oity and with the Ordinance and any ordinances supplemental thereto; and that this Bond does 
not contravene any Constitutional, statutory or Charter limitation. 

ft is also certified, recited, and warranted that the Bonds are issued under the authority of 
Article XX of the Constitution of the State, the Ordinance and the Supplemental Public 
Securities Act (as defined in the Ordinance), ft is the intention of the City,as expressed in tbe 
Ordinance, that this recital shall conclusively impart full compliance with all of tbe provisions of 
the Ordinance and shall be conclusive evidence of the validity and the regularity of the issuance 
of the Bonds after their delivery for value and that all of tbe Bonds issued are incontestable for 
any cause whatsoever after their delivery for value. 
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IN WITNESS WHEREOE,tbe City bas caused tbis Eond to be signed and executed in its 
name and upon its bebaif witb tbe facsimile signatures of tbe Cbief Executive Officer of 
CoioradoSpringsUtiiitiesand tbeCbief Eianning andEinanceCfficerof Colorado Springs 
Utilities, aii as of tne date specified above. 

CITYCECCECRADCSERINCS,CCECRADC 

By (For Facsimile Signature) 
CmefFxecutive Officer of 
Colorado Springs Utilities 

By (For Facsimile Signature) 
CfnefFlanning and Finance Officer 

of Colorado Springs Utilities 

(FNOOFFORM OFBOND) 

^ fnscrtonlyif thcBonds arcdclivcrcdpursuanttoparagraphOof Scction310ofthis 
ordinance. 

^ mscrt only if the Bonds arc initially delivered toThc Depository Trust Oompany pursuant 
to the first paragraph of Scction310of this ordinance. 

Note: Insert or delete bracketed language as applicable to appropriately designate sinking fund 
redemption determinations made at pricing of Bonds subsequent to adoption of this 
ordinance. 
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(EORMOECERTIEICATEOE AUTHENTICATION) 

CERTIEICATEOE AUTHENTICATION 

This is one of me Eonds describe 

WEEESEAROOEAN^NATIONAE 
ASSOCIATION, as EayingAgent 

^ 
Authorized Signatory 

Date ofAuthentieation and Registration; 

(ENDOEEORMOECERTIEICATEOE AUTHENTICATION) 
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(FORM GE ASSIGNMENT) 

ASSIGNMENT 

FOR VAEUEREGEIVED theundersignedhereby sells, assigns andtransfers 
unto the witbinEondandaiirights thereunder, and hereby 
irrevocably constitutes and appoints to transfer the within 
Eond on therecords kept for tbe registration thereof with fuii power of substitution in the 
premises. 

Dated; 

NOTICE: The signature to this assignment must 
correspond with the name as it appears 
on the face of the within Bond in 
every particular, without alteration or 
enlargement or any change whatever. 
The signature must be guaranteed by 
an eligible guarantor institution as 
defined in 17 CFR § 240.17 Ad-
15(a)(2). 

Signature Guaranteed: 

Address of Transferee: 

Social Security or other tax 
identification number of 
transferee: 

(END OF FORM OF ASSIGNMENT) 
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** (FORM OF PREPAYMENT PANEL) 

PREPAYMENT PANEL 

The following installments of principal (or portions thereof) of this Bond have 
been prepaid in accordance with the terms of the Ordinance. 

Signature of Authorized 
Date of Prepayment Principal Prepaid Representative of PTC 

(END OF FORM OF PREPAYMENT PANEL) ** 



(Attach Affidavit of Publication, by Title and Summary, 
of Ordinance No. 15- upon First Reading) 



Proof of Publication 

THE TRANSCRIPT 
Colorado Springs, Colorado 

STATE OF COLORADO, } ss. 
COUNTY OF EL PASO } 

I, Fran Zankowski, C.E.O., or the undersigned Authorized 
Agent of the C.E.O., do solemnly swear that I am 
the C.E.O., or Authorized Agent of the C.E.O. of 
The Transcript; that the same is a tri-weekly newspaper 
and published in the County of El Paso, State of Colorado, 
and has a general circulation therein; that said newspaper 
has been published continuously and uninterruptedly in 
said County of El Paso for a period of more than fifty-two 
consecutive weeks prior to the first publication of the 
annexed legal notice or advertisement; that said 
newspaper has been admitted to the United States 
mails as second-class matter under the provisions of 
the Act of March 3, 1879, or any amendments thereof, 
and that said newspaper is a tri-weekly newspaper 
duly qualified for publishing legal notices and 
advertisements within the meaning of the laws of the 
State of Colorado. 

