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ORDINANCE NO. 15 88 

AN ORDINANCE OP THE CITY OE COLORADO SPRINGS 
COLORADO PROVIDING PORTHE EXTENSION, BETTERMENT, 
OTHER IMPROVEMENT AND EOUIPMENT OP THE CITY OP 
COLORADO SPRINGS UTILITIES SYSTEM; PROVIDING PORTHE 
ISSUANCE AND SALE OP TRE CITY OP COLORADO SPRINGS, 
COLORADO, UTILITIESSYSTEMCOMMERCIAL PAPER NOTES, 
SERIESAIN AN AGGREGATE PRINCIPAL AMOUNT OP NOT TO 
EXCEED $75,000,000 AND SERIES 8 IN AN AGGREGATE 
PRINCIPAL AMOUNT OP NOT TO EXCEED $75,000,000 PAYABLE 
OUT OP TRE NET REVENUES TO BE DERIVED PROM TRE 
OPERATION OP TRE CITY OP COLORADO SPRINGS UTILITIES 
SYSTEM; AUTHORIZING TRE EXECUTION BY TRE CITY OP TWO 
DEALER AGREEMENTS, TWO ISSUING AND PAYING AGENT 
AGREEMENTS,TWO REIMBURSEMENT AGREEMENTS AND TWO 
PEEAGREEMENTS; AND PROVIDING OTHER MATTERS RELATING 
THERETO 

WHEREAS, the City of Colorado Springs, El Paso County, Colorado (the ^Clty")lsa 
munl^paleorporatlondulyorganlzedandexIstlngunderthelawsoftheStateofColoradoandl^ 
particular under the provisions of Artlele XX of the Constitution of the State of Colorado and the 
City's Charter (the ^Charter"); and 

WHEREAS,the City now owns and operatesamunlolpal water system,eleotrlo light and 
power system, gas system, wastewater system and certain other systems heretofore 
deslgnatedbytheCltyCoun^ll (the ^Counoll")oftheClty (the ^System"), eonstltutlngtheUtll^^ 
ereated by the Charter; and 

WHEREAS, prior to the Issuance of the notes authorized by this ordinance, the City has 
Issued Its ^Clty of Colorado Springs, Colorado, Subordinate Utilities System Revenue Bond, 
Serles1998" In the principal amount of $22,204,270 (the ^1998 CWRPDA Subordinate Lien 
Bond"), of whl^h $8,801,280 Is presently Outstanding, and whleh was Issued to the Colorado 
Water Resources and Power Development Authority (the ^Authority") pursuant to a Loan 
Agreement dated as of Apr l l l , 1998, as amended (the ^1998 CWRPDA Loan Agreement"), 
between the City and the Authority; and 

WHEREAS, prior to the Issuance of the notes authorized by this ordinance, the City has 
Issued Its ^CItyofColoradoSprlngs,Colorado,Utllltles System Improvement Revenue Bond, 
Series 2009E" In the principal amount of $8,800,000 (the ^2010 CWRPDA Bond"), of whloh 
$8,882,808.08 Is presently Outstanding, and whloh was Issued to the Authority pursuant t oa 
Loan Agreement dated as of April 29, 2010 (the ^2010 CWRPDA Loan Agreement") between 
the City and the Authority; and 

WHEREAS, In addition to the 1998 CWRPDA Subordinate Lien Bond and the 2010 
CWRPDABond,the sole first lien securities Outstanding payable from any revenues derived 
from theoperatlon of the System or any part thereof andfor the payment of whloh su^h 
revenuesarepledgedarethebondslntheaggregateprlnelpalamountof$2,808,915,500ofthe 
following Issues^ 



Outstanding 
Principal 

Issue Authorizing Ordinance Amount 
2000A Bonds 2000A Bond Ordi nance $110,000,000 
2000B Bonds 2000B Bond Ordi nance 5,875,000 
2002C Bonds 2002C Bond Ord nance 27,055,000 
2004A Bonds 2004A Bond Ordi nance 99,275,000 
2005A Bonds 2005A Bond Ordi nance 88,545,000 
2006A Bonds 2006A Bond Ordi nance 59,975,000 
2006B Bonds 2006B Bond Ord nance 69,100,000 
2007A Bonds 2007A Bond Ord nance 65,770,000 
2007B Bonds 2007B Bond Ord nance 87,275,000 
2007C Bonds 2007C Bond Ord nance 7,560,000 
2008A Bonds 2008A Bond Ord nance 43,520,000 
2008B Bonds 2008B Bond Ord nance 9,275,000 
2008C Bonds 2008C Bond Ord nance 5,125,000 
2008D Bond 2008D Bond Ord nance 1,815,500 
2009A Bonds 2009A Bond Ord nance 22,710,000 
2009B-1 Bonds 2009B Bond Ord nance 8,190,000 
2009B-2 Bonds 2009B Bond Ord nance 64,450,000 
2009C Bonds 2009C Bond Ord nance 62,755,000 
2009D-2 Bonds 2009D Bond Ord nance 56,750,000 
201 OA-1 Bonds 201 OA Bond Ord nance 94,830,000 
2010A-2 Bonds 201 OA Bond Ord nance 21,910,000 
201 OB-1 Bonds 201 OB Bond Ord nance 5,705,000 
2010B-2 Bonds 201 OB Bond Ord nance 174,295,000 
2010C Bonds 20100 Bond Ord nance 45,210,000 
2010D-1 Bonds 201OD Bond Ord nance 49,335,000 
2010D-2 Bonds 201OD Bond Ord nance 68,500,000 
2010D-3 Bonds 201 OD Bond Ord nance 22,925,000 
2010D-4 Bonds 201 OD Bond Ord nance 107,260,000 
2011A Bonds 2011A Bond Ord nance 108,030,000 
2012A Bonds 2012A Bond Ord nance 46,265,000 
2012B Bonds 2012B Bond Ord nance 104,185,000 
2012C-1 Bonds 2012C Bond Ord nance 107,545,000 
2012C-2 Bonds 2012C Bond Ord nance 41,710,000 
2013A Bonds 2013A Bond Ord nance 96,975,000 
2013B-1 Bonds 2013B Bond Ord nance 57,070,000 
2013B-2 Bonds 2013B Bond Ord nance 66,660,000 
2014A-1 Bonds 2014A Bond Ord nance 58,515,000 
2014A-2 Bonds 2014A Bond Ord nance 53,995,000 
2015A Bonds 2015A Bond Ord nance 82,975,000 
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(the 1998 OWRPOA Loan Agreement, the 2010 OWRPOA Loan Agreement, the 2000A8ond 
Ordinance, the 20008 8ond Ordinance, the 2002O 8ond Ordinance, the 2004A 8ond 
Ordinance, the 2005A 8ond Ordinance, the 2008A 8ond Ordinance, the 20088 8ond 
Ordinance, the 2007A 8ond Ordinance, the 20078 8ond Ordinance, the 2007O 8ond 
Ordinance, the 2008A 8ond Ordinance, the 20088 8ond Ordinance, the 2008C 8ond 
Ordinance, the 2008O 8ond Ordinance, the 2009A 8ond Ordinance, the 20098 8ond 
Ordinance, the 2009O 8ond Ordinance, the 2009O 8ond Ordinance, the 2010A 8ond 
Ordinance, the 20108 8ond Ordinance, the 2010O 8ond Ordinance, the 20100 8ond 
Ordinance, the 2011A 8ond Ordinance, the 2012A 8ond Ordinance, the 20128 8ond 
Ordinance, the 20120 8ond Ordinance, the 2018A 8ond Ordinance, the 20188 8ond 
Ordinance, the 2014A8ond Ordinance and the 2015A8ond Ordinance collectively, the ^Pir^t 
Lien 8ondOrdinan6e5"); and 

WHEREAS, the 1998 OWRPOA Subordinate Lien 8ond, the 2010 OWRPOA8ond, the 
2000A8ond8, the 20008 8ond5, the 2002O8ond5, the 2004A8ond5, the 2005A8ond5, the 
2008A8ond5, the 20088 8ond5, the 2007A8ond8, the 20078 8ond8, the 2007O8ond5, the 
2008A8ond5, the 20088 8ond8, the 2008O8ond5, the 20080 8ond, the 2009A8ond5, the 
20098 1 8ond5, the 20098-2 8ond5,the 2009O8ond5,the 2009O-2 8ond5,the2010A-1 
8ond5, the 2010A-2 8ond8, the 20108-1 8ond5, the 20108-2 8ond5, the 2010O8ond8, the 
20100 1 8ond5, the 2010O-2 8ond5, the 2010O-8 8ond5, the 20100-4 8ond5, the 2011A 
8ond8, the 2012A8ond5, the 20128 8ond5, the 2012O-1 8ond5, the 20120-2 8ond5, the 
2018A8ond5, the 20188-1 8ond5, the 20188-2 8ond5, the 2014A-18ond5, the 2014A-2 8ond5 
and the 2015A8ond5(eolleotively, the ^Oot^tandingPir^t Lien 8ond5") are ^peoial obligations of 
the Oity payable from the gro^^revenoe^ derived from the operation of the System (the ^Oro85 
Pledged Revenoe5"), after provision i^ made for the payment of the operation and maintenanee 
expen^e^ ot the System (5o^h remaining revenoe^ the ^iet Pledged Revenoe5") and the 
payment of the Outstanding Pir^t Lien 8ond5i5 5eeoredbyapledge of and by an irrevoeable 
priorlienontheNetPledgedRevenoe5;and 