That the annexed legal notice or advertisement was 
published in the regular and entire issue of every 
number of said tri-weekly newspapers for the period of 1 
consecutive insertion(s), and/or once each week and on 
the same days of each week; and that the first publication 
of said notice was in the issue of said newspaper dated: 

28, AUGUST, A.D. 2015. 

And that the last publication of said notice was in the 
issue of said newspaper dated: 

28, AUGUST, A.D. 2015. 

In witness whereof, I have hereunto set my hand this 
28th day of August, A.D. 2015. 

l c Publisher/Authorized Agent 

Subscribed and sworn to before me, a notary public in 
and for the County of El Paso, State of Colorado, this 
28th day of August, A.D. 2015. 

IC 
Notary Public 

w 

Ordinance No. 15-59 
AN ORDINANCE OF THE CITY OF COLORADO SPRINGS, COLORADO 

PROVIDING FOR THE REFUNDING OF CERTAIN OUTSTANDING UTILITIES 
SYSTEM REVENUE BONDS OF THE CITY AND AN ESCROW THEREFOR; 
PROVIDING FOR THE ISSUANCE AND SALE OF THE CITY OF COLORADO 
SPRINGS, COLORADO, UTILITIES SYSTEM REFUNDING REVENUE 
BONDS, SERIES 2015A IN AN AGGREGATE PRINCIPAL AMOUNT OF NOT 
TO EXCEED $110,000.000 PAYABLE SOLELY OUT OF THE NET REVENUES 
TO BE DERIVED FROM THE OPERATION OF THE CITY OF COLORADO 
SPRINGS UTILITIES SYSTEM; AUTHORIZING THE EXECUTION BY THE 
CITY OF AN ESCROW AGREEMENT, A BOND PURCHASE AGREEMENT 
AND AN OFFICIAL STATEMENT; AND PROVIDING OTHER MATTERS 
RELATING THERETO. 

The above entitled ordinance ("Ordinance") was introduced and passed 
on first reading at the regular meeting of the City Council (the "Council") held 
on August 25. 2015 and is scheduled to be considered for final passage on 
second reading at the regular meeting of the Council to be held on September 
8, 2015 The Ordinance is available for public inspection and acquisition in the 
office of the City Clerk in the City Administration Building. The following is a 
summary of the Ordinance 

PREAMBLES 
The preambles recite the legal organization and existence of the City, 

its ownership and operation of a municipal water system, electric light and 
power system, gas system, wastewater system and certain other systems 
designated by the Council (collectively the "System"), the outstanding Series 
1998 Subordinate Lien Bond (the "Series 1998 CWRPDA Bond") and the 
outstanding Series 2009E Bond (the "Series 2010 CWRPDA Bond") issued by 
the City to the Colorado Water Resources and Power Development Authority 
and the outstanding Series 2000A, 2000B. 2002C. 2004A, 2005A, 2005B. 
2005C.2006A. 2006B, 2007A. 2007B, 2007C. 2008A, 2008B. 2008C,20080. 
2009A. 2009B-1. 2009B-2. 2009C. 20090-2. 2010A-1, 2010A-2, 2010B-1. 
2010B-2. 2010C. 2010D-1. 20100-2. 2010D-3, 2010D-4, 2011A, 2012A, 
2012B, 2012C-1. 2012C-2, 2013A, 2013B-1. 2013B-2, 2014A-1 and 2014A-2 
Bonds of the City (the Series 1998 CWRPDA Bond, the Senes 2010 CWRPDA 
Bond and the Series 2000A. 2000B. 2002C. 2004A, 2005A. 2005B. 2005C. 
2006A, 2006B. 2007A. 2007B. 2007C, 2008A. 2008B. 2008C. 20080. 2009A. 
2009B-1. 2009B-2. 2009C. 20090-2. 2010A-1. 2010A-2. 2010B-1. 2010B-
2, 2010C, 20100-1. 20100-2. 20100-3. 20100-4. 2011 A, 2012A. 2012B. 
2012C-1. 2012C-2, 2013A, 2013B-1. 2013B-2. 2014A-1 and 2014A-2 Bonds 
collectively, the "Outstanding Parity Bonds"), payable from the gross revenues 
derived from the operation of the System ("Gross Pledged Revenues"), after 
provision is made for the payment of the operation and maintenance expenses 
of the System ("Net Pledged Revenues"), the proposal to refund the portion of 
the 2007C Bonds, 2008B Bonds, 2008C Bonds and 2009A Bonds to be set 
forth in a supplemental certificate (the "Project"), and issuing therefor its City 
of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, 
Series 2015A (the "Bonds") and the compliance with the conditions in the 
ordinances authorizing the Outstanding Parity Bonds for issuance of additional 
parity securities. 

ARTICLE I 
This article sets forth definitions of terms used in the Ordinance, ratifies 

action theretofore taken, repeals inconsistent action theretofore taken, if any. 
provides for the severability and irrepealability of the Ordinance, provides that 
the Ordinance shall be published twice, with the first publication to be at least 
ten days before final passage by Council, and the second publication to be any 
time after the final adoption of the Ordinance, provides that the Ordinance shall 
be in full force and effective five days after its final publication, and provides 
for the publication of the Ordinance by title with the summary written by me 
pursuant to the Charter. 

ARTICLE II 
This article states the authority for the Ordinance, that the Bonds are equally 

secured and constitute special obligations of the City payable solely out of the 
Net Pledged Revenues and shall not constitute an indebtedness or a debt of the 
City within the meaning of any constitutional or statutory provision or limitation, 
that the Bonds shall not give rise to recourse against officers, employees or 
other agents of the City, that the Project is authorized, confirms the enterprise 
status of the Utilities, authorizes the sale of the Bonds to Merrill Lynch, Pierce, 
Fenner & Smith Incorporated and RBC Capital Markets, LLC pursuant to a 
bond purchase agreement, approves the terms of an escrow agreement, a 
continuing disclosure undertaking and a paying agent agreement relating to 
the Bonds, authonzes the preparation of a final official statement with respect 
to the Bonds and delegates to the Chief Executive Officer, the Chief Planning 
and Finance Officer and the General Manager of Financial Services of the 
Utilities the power to approve the rates of interest, purchase pnce, principal 
amount, maturity schedule and mandatory sinking fund schedule for the Bonds 
and the maturities and principal amount of the 2007C Bonds, 2008B Bonds, 
2008C Bonds and 2009A Bonds to be refunded, subject to certain specified 
parameters. 

ARTICLE III 
This article authorizes the Bonds, provides that they will be payable to the 

registered owners thereof, are dated as of the date of their delivery, consist of 
Bonds in the denominations of $5,000 and any integral multiple thereof, and 
that interest is payable on May 15 and November 15 of each year, commencing 
May 15. 2016. 

This article provides the Bonds mature on November 15 in the years and 
m the amounts and bear interest at the rates per annum to be set forth in a 
supplemental certificate and that the Bonds maturing in the years, if any, set 
forth in such supplemental certificate are subject to mandatory sinking fund 
redemption in the amounts set forth in such supplemental certificate. It provides 
the Bonds are subject to redemption at the option of the City on November 15 
of the years set forth in a supplemental certificate at a redemption price equal 
to 100% of the principal amount thereof plus accrued interest thereon to the 
redemption date. 