WHEREAS, the Oity propo^e^ to extend, hotter, otherwise improve and egoip the 
System (the ^Proje^t") and to i55oeit5^0ity of Colorado Spring5,Oolorado, Utilities System 
Oommer^ial Paper Note^, Series A" (the ^Ser ie^ANote^ and it^^Oity of Colorado Springs, 
Ooiorado, Utilities System Commereial Paper Note^, Series 8" (the ^Serie^ 8 Note5" and 
together with the Serie^ANote^, the ^Note5") to defray in part the eo^t of the Project; and 

WHEREAS, the City ha^ determined to enter intoaReimbor^ement Agreement dated a5 
of Oe6ember1,2015(the^Serie8ACreditAgreemen^ between theCity and 8anl^ of America, 
N.A. (the ^8an^)onderwhi6h the 8anl^ will i^^oe an irrevocable transferable direet pay letter of 
credit (the ^Serie^ALetter of Credit") to ^opport the payment of the principal of and interest on 
the Serie^ANote^a^ the ^ame become doe and payable por^oant to the provi^ion^ of thi5 
ordinance; and 

WHEREAS,the City ha^al^o determined to enter IntoaReimbor^ement Agreement 
dated a^ of Oe^ember 1,2015 (the ^Serie58Credit Agreement") between the City and the 
8anl^,onderwhi6h the 8anl^ will i^^oe an irrevocable transferable direet pay letter of credit (the 
^Serie88Letter of Credit") to ^opport the payment of the principal of and interest on the Series 
8Note^a5 the 5ame become doe and payable por^oant to the provi5ion5 of thi^ ordinance; and 

WHEREAS, the Serie^ANote^ may al^o be i85oed from time to time to repay Orawing^, 
Advanoe5andTermLoan5,eaeha5 defined in the Serie^AOredit Agreement, made to pay 
maturing Serie^ANote^; and 
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WHEREAS, the SeriesBNotes may also be issued from time to time to repay drawings, 
Advances andTerm Loans, each as defined in the SeriesBOredit Agreement, made to pay 
maturingSeriesBNotes;and 

WHEREAS, except as hereinabove provided, the Oity 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 (excluding securities which 
have heretofore been redeemed In tull, as to all principal, premium, it any, and interest, or are 
otherwise not Outstanding), with the result that the Net Pledged Revenues may now be pledged 
lawfully and irrevocably tor the payment ot the Notes, and they may be made payable trom the 
NetPledgedRevenues;and 

WHEREAS, each of the Pirst Lien Bond Ordinances provides thatB 

^Nothing herein prevents the Oity from issuing additional securities 
payable from the Net Pledged Revenues and having a lien thereon 
subordinate, inferior andjuniorto the lien thereon of the BondsB 

;and 

WHEREAS, ExhibitPto the 1998 OWRPOA Loan Agreement provides in relevant part 
as follows^ 

^Additional Senior Parity and Subordinate Lien Bonds. The 
Governmental Agency covenants that it will not issue any obligations 
payable from the Pledged Property which are superior to the lien of this 
LoanAgreement on the Pledged Property. Inaddition, the Governmental 
Agency covenants that it will not issue any obligations payable trom the 
Pledged Property onapari ty with the lien ot the Governmental Agency 
Bond except in compliance with the requirements ot the Parity Bond 
Ordinances." 

;and 

WHEREAS, Section2ofExhibitAto the 2010 OWRPOA Loan Agreement provides in 
relevant part as follows^ 

^Except as permitted by Sections 703-708 of the Governmental Agency 
Bond Ordinance, the Governmental Agency shall not issue any notes or 
other evidences ot indebtedness otasimilar nature secured byapledge, 
lien or assignment on the Net Pledged Revenues or createal ien or 
chargethereon" 

;and 

WHEREAS,the Notes and any OommercialPaperOredit Agreement Obligations (as 
hereinafter defined) will be secured byapledge ot and lien on the Net Pledged Revenues, 
which pledgeand lien shall besubordinatetothe pledge of and lien on the Net Pledged 
Revenues which secures the payment of the Outstanding Pirst Lien Bonds and any other bonds 
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hereafter issued by the City havingapledgeot and lien on the Net Pledged Revenues ona 
parity with the lien thereon of the Pirst Lien Bonds; and 

WHEREAS, because the Notes will be secured byalien on the Net Pledged Revenues 
subordinate to the lien thereon securing the payment of the Outstanding Eirst Lien Bonds, the 
Notes will not constitute commercial Paper Notes" as defined in the Eirst Lien Bond 
Ordinances; and 

WHEREAS, the Council has determined,and does declare that BarclaysCapitallnc. 
shall act as the initial dealer for the SeriesANotes and that Goldman,Sachs^Co.shall act as 
the initial dealer for the SeriesBNotes; and 

WHEREAS, all action preliminary to the authorization ot the issuance ot the Notes has 
been fallen. 

NOW,THEREPORE, BE IT OROAINEO BY THE CITY COUNCIL OP THE CITY OP 
COLORAOOSPRINGS^ 
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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 "2015 Utilities Commercial Paper Ordinance" (the "ordinance"). 

Section 102. Meanings and Construction. 

A. Definitions. Capitalized terms used herein which are not defined below 
shall have the same meanings as in the applicable Commercial Paper Credit Agreement. 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 "acguisition" 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. 

"Acguisition Fund" means the special account designated as the "City of 
Colorado Springs, Colorado, Utilities System Commercial Paper Notes Acquisition Fund" 
created pursuant to Section 403 hereof. 

"Alternate Facility" means a line of credit, letter of credit or other credit 
facility provided pursuant to the provisions of Section 730 hereof and the instruments pursuant 
to which such facility is provided. 

"Authorized Denomination" means, with respect to the Notes, $100,000 
and any integral multiple of $1,000 in excess thereof. 

"Authorized Representative" means the Director, the Finance Director, the 
General Manager of Financial Services of the Utilities or any other person designated by the 
Finance Director to complete and deliver Issuance Requests, who has been identified in a 
certificate of the City delivered to the Issuing and Paying Agent and whose signature has 
likewise been certified to the Issuing and Paying Agent. 

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

"Bank" means (a) Bank of America, N.A. and its successors and assigns 
and (b) upon issuance and effectiveness of any Alternate Facility replacing the Series A Letter 
of Credit and/or the Series B Letter of Credit then in effect, the bank or other financial institution 
party thereto. 

6 



"Bank Note" means, collectively, the notes to be issued by the City and 
delivered to the Bank pursuant to the Commercial Paper Credit Agreements. 

"Beneficial Owner" means each Owner ot Notes whose ownership is 
recorded under the book-entry only system maintained by the Depository. 

"Business Day" means any day other than (a)aSaturdav or Sunday or 
other day on which commercial banks located in the State of NewYork or the State are required 
by law or executive order to close for business,(b)aday on which banking institutions located 
in the city in which the Principal CorporateTrust Office of the Issuing and Paying Agent or the 
principal office ofaDealer or the office o faBank at which Drawings are presented undera 
Commercial Paper Credit Agreement arelocated are required by law or executive order to 
close or (c)aday on which the NewYork Stock Exchange is closed. 

"Capital Improvements" means those property improvements or any 
combination ot 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 ot the City, as trom time to time 
amended. 

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

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

"Code" means the Internal Revenue Code ot 1936, as amended to the 
dateofdeliveryoftheNotes,andtheregulationspromulgatedthereunder. 

"Commercial Bank" means a state or national bank or trust company 
which isamemberot the Federal Deposit Insurance Corporation (or any successors thereto) 
and ot the Federal Reserve System,which hasacapital and surplus ot $10,000,000 or more, 
and which is located within the United States ot America. 