The article also provides for the manner of giving notice of prior redemption 
and its content, gives details as to the execution of Bonds, makes provisions for 
the registration, authentication, transfer, exchange and reissuance of Bonds, 
and provides for the issuance of the Bonds as book entry bonds The article 
also states that pursuant to the State constitution, the Supplemental Public 
Securities Act and the Ordinance, the recital in each Bond that it is issued under 
the authority of the Ordinance and the Supplemental Public Securities Act shall 
conclusively impart full compliance with all the provisions of the Ordinance and 
that all the Bonds issued containing such recital shall be incontestable for any 
cause whatsoever after their delivery for value 

ARTICLE IV 
This article provides for the disposition of net Bond proceeds, including the 

deposit of the proceeds of the Bonds to a bond reserve fund (the "Reserve 
Fund"), an escrow fund (the "Escrow Fund") and an income fund (the 

"Income Fund"). This article also provides for the use of such moneys in the 
Escrow Fund and the Income Fund and authorizes the prior redemption and 
defeasance of the 2007C Bonds, 2008B Bonds, 2008C Bonds and 2009A 
Bonds to be refunded and sets forth forms of notices to be given to the Holders 
of such refunded securities 

ARTICLE V 
This article provides for deposits into the Income Fund and for the use of that 

fund for the operation and maintenance expenses of the System, for monthly 
deposits to a bond fund (the "Bond Fund") toward the payment of maturing 
interest and principal requirements, payments into the Reserve Fund or to 
the provider of any reserve fund insurance policy of any amounts necessary 
to replenish the Reserve Fund requirement, payments into a rebate fund, 
payment of additional securities and use of remaining revenues. This article 
also provides the City may at any time substitute cash or investment securities 
for a reserve fund insurance policy or a reserve fund insurance policy for cash 
or investment securities, so long as the amount on deposit in the Reserve 
Fund after such substitution is at least equal to the Reserve Fund requirement 
The Reserve Fund requirement is established as the average annual interest 
requirements on the Bonds 

ARTICLE VI 
This article provides for the general administration of the accounts 

established by the Ordinance, details, places and times of deposits, limitations 
on investments and the deposit and disbursement of moneys 

ARTICLE VII 
This article declares that the Bonds, subject to the payment of all necessary 

and reasonable operation and maintenance expenses of the System, constitute 
an irrevocable lien (but not necessarily an exclusive lien) upon the Net Pledged 
Revenues. This article also states that nothing in the Ordinance prevents the 
City from issuing subordinate securities, nor permits the City to issue additional 
securities having a lien on the Net Pledged Revenues superior to the lien thereon 
of the Bonds It provides that parity lien securities may be issued, subject to 
certain limitations and adjustments, when the Net Pledged Revenues derived 
in the fiscal year immediately preceding the date of the issuance of such parity 
securities shall have been at least sufficient to pay an amount equal to 130% 
of the average annual principal and interest requirements, as defined in the 
Ordinance, of the Bonds, the Outstanding Parity Bonds, any other outstanding 
parity lien securities and the proposed parity lien securities With respect to 
Capital Additions, as defined in the Ordinance, prior to the date on which either 
none of the 2000A. 2000B or 2002C Bonds are outstanding or the consent of 
the holders of 66% in aggregate principal amount of each series of the 2000A, 
2000B and 2002C Bonds then outstanding is obtained (the "Effective Date"), 
certain additional requirements must be satisfied. This article further permits 
the issuance of refunding securities, subject to bondholder consent, or without 
such consent by meeting the parity lien earnings test or meeting certain other 
conditions This article also provides that on and after the Effective Date parity 
lien securities may be issued for Capital Additions upon satisfaction of the 
130% coverage requirement referred to above, without meeting the additional 
requirements that apply prior to the Effective Date 

ARTICLE VIII 
This article sets forth covenants of the City with the bondholders relating to 

the proper performance of duties by the City, meeting all contractual obligations 
under the Ordinance, taking such further steps as are necessary to protect 
the Bonds and their security, assuring that all necessary prior action has 
been taken at this time, operating and maintaining the System in good order, 
establishing reasonable rules and regulations governing the operation and use 
of the System, paying any necessary governmental charges that may from 
time to time occur, maintaining the corporate existence of the City, limiting 
the disposal of any of the System by sale, lease, mortgage or otherwise but 
permitting disposal of parts of the System subject to certain conditions, and. 
after the Effective Date, less restrictive conditions, restricting City action in 
permitting competing facilities, providing for action to be taken in the event of 
loss from condemnation, providing for employment of management engineers 
in the event of certain defaults, requiring annual budgeting, requiring the 
charges made by the City for the use of the System to be reasonable and 
requiring the Gross Pledged Revenues to be adequate to pay in each fiscal 
year an amount equal to the annual operation and maintenance expenses for 
such fiscal year plus an amount equal to 130% of the annual principal and 
interest on the Bonds, the Outstanding Parity Bonds, and any other parity 
securities then Outstanding payable from the Net Pledged Revenues, together 
with meeting any deficiencies Free service is prohibited and the City itself 
is required to make payments for the use of the System, subject to certain 
exceptions This article provides for imposition and collection of charges 
consistent with the Ordinance and for annual audits Except to the extent of 
any self insurance, the City is required by this article to at all times maintain fire 
and extended coverage insurance, worker's compensation insurance, public 
liability insurance, and all such other insurance as is customarily maintained 
with respect to utilities of like character This article also provides for expeditious 
repair and replacement of damaged property of the System The City further 
covenants that the City will make no use of the proceeds of the Bonds (or other 
funds of the City) or any facilities refinanced with the proceeds of the Bonds 
which will cause the interest on the Bonds to lose its exclusion from gross 
income or alternative minimum taxable income for federal income tax purposes 
under the Internal Revenue Code This article also requires the City to annually 
provide certain financial information and financial statements pursuant to a 
separate Continuing Disclosure Undertaking to designated entities to comply 
with the requirements of the Securities and Exchange Commission 

ARTICLE IX 
This article provides for bondholder remedies, sets forth events of default 

relating to the Bonds and the performance of duties under the Ordinance, 
permits the appointment of receivers and trustees and grants privileges to 
bondholders in initiating action after default as well as imposing obligations on 
the City upon default 

ARTICLE X 
This article provides for amendment of the Ordinance in certain circumstances 

without bondholder consent and in certain other circumstances with the written 
consent of the holders of, prior to the Effective Date, not less than 66% in 
aggregate principal amount of the Bonds then outstanding and, after the 
Effective Date, not less than a majority in aggregate principal amount of all of 
the Outstanding Parity Bonds, the Bonds and any other parity securities The 
article goes on to list certain matters as to which there shall be no amendment, 
absent unanimous consent, and for the manner of giving notice of amendment 
and receiving consents to amendment, where amendment is permitted 

ARTICLE XI 
This article provides for defeasance of the requirements of the Ordinance 

whenever the Bonds shall be fully paid and all amounts owed to any provider 
of a reserve fund insurance policy have been paid and whenever the City 
has placed in escrow or in trust amounts sufficient, with a known minimum 
yield from investment in direct obligations of the United States, or obligations 
guaranteed by the United States, to meet all requirements of the Bonds 
The article authonzes the officers of the City to take all action necessary 
and appropriate to effectuate the provisions of the Ordinance and to furnish 
certification reasonably required by the purchaser The article sets forth the 
manner in which proof of ownership of Bonds shall be evidenced. The article 
provides that the Paying Agent for the Bonds may resign or be removed by the 
City and, in such circumstance, that the City may replace the Paying Agent 

EXHIBITS 
Exhibit A to the Ordinance sets forth in full the form of the Bonds 
This statement and summary were written by me on August 25, 2015. 

Isl Sarah B. Johnson 
Sarah B. Johnson, City Clerk 
City of Colorado Springs 

Publication Date: August 28, 2015 
Published in The Transcript 
DT28050 
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Ordinance No. 15-59 
AN ORDINANCE OF THE CITY OF COLORADO SPRINGS, COLORADO 

PROVIDING FOR THE REFUNDING OF CERTAIN OUTSTANDING UTILITIES 
SYSTEM REVENUE BONDS OF THE CITY AND AN ESCROW THEREFOR; 
PROVIDING FOR THE ISSUANCE AND SALE OF THE CITY OF COLORADO 
SPRINGS, COLORADO, UTILITIES SYSTEM REFUNDING REVENUE 
BONDS, SERIES 2015A IN AN AGGREGATE PRINCIPAL AMOUNT OF NOT 
TO EXCEED $110,000,000 PAYABLE SOLELY OUT OF THE NET REVENUES 
TO BE DERIVED FROM THE OPERATION OF THE CITY OF COLORADO 
SPRINGS UTILITIES SYSTEM; AUTHORIZING THE EXECUTION BY THE 
CITY OF AN ESCROW AGREEMENT, A BOND PURCHASE AGREEMENT 
AND AN OFFICIAL STATEMENT; AND PROVIDING OTHER MATTERS 
RELATING THERETO 