"Commercial Paper Credit Agreement" or "Commercial Paper Credit 
Agreements" means either or both, as the context may require, ot the Series A Credit 
AgreementortheSeriesBCreditAgreement 

"Commercial Paper Credit Agreement Obligation"or "Commercial Paper 
Credit Agreement Obligations" means either or both^ as the context may require, of the SeriesA 
CreditAgreementObligationsortheSeriesBCreditAgreementObligations 

"Cost ot the Project" means all costs, as designated by the City, ot the 
Project, or any interest therein,which cost, at the option of the City(except as may be otherwise 
limited by law) may include all, any one orotherportionotthe incidental costs pertainingto the 
Project, including, without limitation: 

(a) All preliminary expenses or other costs advanced by the City or 
advanced by the Federal Oovernment, the State or by any other Person from any source, with 
the approval ot the Council, or any combination thereof, or otherwise; 



(b) The co^t^ot making ^orvey^ and te8t8,aodit5, preliminary pian^, 
other pian^, specifications, e^timate^otco^t^ and other preliminaries; 

(6) The co^t^ot contingencies; 

(d) The C05t5 ot premiom^ on any bolides ri^k in^orance and 
performance bond5 during the construction, installation and other acquisition ot the Project, ora 
reasonably allocated 5hare thereof; 

(e) The C05t5 ot appraising, printing, e^timate^, advice, inspection, 
other 5ervice5 of engineers architect, accountants, financial con5ol tant5,at^ 
clerical help and other agents and employees; 

(f) The co^t5 of making, pobli^hing, porting, mailingand otherwise 
giving anynotice in connection with the Project, the taking of options, thei55oanceoftheNote5 
andthefee8andexpen5e5ofthel55oingandPayingAgent,the8ankandtheOealer5; 

(g) The co^t^ofthe filing or recording of in^troment^ and the co^t of 
any title in^orancepremiom^; 

(h) The C05t5 of finding any construction loan^ and other temporary 
loan^ pertaining to the Project and otthe incidental expen^e^ incurred in connection with ^och 
loan^; 

(i) The co^t^ of demoli8hing,removing, or relocating any boilding^, 
5troctore^,or other facilities on land acquired for the Project, and of acquiring Iand5 to which 
80chboilding5,8troctore5 or otherfacilitie^ may be moved or relocated; 

(j) The c o ^ of machinery and equipment; 

(k) The co^t^ of any propertied, rights, ea^ement^ or other intere^t^ in 
propertied o r a n y l i c e n ^ , privileged, agreement5andfranchi5e5; 

(I) The co^t^ ot labor, material and obligations incurred to 
contractors, bolides and materialmen in connection with the acquisition and construction of the 
Project and the co5t5 of labor incurred for employees of the City engaged in the acquisition and 
construction of the Project; 

(m) The co5t5 ot amending any ordinance, re^olotion or other 
in^troment pertaining to the Note^ or otherwise to the System; and 

(n) All other expen^e^ pertaining to the Project. 

"Coo^l"mean5 the city council of the City,and any ^occe^or governing 
bodyofthemonicipalcorporationowningtheSy^tem. 

"Credit Facility" mean^ any ietter or iine ot credit, poiicy ot bond 
in5orance,5orety bond or guarantee or similar in^troment (other thanaRe^erve Pond In^orance 
PolicybotinclodingtheCommercialPaperCreditAgreement^heretoforeorhereafteri58oedby 
a financial, in^orance or other institution and which specifically provided ^ecorityand^or liquidity 
Inre^pectof^ecoritie^payablefromNetPledgedRevenoe^. 
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"Credit Facility Obligations" means repayment or other obligations 
incurred by the City inrespect of draws or other payments or disbursements made undera 
Credit Parity. 

"Crossover Date" means, with respect to any Crossover Refunding 
Bonds, the date on which the principal portion of the related Crossover Refunded Indebtedness 
Outstanding as of such date is to be paid or redeemed (assuming any conditions thereto are 
satisfied) from the escrowed proceeds ot such Crossover Refunding Bonds or other funds 
available to the City and irrevocably deposited in such escrow for such purpose. 

"Crossover Refunded Indebtedness" 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 of, premium, if any, and interest on the Crossover Refunded 
Indebtedness (or the principal of, premium, if any, and interest on such securities under certain 
conditions) and the escrow deposit (includinginvestment earnings thereon)is required to be 
applied to pay the Debt Service Requirements of such securities until and on the Crossover 
Dateand, after the Crossover Date, the Debt Service Requirements of suchsecurities are 
requiredtobepayablefromNetPledged Revenues. 

"Dealer" or "Dealers" means either or both, as the context may reguire, of 
theSeriesADealerortheSeriesBDealer. 

"Dealer Agreement" or "Dealer Agreements" means either or both, as the 
context may require, of the SeriesADealer Agreement or the SeriesBDealer Agreement. 

"Debt Service Requirements" means the principal of, any prior redemption 
premiums due in connection with, and the interest on any First Lien Bonds, the Notes or other 
securities payable from the Net Pledged Revenues hereafter issued, if any,or such part of such 
securities as may be designated. 

"Depository" means any securities depository that isaclearing agency 
under federal law operating and maintaining, withits participants or otherwise,abook-entry 
system to record ownership of book-entry interests in bonds, and to effect transfers of book-
entry interests in bonds in book-entry form,and Includes and means initiallyThe Depository 
TrustCompany(alimitedpurposetrustcompany),NewYork,NewYork. 

"Director" means the chief executive officer of the Utilities, presently the 
Chief Executive Officer,or his or her successor in functions,if any. 

"Events of Default" means the events stated in Section 803 hereof. 

"Expiration Date" or "Expiration Dates" means either or both, as the 
context may require, of the SeriesAExpiration Date or the SeriesBExpiration Date. 

"Federal Government" means the United States of America and any 
agency,instrumentalityorcorporationthereof 
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"Federal Securities" meansbills, 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. 

"Fee Agreement" or "Fee Agreements" mean either or both, as the 
contextmayreguire,oftheSeriesAFeeAgreementortheSeriesBFeeAgreement. 

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

"First Lien Pond Ordinances" means, collectively, the Series 1998 
CWRPOA Loan Agreement, the Series 2010 CWRPOA Loan Agreement, any similar 
agreements hereafter entered into by the City with respect to First Lien Bonds, the Series 
2000A Bond Ordinance, the Series 2000B Bond Ordinance, the Series 2002C Bond Ordinance, 
the Series 2004A Bond Ordinance, the Series 2005A Bond Ordinance, the Series 2008A Bond 
Ordinance, the Series 2008B Bond Ordinance, the Series 2007A Bond Ordinance, the Series 
2007B Bond Ordinance, the Series 2007C Bond Ordinance, the Series 2008A Bond Ordinance, 
the Series 2008B Bond Ordinance, the Series 2008C Bond Ordinance, the Series 20080 Bond 
Ordinance, the Series 2009A Bond Ordinance, the Series 2009B Bond Ordinance, the Series 
2009C Bond Ordinance, the Series 2009O Bond Ordinance, the Series 2010A Bond Ordinance, 
the Series 2010B Bond Ordinance, the Series 2010C Bond Ordinance, the Series 20100 Bond 
Ordinance, the Series 2011A Bond Ordinance, the Series 2012A Bond Ordinance, the Series 
2012B Bond Ordinance, the Series 2012C Bond Ordinance, the Series 2018A Bond Ordinance, 
the Series 2018B Bond Ordinance, the Series 2014A Bond Ordinance, the Series 2015A Bond 
Ordinance and, without duplication, any ordinances hereafter adopted by the Council 
authorizing the issuance of First Lien Bonds. 

"First Lien Bonds" means, collectively, the Series 1998 CWRPOA 
Subordinate Lien Bond,the Series 2010CWRPOA Bond,the Series 2000A Bonds, the Series 
2000B Bonds, the Series 2002C Bonds, the Series 2004A Bonds, the Series 2005A Bonds, the 
Series 2008ABonds,the Series 2008BBonds,the Series 2007ABonds,the Series 2007B 
Bonds, the Series 2007C Bonds, the Series 2008A Bonds, the Series 2008B Bonds, the Series 
2008C Bonds, the Series2008O Bond, the Series2009A Bonds, the Series 2009B1Bonds, the 
Series 2009B-2 Bonds, the Series 2009C Bonds, the Series 20090-2 Bonds, the Series 2010A-
1 Bonds, the Series 2010A-2 Bonds, the Series 2010B-1Bonds, the Series 2010B-2 Bonds, the 
Series 2010C Bonds, the Series 20100-IBonds, the Series 2010O-2 Bonds, the Series 2010O-
8 Bonds, the Series 20100-4 Bonds, the Series 2011A Bonds, the Series 2012A Bonds, the 
Series 2012B Bonds, the Series 2012C-1Bonds, the Series 2012C-2 Bonds, the Series 2018A 
Bonds, the Series 2018B-1 Bonds, the Series 2018B-2 Bonds, the Series 2014A-1 Bonds, the 
Series2014A-2 Bonds, the Series 2015A Bondsandanyother securities hereafter issued 
payable from and having an irrevocable lien upon the Net Pledged Revenues onaparity with 
the First Lien Bonds but does not include any First Lien Credit Facility Obligations relating to 
any such securities. 

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

"First Lien Financial Products Agreement" means an interest rate swap, 
cap, collar, floor, other hedging agreement, arrangement or security, however denominated, 
heretofore or hereafter entered into by the City withaProvider not for investment purposes but 
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with respect to speci f ics 
shall be made only from Net Pledged Revenues and for the purpose of (a) reducing or 
otherwise managing the City's risk of interest rate changes or (b) effectively converting the 
City's interest rate exposure, in whole or in part, fromafixed rate exposure toavariable rate 
exposure, orfromavariable rate exposure toafixed rate exposure. 

"First Lien Financial Products Payments" means payments periodically 
required to he paid to a Provider by the City pursuant to a First Lien Financial Products 
AgreementbutspecificallynotincludinganyTermination Payments. 

"First Lien Financial Products Receipts" means amounts periodically 
required to be paid to the City by a Provider pursuant to a First Lien Financial Products 
AgreementbutspecificallynotincludinganyTermination Payments. 

"Fiscal Year" means the calendar year or any other 12month period 
hereatter selected by the utilities as its tiscal year. 

"Funds Ordinance" means Ordinance No. 91-58 adopted by the Council 
on April 28, 1991 continuing the Income Fund previously created pursuanttoabond ordinance 
authorizing bondswhicharenolongerOutstanding. 

"Cross Pledged Revenues" means all income, charges and revenues 
derived directly or indirectly by the City trom the operation and use ot and otherwise pertaining 
to the System, or any part thereof, whether resulting trom Capital Improvements, or otherwise, 
and includesall income, chargesand revenues received bytheCitytrom the System, including 
without limitation: 

(a) All tees, rates and other charges tor the use ot the System, or tor 
any service renderedbythe City in the operation thereof, directly or indirectly, the availability of 
anysuchservice,orthesaleorotherdisposalofanycommoditiesderivedtherefrom, including, 
without limitation, connection charges, but: 

(I) Excluding any moneys borrowed and used for the 
acquisition of Capital Improvements or for the refunding of securities, including the proceeds of 
CrossoverRefunding8ondsandallincomeorothergainfromanyinvestmentofsuch borrowed 
moneys; 

(ii) Excluding any moneys received as grants, appropriations 
or gifts from the Federal Oovernment, the State, or other sources, the use of which is limited by 
the grantor or donor to the construction of Capital Improvements, 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 revenuesfrom any special ratesand charges imposed tofinanceany such 
untransferred Special Facilities; and 

(iv) Excluding any First Lien Financial Products Receipts; 
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(b) All income or other gain from any investment of Cro55 Fledged 
Revenoe^^inolodingwithootlimitation the income orgain from anyinve^tmentofall moneys in 
anybondfondorre^ervefondforany^eeoritie^payablefrom Net Fledged Revenoe^and of all 
NetFledgedRevenoe5,bote^lodingborrowedmoney5andallinoomeorothergainthereonin 
the Aogoi^ition Fond or any other a^goi^ition or ^on^tro^tion fond or any e^orow fond for any 
other ^eeoritie^ payable from Net Fledged Revenoe^ heretofore or hereafter i55oed and 
exeloding any onrealized gain^ or 105505 on any investment of Cro55 lodged Revenoe^) 
onle55 the Cooneil or the goalifiedeleotor^ of the City otherwise provide by ordinance, or ^ooh 
eleotor^ by Charter amendment; 

(0) All Credits to the extent received by the City with re^peot to 
any5eooritie5payablefromtheNetFledgedRevenoe5;and 

(d) All ineome and revenoe^ derived from the operation of any other 
otilityorotherinoome-prodooingfaoilitie^addedtotheSy^emandtowhiohthepledgeandl^^^ 
herein provided are extended by ordinance adopted by the Coon^il or the goalifiedele^tor^ of 
the City or by Charter amendment adopted by ^oohele^tor^. 

"improve" or "improvement" mean^ the extension, reeon^tro^tion, 
alteration, betterment or other improvement by the oon5trootion,por6ha5e or other aogoi^ition of 
faeilitie5,inoloding,withoot limitation,apportenantmaohinery,apparat05,fixtore5,5trootore5 and 
boilding^. 

"Income Fond" mean^ the ^peeiala^eoont designated a^ the "City of 
Colorado Springs, Colorado,Utilitie5 System Cro55lnoome Fond" oreatedpor^oanttoabond 
ordinance aothorizingbond^whi^h are no longer Cot^tanding and eontinoedpor^oant to the 
Fond5 Ordinance and thi5 ordinance. 

"Independent Aoooontant"mean5 any eertifiedpobliea^oontant. or any 
firm of certified pobli^aoooontant5,dolylieen5ed to praoti^e and praotioinga^^ooh 
law5 of the State: 

(a) Who 15, in faet, independent and not onder the domination of the 
City; 

(b) Who doe5 not have any ^ob^tantial interest, direct or indirect, with 
the City; and 

Who 15 not eonne^ted with the City a5 an officer or employee 
thereof, bot who may be regolarly retained to make annoal or similar aodit^ of any book^ or 
reeord^oftheCity. 

"Interest Ao^oont" mean^theaeooontby that namee^tabli^hed in the 
Serie^ANote Payment Fond or in the Serie^BNote Payment Fond, a5 the ea^e may be, 
por^oant to Seotion 508 hereof. 

"Investment Seooritie^" mean^ any ^e^oritie^ or other obligations 
permitted a^ investments of moneys of the City onder the law^ of the State. 

12 



"Issuance Reg^esf'meansaregoest (in substantially the form set forth in 
Exhibit^hereto) made bytheOity,actingthro^ghanAothorized Representative, to the Issuing 
andPayingAgentforthea^thenticationanddeliveryofaNoteorNotesoftheapplicableseries. 

"Iss^ingand Paying Agent" means U.S. ^ankNational Association, in 
New York, New York, and being an agent of the Oity for the payment of the Oebt Service 
Reg^irementsd^e in connection with the Notes, the registrar tor the Notes andforother 
administration of moneys pertaining to the Notes, and includes any successor Oommercial^ank 
as paying agentwhich is appointed by the Oity with the prior written consent of the 8ank and 
hasenteredintoanlssoingandPayingAgentAgreement. 

"Issuing and Paying Agent Agreement" or "issuing and Paving Agent 
Agreements" means either or both.as the context may regoire,of the SeriesAlssoing and 
PayingAgentAgreementortheSeriesOlssoingandPayingAgentAgreement. 

"Moody's" means Moody's Investors Service,acorporation organized and 
existing onderthelawsoftheStateofOelaware,itssoccessorsandassigns. 

"Net Pledged Revenues" means the Gross Pledged Revenues remaining 
atter the payment ot the Operation and Maintenance Expenses. 

"Note" or "Notes" means either or both, as the context may reg^ire, of the 
SeriesANotesortheSeries^Notes. 

"Ottering Memorandum" means the Ottering Memorandum delivered in 
connection with the initial issuance and sale ot the Notes. 

"Operation and Maintenance Expenses" means all reasonable and 
necessary current expenses ot the Oity,paid or accrued,ot operating,maintaining and repairing 
the System or any component division or other part thereof, or any other designated tacilities in 
connection with which soch term is ^sed including, without limitation, all salaries, labor, 
materials and repairs necessary to render etticient service; and the term includes, at the option 
oftheOity,actingbyandthrooghtheOo^ncil,exceptaslimitedbylaw,withootlimitation: 

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

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

(c) Payments to pension, retirement, health and hospitalization f^nds, 
other insurance, and to any self-insurance fond; 

(d) Any general (ad valorem) taxes, assessments, excisetaxesor 
other charges which may be lawfully imposed on the Oity, the System, revenues therefrom, or 
the Oity's income from or operations of any properties onder its control and pertaining to the 
System, or any privilege in connection with the System or its operation (bot no payments made 
in lie^ of taxes); 
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(e) The reasonable charges of the Issuing and Paying Agent, any 
paying agents for other securities payable frorn 
any securities payable from the Net Pledged Revenues which have been or will be refunded, 
and any other depositary bank pertaining to the Notes and any other securities payable from the 
Net Pledged Revenues or otherwise pertaining to the System, the premium for any Reserve 
Pund Insurance Policy issued other than concurrently with the issuance of the securities 
payable from the Net Pledged Revenues and any periodic fees, premiums, expenses or other 
costs incurred in connection with any Credit Pacilities or with respect to the Dealers, the Bank or 
a remarketing,tender, indexing or similar agent (other than those charges,fees,premiums, 
expenses or other costs included as part of the cost ofaCapital Improvement or paid from the 
proceeds of the Notes or any other securities relating to the Systems 

(f) Contractual services, professional services, salaries, other 
administrative expenses and costs of materials, supplies, repairs and labor pertaining to the 
System or to the issuance of the Notes 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 ofthe Cross Pledged Revenues; 

(h) Any costs of utility services furnished to the System by the City or 
otherwise, including, w i t h o u t ^ 
any combination thereof, from any Person, for distribution through the System or for the 
transmission or treatment of water,electricity, or gas for use by the City and its customers and 
theobligationsdueunderanycontractpertainingtheretoonatakeandpaybasisortakeorpay 
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 

Sherman normal r epa id 

repair of the System; 

(i) Excl^dinganyallowancefordepreciation; 

(II) ExclodinganycostsofOapital Improvements; 

(iii) Excluding any reserves for major capital replacements 

(iv) Exclodingany reserves for operation, maintenance or 

(v) E n d i n g any allowance tor the redemption ot any First 
Lien Bonds, Parity Bonds or other security evidencingaloan or other obligation, or the payment 
ot any interest thereon (including interest on the Notes), or any prior redemption premium doe in 
connection therewith, or any reserve theretor; 

(vi) Excluding any liabilities tor First Lien Financial Products 
Payments; 
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(vii) Erod ing any liabilities incused in the acquisition or 
improvement ot 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 of 
its negligence in the operation ofthe System or any other ground of legal liability not based on 
contract. 

"Opinion of Bond Counsel" meansawritten opinion of an attorney o ra 
firm of attorneys, designated by the City and satisfactory to the Issuing and Paying Agent, the 
Dealers and the Bank, of nationally recognized standing in matters pertaining to bonds or other 
obligations issued bystatesandtheirpolitical subdivisions, duly admittedto the prac^^ 
before the highest court of any state of the United States of America orthe District of Columbia. 