The above entitled ordinance ("Ordinance") was passed on second reading 
at the regular meeting of the City Council (the "Council") held on September 
8, 2015. The Ordinance is available for public inspection and acquisition in the 
office of the City Clerk in the City Administration Building. The following is a 
summary of the Ordinance: 

PREAMBLES 
The preambles recite the legal organization and existence of the City, 

its ownership and operation of a municipal water system, electric light and 
power system, gas system, wastewater system and certain other systems 
designated by the Council (collectively the "System"), the outstanding Series 
1998 Subordinate Lien Bond (the "Series 1998 CWRPDA Bond") and the 
outstanding Series 2009E Bond (the "Series 2010 CWRPDA Bond") issued by 
the City to the Colorado Water Resources and Power Development Authority 
and the outstanding Series 2000A. 2000B. 2002C, 2004A. 2005A. 2005B. 
2005C, 2006A. 2006B. 2007A, 2007B, 2007C, 2008A, 2008B, 2008C.20080. 
2009A, 2009B-1. 2009B-2. 2009C, 20090-2. 2010A-1, 2010A-2. 2010B-1, 
2010B-2, 2010C, 20100-1. 20100-2. 20100-3. 20100-4. 2011A, 2012A, 
2012B, 2012C-1, 2012C-2, 2013A, 2013B-1. 2013B-2, 2014A-1 and 2014A-2 
Bonds of the City (the Series 1998 CWRPDA Bond, the Series 2010 CWRPDA 
Bond and the Series 2000A. 2000B. 2002C. 2004A, 2005A. 2005B, 2005C, 
2006A, 2006B. 2007A. 2007B. 2007C. 2008A, 2008B. 2008C. 20080. 2009A. 
2009B-1. 2009B-2, 2009C, 20090 2. 2010A-1. 2010A-2. 2010B-1, 2010B-
2, 2010C, 20100-1. 20100-2. 20100-3. 20100-4. 2011A, 2012A, 2012B. 
2012C-1. 2012C-2, 2013A. 2013B-1, 2013B-2. 2014A-1 and 2014A-2 Bonds 
collectively, the "Outstanding Parity Bonds"), payable from the gross revenues 
derived from the operation of the System ("Gross Pledged Revenues"), after 
provision is made for the payment of the operation and maintenance expenses 
of the System ("Net Pledged Revenues"), the proposal to refund the portion of 
the 2007C Bonds, 2008B Bonds, 2008C Bonds and 2009A Bonds to be set 
forth in a supplemental certificate (the "Project"), and issuing therefor its City 
of Colorado Springs, Colorado, Utilities System Refunding Revenue Bonds, 
Series 2015A (the "Bonds") and the compliance with the conditions in the 
ordinances authorizing the Outstanding Parity Bonds for issuance of additional 
parity securities. 

ARTICLE I 
This article sets forth definitions of terms used in the Ordinance, ratifies 

action theretofore taken, repeals inconsistent action theretofore taken, if any, 
provides for the severability and irrepealability of the Ordinance, provides that 
the Ordinance shall be published twice, with the first publication to be at least 
ten days before final passage by Council, and the second publication to be any 
time after the final adoption of the Ordinance, provides that the Ordinance shall 
be in full force and effective five days after its final publication, and provides 
for the publication of the Ordinance by title with the summary written by me 
pursuant to the Charter 

ARTICLE II 
This article states the authority for the Ordinance, that the Bonds are equally 

secured and constitute special obligations of the City payable solely out of the 
Net Pledged Revenues and shall not constitute an indebtedness or a debt of the 
City within the meaning of any constitutional or statutory provision or limitation, 
that the Bonds shall not give rise to recourse against officers, employees or 
other agents of the City, that the Project is authorized, confirms the enterprise 
status of the Utilities, authorizes the sale of the Bonds to Merrill Lynch, Pierce, 
Fenner & Smith Incorporated and RBC Capital Markets, LLC pursuant to a 
bond purchase agreement, approves the terms of an escrow agreement, a 
continuing disclosure undertaking and a paying agent agreement relating to 
the Bonds, authorizes the preparation of a final official statement with respect 
to the Bonds and delegates to the Chief Executive Officer, the Chief Planning 
and Finance Officer and the General Manager of Financial Services of the 
Utilities the power to approve the rates of interest, purchase pnce, principal 
amount, maturity schedule and mandatory sinking fund schedule for the Bonds 
and the maturities and principal amount of the 2007C Bonds, 2008B Bonds, 
2008C Bonds and 2009A Bonds to be refunded, subject to certain specified 
parameters. 