"Outstanding" when used with reference to the Notes or any other 
designated securities and as of any particular date means all the Notes 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 any Note canceled by the Issuing and Paying Agent, or 
other security cancelled by any paying agent therefor, or otherwise on the City's behalf, at or 
before such date; 

(b) Except any security (not deemed to be paid as provided in Section 
1001 hereof or any similar provision of the ordinance authorizing the issuance of such other 
security) during such periodwhen its Debt Service Reguirementsarescheduledto be paidwith 
moneys held in trust or escrow for that purpose by anyTrust Bank located within or 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 of securities 
"Outstanding"forthepurposesof Articles VlllorlXhereot; 

(c) Except any Note or other security deemed to be paid as provided 
in Section 1001 hereof or any similar provision of the ordinance authorizing the issuance of such 
other security; and 

(d) Except any Note or other security in lieu of or in substitution for 
which another Note orothersecurity shall have been executed and delivered pursuant to 
Sections306, 307,309 or907 hereof or any similar provisions ofthe ordinance authorizing the 
issuance of such other security. 

"Owner"meansthe registeredownerof any designated Note or other 
designated security. 

"Parity Bond Ordinance" means any ordinance hereafter adopted by the 
Council authorizing the issuance of Parity Bonds. 

"Parity Bonds" means any securities hereafter issued payable from and 
having an irrevocable lien upon the Net Pledged Revenues onapar i ty with the Notes but 
subordinate to the lien thereon of the First Lien Bonds but does not include any Parity Credit 
Facility Obligations relating to any such securities For the purposes of Article IX of this 
ordinance,"Parity Bonds" includes the Notes. 
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"Parity Credit Facility Obligations" means any Credit Facility Obligations 
payablefromtheNetPledgedRevenuesonaparitywiththe Notes. 

"Parity Loan Agreements" means, collectively, (a) the Revolving Loan 
Agreement datedasofSeptember5,2018betweentheCityand^eyBankNationalAssociation 
and any amendments thereto made in accordance with the terms thereof,(b) the Revolving 
Loan Agreement dated as of September4,2018 between the City andU.S. Bank National 
Association and any amendments thereto made in accordance with the terms thereof and (c) 
any similar agreement entered into by the City wi thabank or other financial institution in 
connection withlines of credit provided by such banker other financialinstitutionhaving an 
irrevocable lien on the Net Pledged Revenues onaparity with the Notes but subordinate to the 
lien thereon of the Pirst Lien Bonds. 

"Person" means a corporation, firm, other body corporate (including, 
without limitation, the Federal Oovernment, the State, 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 Account" means the account by that name established in the 
SeriesANote Payment Fund or in the SeriesBNote Payment Fund,as the case may be, 
pursuant to Section 508 hereof. 

"Principal CorporateTrust Office" means (a) with respect to U.S. Bank 
National Association, at 100 Wall Street,Suite 1800,New York, New York 10005,(b) with 
respect to any successor Issuing and Paying Agent, at the principal office of its corporate trust 
department and (c) with respectto any Issuing and Paying Agent, at such other place as shall 
be designated by such Issuing and Paying Agent in writing to the Owners of the Notes 
Outstanding. 

"Project" means any land, facilities and rights constructed, installed, 
purchasedandotherwiseacguired by the Utilitiestoextend, better, otherwise improveand 
eguip the System, the cost of which is to be defrayed in part with the proceeds of the Notes and 
which constitutes Capital Improvements. 

"Provider" means any financial institution or insurance company which is 
apartytoaFirstLien Financial ProductsAgreementwiththeCity. 

"Rating Aoencv" means each nationally recognized securities rating 
agency then maintainingarating on the Notes and initially means Moody's and Standards 
Poor's. 

"Rebate Fund" means the special accountdesignated as the "City of 
Colorado Springs, Colorado, Utilities System Commercial Paper Notes, SeriesAandBRebate 
Fund" created pursuant to Section 510hereof. 

"Refundings"meanseitherorboth,asthecontextmay reguire.of the 
SeriesARefundingsortheSeriesBRefundings. 
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"Reimbursement Account" means the account by that name established 
in the SeriesANote Payment Fund or in the SeriesBNote Payment Fund, as the case may be, 
pursuant to Section 508 hereof. 

"Reserve Fund insurance Police means any insurance policy, surety 
bond or letter of credit deposited in or credited toareserve fund for First Lien Bonds or Parity 
Bonds in lieu of or in partial substitution for cash or Investment Securities on deposit in such 
reserve fund. 

"SeriesAAvailable Amount" means the amount available to be drawn on 
the SeriesALetter of Credit for the payment of the principal of and interest on the SeriesA 
Notes as set forth in the SeriesALetter of Credit and the SeriesACredit Agreement, as such 
amount may be reduced and reinstated pursuant to the terms of the SeriesALetter of Credit 
andtheSeriesACreditAgreement. 

"SeriesACreditAoreement"means (a) the Reimbursement Agreement 
dated as of December1,2015between the City and Bank of America, N.A.,as such agreement 
may be amended, supplemented or restated trom time to time in accordance with the terms 
thereof or (b) any other similar agreement entered into by the City withabank or other financial 
institution in connection with an Alternate Facility replacing the SeriesALetter of Credit then in 
effect. 

"SeriesACreditAgreementCbligations"meansall obligations ofthe City 
owed to the Bank pursuant to the SeriesACreditAgreement,whether characterized as 
repayment obligations on Drawings, Advances or Term Loans or otherwise, and whether 
evidenced byaBank Note or otherwise. 

"SeriesADealer" means (a) Barclays Capital Inc. and its successors and 
assigns and (b) any other dealer for the SeriesANotes which is hereafter appointed by the City 
andhasenteredintoaSeriesAOealer Agreement 

"SeriesADealer Agreement" means (a) the Dealer Agreement dated as 
of December 1,2015 between the City and Barclays Capital Inc., as such agreement may be 
amended or supplemented from time to time in accordance with the terms thereof, or (b) any 
other similar agreement hereafter entered into by the City withaCommercial Bank, investment 
bank or other securities dealer with respect to the SeriesANotes. 

"Series A Expiration Date" shall have the same meaning as the term 
Stated Expiration Date has in the SeriesALetter of Credit. 

"SeriesAFee Agreement" means (a) the Fee Agreement dated as of 
Decembers,2015 between the City and Bank of America, N.A.with respect to the SeriesA 
Credit Agreement and the SeriesALetter of Credit, as such agreement may be amended or 
supplemented from time to time in accordance with the terms thereof or (b) any other similar 
agreement entered into by the City withabank or other financial institution in connection with an 
Alternate Facility replacing the SeriesALetter of Credit then in effect. 

"SeriesAlssuing and Paying Agent Agreement" means (a^ the SeriesA 
Issuing and PayingAgentAgreementdatedasofDecember1,2015betweentheCityandO.S. 
Bank National Association, assuchagreementmaybe amended orsupplementedfrom time to 
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timeinaccordancewiththetermsthereof,or(b)anyothersimilaragreemententeredintobythe 
CitywithaCommercial Aank with respect to the SeriesANotes. 

" S e h e s A L e t t e r O f C r e d i t " m e a n s ( a ) t h e I r r e v o c a b l e t r a n s f e r a b l e d i r e c t 

pay letter of credit provided by Bank of America, N.A. pursuant to the Series A Credit 
Agreement supporting the SeriesANotes,or (b)anyAlternate Facility issued asasubstitute 
therefor. 

"Series A Notes" means those securities issued hereunder and 
designated asthe "City of Colorado Springs, Colorado, Utilities System Commercial Paper 
Notes, Series A." 

"SeriesANote Payment Pund" means the special account designated as 
the "City of Colorado Springs,Colorado,Utilities System Commercial Paper Notes,SeriesA 
Note Payment Pund" created pursuant to Section 508 hereof. 

"SeriesARefundings" means the issuance from time to time of SeriesA 
Notes to repay SeriesACredit Agreement Obligations incurred for the purpose of paying the 
principal of, or undercertaincircumstances set forth in the Series ACredit Agreement the 
principal of and interest on, Outstanding SeriesANotesas the same becomedue and payable 
pursuant to the provisions of this ordinance. 

"SeriesAAvailable Amount" means the amount available to be drawn on 
theSeriesALetterof Credit for the payment of the principal of and interest on the SeriesA 
Notes as setforth in the SeriesALetter of Credit and the SeriesACreditAgreement, as such 
amount may be reduced and reinstated pursuant to the terms of the SeriesALetter of Credit 
andtheSeriesACreditAgreement 

"SeriesACredit Agreement" means (a) the Reimbursement Agreement 
datedasofDecemberl,2015betweentheCityand Aank of America, N.A.,assuchagreement 
may be amended, supplemented or restated from time to time in accordance with the terms 
thereof or (b) any other similar agreement entered into by the City withabank or other financial 
institution in connection with an Alternate Facility replacing the SeriesALetter of Credit then in 
effect. 

"SeriesACreditAgreementObligations"meansallobligationsoftheCity 
owed to the Aank pursuant to the Series A Credit Agreement, whether characterized as 
repayment obligations on Drawings, Advances orTerm Loans or otherwise, and whether 
evidenced byaAank Note or otherwise. 

"SeriesADealer" means (a) Ooldman,Sachs^Co. and its successors 
and assigns and (b)any other dealer for the SeriesANotes which is hereafter appointed by the 
City and has entered IntoaSeriesADealer Agreement. 

"SeriesADealer Agreement" means(a)the Dealer Agreement dated as 
of Decembers,2015between the City and Coldman,Sachs^Co.,as such agreement may be 
amended or supplemented from time to time in accordance with the terms thereof, or (b) any 
othersimilaragreementhereafterenteredintobytheCitywithaCommercial Aank, investment 
bank or other securities dealer with respect to the SeriesANotes. 
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"Series B Expiration Oate"shall havethesame meaning astheterm 
Stated Expiration Oate has in the SeriesBLetter of Credit. 

"Series B Pee Agreement" means(a) the Pee Agreementdatedasof 
December 1,2015 between the City and Bank of America, N.A.with respect to the SeriesB 
Credit Agreement and the SeriesBLetter of Credit, as such agreement may be amended or 
supplemented from time to time in accordance with the terms thereof or (b) any other similar 
agreement entered into by the City withabank or othertinancial institution in connection with an 
AlternateEacilityreplacingtheSeriesBLetterofCreditthenineffect. 

"SeriesBlssuing and Paying Agent Agreement" means (a) the SeriesB 
Issuing and PayingAgentAgreementdatedasofOecemberl,2015 between theCityand U.S. 
Bank NationalAssociation,assuchagreementmaybe amended orsupplementedfrom time to 
time in accordance with the terms thereof, or (b) any other similar agreement entered into by the 
City withaCommercial Bank with respect to the SeriesBNotes. 

"SeriesBLetter of Credit" means (a) the irrevocable transferable direct 
pay letter of credit provided by Bank of America, N.A. pursuant to the Series B Credit 
Agreement supporting the SeriesBNotes, or (b)anyAlternate Facility issued asasubstitute 
therefor. 

"Series B Notes" means those securities issued hereunder and 
designatedasthe"Cityof Colorado Springs, Colorado, UtilitiesSystem Commercial Paper 
Notes, Series B." 

"SeriesBNote Payment Pund" means the special account designated as 
the "City of Colorado Springs, Colorado, Utilities System Commercial Paper Notes, SeriesB 
Note Payment Pund" created pursuant to Section 508 hereof. 

"SeriesBRefundings" means the issuance from time to time of SeriesB 
Notes to repay SeriesBCredit Agreement Obligations incurred for the purpose of paying the 
principal of, or under certaincircumstances set forth IntheSeries BCredit Agreement the 
principal of and interest on,Outstanding SeriesBNotes as the same become due and payable 
pursuant to the provisions of this ordinance. 

"Series 2000A Bonds" means the City of Colorado Springs, Colorado, 
Variable Rate Oemand Utilities System Subordinate Lien Revenue Bonds, Series 2000A 
originallyissuedintheaggregateprincipalamountof$110,000,000. 

"Series 2000BBonds"means the City of Colorado Springs, Colorado, 
Taxable Utilities System Subordinate LienRevenueBonds,Series 2000B originally issued in 
the aggregate principal amount of $15,000,000. 

"Series 2002C Bonds" means the City of Colorado Springs, Colorado, 
Taxable Variable Rate Oemand Utilities System Subordinate Lien Revenue Bonds, Series 
2002Coriginallylssuedintheaggregateprincipalamountof$27,055,000. 

"Series 2004ABonds"meanstheCitv of ColoradoSprings, Colorado, 
VariableRateOemandUtilitiesSystemSubordinateLienRefunding RevenueBonds,Series 
2004Aoriglnallyissuedintheaggregateprincipalamountof$117,450,000. 
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"Series 2005ABonds" means the CityofColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Improvement Revenue Bonds, Series 
2005Aoriginallyissuedlntheaggregateprincipalamountof$100,000,000. 

"Series 2006A Bends" meanstheCityof ColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Improvement and Refunding Revenue 
Bonds, Series2006Aoriginallyissuedintheaggregateprincipalamountof$30,625,000. 

"Series 2006B Bonds"meanstheCity of ColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Subordinate Lien Improvement Revenue Bonds, Series 
2003B originally issued in the aggregate principal amount of $75,000,000. 

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

"Series 2007B Bonds" meanstheCityot ColoradoSprings, Colorado, 
Variable Rate Demand Utilities SystemlmprovementandRetunding Revenue Bonds,Series 
2007Boriginallyissuedintheaggregateprincipalamountof$37,275,000. 

"Series 2007CBonds"means the City of Colorado Springs.Colorado. 
Utilities System Refunding Revenue Bonds, Series 2007C originally issued in the aggregate 
principal amount ot $24,415,000. 

"Series 2003ABonds" meanstheCityotColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Improvement Revenue Bonds, Series 2003A originally 
issued in the aggregate principal amount ot $50,000,000. 

"Series 2003BBonds"means the City of ColoradoSprings.Colorado. 
Utilities System Refunding Revenue Bonds, Series 2003B originally issued in the aggregate 
principal amount of $27,935,000. 

"Series 2003C Bonds"meanstheCityof ColoradoSprings. Colorado, 
Utilities System Improvement Revenue Bonds, Series 2003C originally issued in the aggregate 
principal amount of $41,975,000. 

"Series 2003D Bond" means the City of Colorado Springs, Colorado, 
Utilities System Improvement and Refunding Clean Renewable Energy Bond, Series 2003D 
originallyissuedintheprincipalamountof$3,631,000. 

"Series 2009ABonds"meanstheCityof ColoradoSprings. Colorado, 
Utilities System Refunding Revenue Bonds, Series 2009A originally issued in the aggregate 
principal amount of $30,750,000. 

"Series 2009B1 Bonds" means the City of Colorado Springs. Colorado. 
Utilities System Improvement Revenue Bonds, Series 2009B-1 (Tax-Exempt) originally issued 
intheaggregateprincipalamountof$17,550,000 

"Series 2009B-2 Bonds" means the City of Colorado Springs. Colorado. 
Taxable Utilities System Improvement Revenue Bonds, Series 2009B 2 (Direct Pay Build 
AmericaBonds)originallyissuedintheaggregateprincipalamountof$64,450,000 
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"Series 2009C Bonds"means the City of ColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Refunding Revenue Bonds, Series 2009C originally 
issued in the aggregate principal amount of $66,455,000. 

"Series 2009D-2 Bonds" means the City of Colorado Springs.Colorado, 
Taxable Utilities System Improvement Revenue Bonds, Series 2009D-2 (Direct Pay Build 
AmericaBonds)originallyissuedintheaggregateprincipalamountof$56,750,000. 

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

"Series 2010A-2 Bonds" means the City of Colorado Springs.Colorado, 
Taxable Utilities System Improvement Revenue Bonds, Series 2010A-2 (Direct Ray Build 
AmericaBonds)originallyissuedintheaggregateprincipalamountof$21,910,000. 

"Series 2010B-1 Bonds" means the Cityot Colorado Springs.Colorado, 
Utilities System Improvement Revenue Bonds, Series 2010B-1 (Tax-Exempt) originally issued 
in the aggregate principal amount ot $5,705,000. 

"Series 2010B-2 Bonds" means the City of Colorado Springs. Colorado. 
Taxable Utilities System Improvement Revenue Bonds, Series 2010B-2 (Direct Ray Build 
America Bonds) originally issued in the aggregate principal amount ot $174,295,000. 

"Series 2010C Bonds"means the Cityot Colorado Springs. Colorado, 
Variable Rate Demand Utilities System Improvement Revenue Bonds, Series 2010C originally 
issued in the aggregate principal amount ot $50,000,000. 

"Series 2010D-1 Bonds" means the City of Colorado Springs, Colorado, 
UtilitiesSystem Revenue Bonds, Series2010D1 (Tax-Exempt) originally issued in the 
aggregateprincipalamountof$49,335,000. 

"Series 2010D-2 Bonds" means the City of Colorado Springs.Colorado. 
Utilities System Revenue Bonds, Series 2010D-2(Tax-Exempt^Rrivate Activity) originally issued 
intheaggregateprincipalamountof$66,500,000. 

"Series 2010D-3 Bonds" means the City of Colorado Springs.Colorado. 
Utilities System Revenue Bonds, Series 2010D-3 (Taxable) originally issued in the aggregate 
principal amount ot $46,760,000. 

"Series 2010D-4 Bonds" means the City of Colorado Springs.Colorado. 
UtilitiesSystem Revenue Bonds,Series2010D-4 (Taxable Direct Ray Build America Bonds) 
originallyissuedintheaggregateprincipalamountof$107,260,000. 

"Series 2011ABonds"meanstheCityot ColoradoSprings, Colorado, 
Utilities System Refunding Revenue Bonds, Series 2011A originally issued in the aggregate 
principal amount of $167,490,000. 

"Series 2012ABonds"means the City of ColoradoSprings, Colorado, 
Variable Rate Demand Utilities System Improvement Revenue Bonds, Series 2012A originally 
issued In the aggregate principal amount of $50,000,000. 
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"Series2012B Bonds" meansthe Cityot Colorado Springs, Colorado, 
Utilities System RetundingRevenueBonds, Series 2012B originally issued in the aggregate 
principal amount ot $108,015,000. 

"Series 2012C-1 Bonds" means the Cityot Colorado Springs, Colorado, 
UtilitiesSystem Revenue Bonds,Series2012C-1 originally issued in the aggregate principal 
amount ot $118,585,000. 