ARTICLE III 
This article authorizes the Bonds, provides that they will be payable to the 

registered owners thereof, are dated as of the date of their delivery, consist of 
Bonds in the denominations of $5,000 and any integral multiple thereof, and 
that interest is payable on May 15 and November 15 of each year, commencing 
May 15, 2016. 

This article provides the Bonds mature on November 15 in the years and 
in the amounts and bear interest at the rates per annum to be set forth in a 
supplemental certificate and that the Bonds maturing in the years, if any, set 
forth in such supplemental certificate are subject to mandatory sinking fund 
redemption in the amounts set forth in such supplemental certificate. It provides 
the Bonds are subject to redemption at the option of the City on November 15 
of the years set forth in a supplemental certificate at a redemption price equal 
to 100% of the principal amount thereof plus accrued interest thereon to the 
redemption date. 

The article also provides for the manner of giving notice of prior redemption 
and its content, gives details as to the execution of Bonds, makes provisions for 
the registration, authentication, transfer, exchange and reissuance of Bonds, 
and provides for the issuance of the Bonds as book entry bonds. The article 
also states that pursuant to the State constitution, the Supplemental Public 
Securities Act and the Ordinance, the recital in each Bond that it is issued under 
the authority of the Ordinance and the Supplemental Public Securities Act shall 
conclusively impart full compliance with all the provisions of the Ordinance and 
that all the Bonds issued containing such recital shall be incontestable for any 
cause whatsoever after their delivery for value 

ARTICLE IV 
This article provides for the disposition of net Bond proceeds, including the 

deposit of the proceeds of the Bonds to a bond reserve fund (the "Reserve 
Fund"), an escrow fund (the Escrow Fund") and an income fund (the 

ARTICLE V 
This article provides for deposits into the Income Fund and for the 

fund for the operation and maintenance expenses of the System, 
deposits to a bond fund (the "Bond Fund") toward the payment 
interest and principal requirements, payments into the Reserve 
the provider of any reserve fund insurance policy of any amounts 
to replenish the Reserve Fund requirement, payments into a n 
payment of additional securities and use of remaining revenues, 
also provides the City may at any time substitute cash or investmei 
for a reserve fund insurance policy or a reserve fund insurance pol 
or investment securities, so long as the amount on deposit in tl 
Fund after such substitution is at least equal to the Reserve Fund n 
The Reserve Fund requirement is established as the average anr 
requirements on the Bonds 

ARTICLE VI 
This article provides for the general administration of thi 

established by the Ordinance, details, places and times of deposits 
on investments and the deposit and disbursement of moneys 

ARTICLE VII 
This article declares that the Bonds, subject to the payment of al 

and reasonable operation and maintenance expenses of the Syster 
an irrevocable lien (but not necessarily an exclusive lien) upon the t 
Revenues. This article also states that nothing in the Ordinance r. 
City from issuing subordinate securities, nor permits the City to ISSL 
securities having a lien on the Net Pledged Revenues superior to the 
of the Bonds It provides that parity lien securities may be issuer 
certain limitations and adjustments, when the Net Pledged Reven 
in the fiscal year immediately preceding the date of the issuance ol 
securities shall have been at least sufficient to pay an amount eqi 
of the average annual principal and interest requirements, as de 
Ordinance, of the Bonds, the Outstanding Parity Bonds, any other 
parity lien securities and the proposed parity lien securities Will 
Capital Additions, as defined in the Ordinance, prior to the date on • 
none of the 2000A, 2000B or 2002C Bonds are outstanding or the. 
the holders of 66% in aggregate principal amount of each series ol 
2000B and 2002C Bonds then outstanding is obtained (the "Effec 
certain additional requirements must be satisfied This article furl 
the issuance of refunding securities, subject to bondholder consen 
such consent by meeting the parity lien earnings test or meeting c 
conditions This article also provides that on and after the Effective 
lien securities may be issued for Capital Additions upon satisfa 
130% coverage requirement referred to above, without meeting th 
requirements that apply prior to the Effective Date. 