"Series 2012C-2 Bonds" means the Cityot Colorado Springs, Colorado, 
Utilities SystemRevenueBonds,Series2012C-2 originally issued in the aggregate principal 
amount ot $44,105,000 

"Series 2018A Bonds"meanstheCityotColoradoSprings, Colorado, 
UtilitiesSystem Retunding Revenue Bonds, Series 2018A originally issued in the aggregate 
principal amount ot $97,580,000. 

"Series 2018B-1 Bonds" means the Cityot Colorado Springs,Colorado, 
Utilities System Improvement Revenue Bonds, Series 2018B-1 originally issued in the 
aggregate principal amount ot $58,915,000. 

"Series 2018B-2 Bonds" means the Cityot Colorado Springs,Colorado, 
Utilities System Improvement Revenue Bonds, Series 2018B-2 originally issued in the 
aggregate principal amount ot $88,845,000. 

"Series 2014A-1 Bonds" means the Cityot Colorado Springs, Colorado. 
Utilities System Improvement Revenue Bonds, Series 2014A-1 originally issued in the 
aggregate principal amount ot $58,515,000. 

"Series 2014A-2 Bonds" means the Cityot Colorado Springs.Colorado. 
Utilities System Improvement Revenue Bonds, Series 2014A-2 originally issued in the 
aggregate principal amount ot $58,995,000. 

"Series 2015ABonds" means thed t yo t ColoradoSprings, Colorado, 
Utilities System Refunding Revenue Bonds, Series 2015A originally issued in the aggregate 
principal amount ot $82,975,000 

"Series 1998 CWRROA Subordinate Lien Bond" means the City ot 
Colorado Springs, Colorado Subordinate Utilities System Revenue Bond, Series 1998 originally 
issued in the principal amount ot $22,204,270. 

"Series2010 CWRROA Bond" means the Cityot Colorado Springs, 
Colorado, Utilities System Improvement Revenue Bond, Series 2009E originally issued in the 
principal amount ot $8,800,000. 

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

"Series 2000B Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2000B Bonds and any amendments thereto. 
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"Series20020 Bond Ordinance" means theordinance authonzing the 
issuance ot the Series Bonds and any amendments thereto. 

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

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

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

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

"Series 2007A Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2007ABonds and any amendments thereto. 

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

"Series 20070 Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2007O Bonds and any amendments thereto. 

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

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

"Series 20080 Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2008O Bonds and any amendments thereto. 

"Series 20080 Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2008O Bond and any amendments thereto. 

"Series 2009A Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2009A Bonds and any amendments thereto. 

"Series 2009B Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2009B-1 Bonds and the Series 2009B-2 Bonds and any amendments 
thereto. 

"Series 20090 Bond Ordinance" means the ordinance authorizing the 
issuance ot the Series 2009O Bonds and any amendments thereto. 

"Series 20090 Bond Ordinance" meansthe ordinance authorizing the 
issuance ot the Series 20090-2 Bonds and any amendments thereto. 

"Series 2010A Bond Ordinance" meansthe ordinance authorizing the 
issuance ot the Series 2010A-1 Bonds and the Series 2010A-2 Bonds and any amendments 
thereto. 
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"Series 2010B Bond Ordinance" means me ordinance authorizing me 
issuance of the Series 2010B-1 Bonds and the Series 2010B-2 Bonds and any amendments 
thereto. 

"Series20100 Bond Ordinance" meansthe ordinance authorizing me 
issuance of the Series 2010O Bonds and any amendments thereto. 

"Series 20100 Bond Ordinance" meansthe ordinance authorizing the 
issuance of the Series 2010O-1 Bonds, the Series 20100-2 Bonds, the Series 20100-3 Bonds 
and the Series 20100-4 Bonds and any amendments thereto. 

"Series 2011A Bond Ordinance" meansthe ordinance authorizing the 
issuance ot the Series 2011ABonds and any amendments thereto. 

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

"Series2012B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2012B Bonds and any amendments thereto. 

"Series 2012O Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2012O-1 Bonds and the Series 2012O-2 Bonds and any amendments 
thereto. 

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

"Series 2013B Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2013B-1 Bonds and the Series 2013B-2 Bonds and any amendments 
thereto. 

"Series 2014A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2014A-1 Bonds and the Series 2014A-2 Bonds and any amendments 
thereto. 

"Series 2015A Bond Ordinance" means the ordinance authorizing the 
issuance of the Series 2015A Bonds and any amendments thereto. 

"Series 1993QWRROALoanAoreement"meanstheLoan Agreement 
datedasof Apr i l l , 1993hetweentheOity and theOoloradoWater Resources and Rower 
Development Authority,and any amendments thereto. 

"Series 2010 OWRROA Loan Aoreement"means the Loan Agreement 
datedasof April 29, 2010 between the Oity and the Colorado Water Resources and Rower 
OevelopmentAuthority,and any amendments thereto. 

"Special Facility" means any construction or acguisition project 
undertakenbyoronbehalf of theOity, including any interest therein,for the generation or 
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: 
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(a) which may be hereafter constructed or acquired in whole or in part 
by the City; and 

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

Any interest of the City in any such facility resulting from the City's participation in any entity, 
including, without limitation an entity which has the attributes ofamunicipal corporation or 
political subdivision (e.g.,ajoint action authority) orwhich may issue obligations on which the 
interest is exempt from federal income taxation, and which owns any such facility or interest 
therein, isneithera"Special Facility" n o r a p a r t o f the System withinthe meaningof 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, 
chargeorrevenuefrom,orrelatingtodesignatedSpecial Facilities, includingbutnotnecessarily 
limited to (a) income, charges and revenues from sales of excess electrical energy and power 
produced or transmitted by, excess waste, water,or both,treatment capabilityof,or excess 
water or gas produced,supplied or transmitted by, such SpecialFacilities to any Person for 
resale and (b) income, charges and revenues from any special rates and other charges to 
finance the construction or other acguisition 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 additionaltoany other ratesand charges presently orhereafterimposed with respectto the 
System). The determination by theCouncil (byordinanceor resolution) that any electrical 
energy and power, treatment or transmission capability, water orgas 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 sufficient to pay operation and maintenance 
expenses of such Special Facilities,annual debt service andreserve funds for suchSpecial 
FacilityObligations,thecostsofrenewalandreplacementsforsuch 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 City, necessary to maintain such Income and revenues of such Special 
Facilities at acceptable levels. 

"Standard ^ Poor's" means Standard ^ Poor's Rating Services, a 
Standard^Poor'sFinancial Services LLC business, its successors and its assigns. 

"State" means the State of Colorado 

"Subordinate Securities" means securities payable from the Net Pledged 
Revenues subordinate andjunior to the lien thereon of theNotes but does not include any 
CreditFacilityObligationsrelatingtoanysuchsecurities 

"Supplemental Public Securities Act" means Par t2ot Article 57of Title 
11, Colorado Revised Statutes, as amended. 

"System" meansthe municipal watersystem, electric light and power 
system, gas system, wastewater system and certain other systems heretofore designated by 
the Council,which systems are under the jurisdiction of the City's Utilities and are collectively 
designated as the Utilities System of the City, consisting ot all properties, real, personal, mixed 
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or otherwise, now owned or hereafter acquired by the City, through purchase, construction and 
otherwise, and used in connection with such system of the City, and in any way pertaining 
thereto, whether or not located within or without or both 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 
adopted by such electors; but suchterm does not include any Special Facilities whichmay 
hereafter be acquired by the City unless the City, inits sole discretion, hereatter expressly 
authorizes any such Special Facilities to becomeapartot the System. 

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

"Termination Payments" means any termination, settlement or similar 
payments required to be paid upon an early termination of any First LienFinancialProducts 
Agreement or asaresultot any event of default thereunder. 

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

"TrustBank"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. 

B. Citv-Reld Securities. Any securities payable from any Net Fledged 
Revenues held by the City shall not be deemed to be Outstanding for the purpose of consents 
hereunder orfor any other purpose herein. 

Section 103. Parties Interested Herein. Nothing herein expressed or implied confers 
any right, remedy or claim upon any Person, other than the City, the Council, the Issuing and 
Paying Agent,theOealers,the Bank, the Owners of the Notes 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 tor the sole and exclusive benefit of the City,the Council,the Issuing and 
Paying Agent, the Dealers, the Bank, the Owners of the Notes and the Owners ot any such 
other securities in the event of suchareference. 

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 Notes for such purpose, be, 
and the same hereby is, ratified, approved and confirmed. 

Section105. Repealer. All bylaws, orders, resolutions and ordinances, or parts 
thereof, inconsistent herewith arehereby repealed to the extent only of suchinconsistency. 
This repealer shall not be construed to revive any such bylaw, order,resolution or ordinance, or 
part thereof, heretofore repealed. 

Section106. Severability. If any section, subsection, paragraph, clause or other 
provision of this ordinance for any reason is invalid or unenforceable, the invalidity or 
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unenforceable of such section, subsection, paragraph, clause or other provision shall nof 
affectanyoftheremalnlngprovlslonsotthlsordlnance. 