ARTICLE VIII 
This article sets forth covenants of the City with the bondholder 

the proper performance of duties by the City, meeting all contractua 
under the Ordinance, taking such further steps as are necessar 
the Bonds and their security, assuring that all necessary prior 
been taken at this time, operating and maintaining the System in 
establishing reasonable rules and regulations governing the operai 
of the System, paying any necessary governmental charges th: 
time to time occur, maintaining the corporate existence of the < 
the disposal of any of the System by sale, lease, mortgage or ol 
permitting disposal of parts of the System subject to certain com 
after the Effective Date, less restrictive conditions, restricting C> 
permitting competing facilities, providing for action to be taken in 
loss from condemnation, providing for employment of managemer 
in the event of certain defaults, requiring annual budgeting, n 
charges made by the City for the use of the System to be reas 
requiring the Gross Pledged Revenues to be adequate to pay in 
year an amount equal to the annual operation and maintenance e 
such fiscal year plus an amount equal to 130% of the annual p 
interest on the Bonds, the Outstanding Parity Bonds, and any 
securities then Outstanding payable from the Net Pledged Revenu 
with meeting any deficiencies Free service is prohibited and th 
is required to make payments for the use of the System, subjei 
exceptions This article provides for imposition and collection 
consistent with the Ordinance and for annual audits. Except to tl 
any self insurance, the City is required by this article to at all times 
and extended coverage insurance, worker's compensation insun 
liability insurance, and all such other insurance as is customarily 
with respect to utilities of like character This article also provides for 
repair and replacement of damaged property of the System. The 
covenants that the City will make no use of the proceeds of the Bor 
funds of the City) or any facilities refinanced with the proceeds o 
which will cause the interest on the Bonds to lose its exclusion 
income or alternative minimum taxable income for federal income t 
under the Internal Revenue Code. This article also requires the Cit) 
provide certain financial information and financial statements pi 
separate Continuing Disclosure Undertaking to designated entitle 
with the requirements of the Securities and Exchange Commissioi 

ARTICLE IX 
This article provides for bondholder remedies, sets forth even' 

relating to the Bonds and the performance of duties under the 
permits the appointment of receivers and trustees and grants \ 
bondholders in initiating action after default as well as imposing ot 
the City upon default 

ARTICLE X 
This article provides for amendment of the Ordinance in certain ar 

without bondholder consent and in certain other circumstances wit 
consent of the holders of. prior to the Effective Date, not less t 
aggregate principal amount of the Bonds then outstanding an 
Effective Date, not less than a majority in aggregate principal ami 
the Outstanding Parity Bonds, the Bonds and any other parity sat 
article goes on to list certain matters as to which there shall be no ; 
absent unanimous consent, and for the manner of giving notice of 
and receiving consents to amendment, where amendment is pern 

ARTICLE XI 
This article provides for defeasance of the requirements of thf 

whenever the Bonds shall be fully paid and all amounts owed to 
of a reserve fund insurance policy have been paid and whene 
has placed in escrow or in trust amounts sufficient, with a knov 
yield from investment in direct obligations of the United States, o 
guaranteed by the United States, to meet all requirements of 
The article authorizes the officers of the City to take all actior 
and appropriate to effectuate the provisions of the Ordinance ar 
certification reasonably required by the purchaser. The article si 
manner in which proof of ownership of Bonds shall be evidenced 
provides that the Paying Agent for the Bonds may resign or be ren 
City and, in such circumstance, that the City may replace the Pay! 

EXHIBITS 
Exhibit A to the Ordinance sets forth in full the form of the Bonds 
This statement and summary were written by me on September 

Isl Sarah B. Johnson 
Sarah B Johnson, City Clerk 
City of Colorado Springs 

Publication Date: September 16, 2015 
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DT 28149 