Section 107. Ordinance Irreoealable. After any of the Notes are Issued, this ordinance 
shall constitute an Irrevocable contract between the City and the Owner or Owners of the Notes 
and this ordinance shall be and shall remain Irrepealable until the Notes, as to all Debt Service 
Requirements, shall be fully paid, canceled, and discharged, except as herein otherwise 
provided. 

Sectlon108. Effective Oate and Publication. This ordinance uponpassage shall be 
entered upon the journal of the Council's proceedings, shall be kept In the book marked 
"Ordinance Record" and authenticated as required by the Oharter,shall be published twice Ina 
legal newspaper of general circulation In the Olty In compliance with 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 determines that It Is appropriate that publication of this ordinance by title wlthasummary 
written by the Clerk, together wlthastatement that this ordinance Is available for public 
Inspection and acquisition In the office of the Clerk, shall be sufficient publication pursuant to 
Section 3-80 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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ARTICLED 

DETERMINATION OPTREOITY'SAUTRORITYANOOBLIOATIONS; 
APPROVAL OP RELATED OOOUMENTS^ANOELEOTIONTO APPLY 

SUPPLEMENTAL PUBL10SEOUR1T1ESAOTTO TRE NOTES 

Section 201. Authority forThis Ordinance. This ordinance is adopted by virtue ot the 
City's powers asahome 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 
ot the State Constitution and the Charter, all statutes ot the State which rnight otherwise apply in 
connection with the Project or the Notes are hereby superseded, other than the Supplemental 
Public Securities Act. 

Section 202. Notes Fguallv Secured. The covenants and agreements herein set torth 
to be pertormed on behaltot the City shall be tortheegual benefit, protection and security ot the 
Ownersof any and all of the OutstandingNotes,theBank,the Owners of any Outstanding 
Parity Bonds hereafter issued and any provider otaCredit Facility relating to Parity Bonds, any 
provider ot a Reserve Pund Insurance Policy for any Outstanding Parity Bonds hereafter 
entered into, and the parties to any Parity Loan Agreement, all of which, regardless of the time 
or times of their execution, issue or maturity, shall be of egual 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 Oblioations. The principal of and interest on the Notes shall be 
payable and collectible solely out of amounts paid by the Bank pursuant to the SeriesALetter of 
Credit and the SeriesBLetter of Credit and,if the Bank fails to make such payment, from the 
NetPledgedRevenues,whichrevenuesaresopledged,andtheothersourcesspecified herein; 
the Owner or Owners of the Notes may not look to any general or other fund of the City tor the 
payment of such amounts,except the herein designated special funds pledged therefor; the 
Notes shall not constitute an indebtedness oradebt within the meaning of any constitutional or 
statutory provision or limitation; and the Notes 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 Notes shall in any manner be 
construedas limiting or impairing the obligation oftheCitytocomplywith the provisions ofthis 
ordinance or to pay the principal of and interest on the Notes or the Commercial Paper Credit 
Agreement Obligations as herein provided. 

Section 204. Character of Agreement. None of the covenants, agreements, 
representations and warranties contained herein, in the Commercial Paper Credit Agreements 
or in the Notes, 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 
againstitsgeneral credit, or as payable out of itsgeneralfundorout of anyfundsderivedfrom 
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 Notes or under 
this ordinance or under the Commercial Paper Credit Agreements. 

Section 205. No Pledge of Property. The payment of the Notes and the Commercial 
Paper Credit Agreement Obligations are 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 Notes. No property of the City, subject to such exception, shall be liable 
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to be forfeited or taken in payment of the Notes or for payment of the Commercial Paper Credit 
AgreementObligations. 

Section 206. No Recourse Against Officers and Agents. No recourse shall be had for 
the payment of the principal of or interest on the Notes or for payment of the Commercial Paper 
Credit Agreement Obligations or for any claim based thereon or otherwise upon this ordinance 
or any other ordinance pertaining hereto or on the Commercial Paper Credit Agreements, 
against any individual member of the Council or any officer,employee or other agent of the City, 
past, present or future, either directly or indirectly through the Council, or the City, or otherwise, 
whether byvirtueot any penalty or otherwise, all such liability,if any, being bythe acceptance ot 
the Notes and as part ofthe consideration of their issuance speciallywaived and released. 

Section 207. Authorization of theProiect. The Council, on behaltot the City,does 
hereby determine to undertake the Project, which is hereby authorized, and the proceeds ot the 
Notes shall be used theretor. 

Section 208. Enterprise Status. The Council, on behaltot the City, hereby confirms its 
intention that the Utilities shall be an "enterprise" tor the purposes ot Section 7-90 ot the Charter 
and ot Articled, Section 20 ot 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 trom 
the sources set torth in this ordinance and the Charter. 

Section 209. Dealer Agreements. Commercial Paper Credit Agreements and Pee 
Agreements. Thetorms, terms and provisionsot the Oealer Agreements, the Commercial 
Paper Credit Agreements (including the respective Bank Notes attached thereto) and the Pee 
Agreements are hereby approved and the Director, the Finance Director and the General 
Manager ot Financial Services ot the Utilities are each hereby authorized to execute the Dealer 
Agreements, the Commercial Paper Credit Agreements (including the respective Bank Notes 
attached thereto) and the Fee Agreements on behaltot and in the name ot the City and to 
delivereachotsuch documents, in substantially thetormspresentedtotheCounci lat this 
meeting, with such changes as are not inconsistent herewith The incurrence ot Commercial 
Paper Credit Agreement Obligations tor the purpose ot paying the principal ot and interest on 
the applicable series ot Notes on their respective maturity and due dates and the repayment to 
the Bank tor any outstanding Commercial Paper Credit Agreement Obligations is hereby 
authorized. The principal amounts,due dates and interest rates on any Commercial Paper 
Credit Agreement Obligations shall be determined in accordance with the applicable 
Commercial PaperCreditAgreement,subjecttothelimitationsstatedherein 

Section 210. Ottering Memorandum. The preparation, electronic posting and 
distributionoftheOftering Memorandum relatingtotheNotesisherebyauthorized. 

Section 211. Issuing and Paving Agent Agreements. The forms, terms and provisions 
ofthelssuingandPayingAgentAgreementsareherebyapprovedandtheDirector,the Finance 
Director and the General Manager of Financial Services of the Utilities are each hereby 
authorized to execute the Issuing and Paying AgentAgreements on behalf of and in the name 
of the City, and to deliver each of such documents, in substantially the forms presented to the 
Councilatthismeeting,withsuchchangesasarenotinconsistentherewith 

Section 212. Election to Apply Supplemental Public Securities Act to the Notes. The 
Council hereby elects to apply the SupplementalPublic Securities Act to the Notes and the 
Commercial Paper Credit Agreement Obligations. 
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Section 213. Reimbursement. The City intends to treat each Note issued 
ot the Costs ot the Project asaseparate"singie issue" tor tederai income tax purposes and 
expects to reimburse itseittrom the proceeds ot each suchNote to pay certain Costs ot the 
Project incurredprior to the issuance ot such Notes. This ordinance constitutes the otticiai 
intent ot the City to issue, trom time to time, the Notes to finance the Project. 
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ARTICLE III 

AUTHORIZATION, TERMS AND EXECUTION OF NOTES 

Section 301. Authorization of Notes. For the purpose of protecting the public health, 
conserving the property and advancing the general welfare of the citizens of the City and of 
defraying wholly or in part the cost of the Project, there are hereby authorized to be issued two 
series of notes to be issued as commercial paper designated as the "City of Colorado Springs, 
Colorado, Utilities System Commercial Paper Notes, Series A" and the "City of Colorado 
Springs, Colorado, Utilities System Commercial Paper Notes, Series B." Proceeds of the Notes 
may also be used to reimburse the Bank for amounts paid by the Bank pursuant to the Series A 
Letter of Credit and the Series B Letter of Credit used to pay the principal of, and under certain 
circumstances set forth in the related Commercial Paper Credit Agreement the principal of and 
interest on, maturing Notes and to reimburse the Bank for Advances and Term Loans in 
accordance with the terms of the related Commercial Paper Credit Agreement. Such 
authorization specifically includes the authorization to issue and reissue Notes for such 
purposes. The City pledges irrevocably, but not necessarily exclusively, the Net Pledged 
Revenues to the payment of the principal of and interest on the Notes and to the payment of the 
Commercial Paper Credit Agreement Obligations. The maximum principal amount of the Series 
A Notes which may be at any time Outstanding hereunder is limited to $75,000,000 and the 
maximum principal amount of the Series B Notes which may be at any time Outstanding 
hereunder is limited to $75,000,000. Notwithstanding the foregoing, the maximum principal 
amount of the Series A Notes that may be Outstanding plus the amount of the Series A Credit 
Agreement Obligations is limited to $75,000,000 and the maximum principal amount of the 
Series B Notes that may be Outstanding plus the amount of the Series B Credit Agreement 
Obligations is limited to $75,000,000. 

Section 302. Note Details. The Notes shall be dated the date of their respective 
authentication and issuance, shall be issued in registered form, and shall be issued in 
Authorized Denominations. Interest on the Notes shall be separately stated by rate and amount 
on the face of each Note. Notes shall bear interest from their respective dates, payable on their 
respective maturity dates. 

The Series A Notes (a) shall bear interest payable at maturity at an annual rate 
(calculated on the basis of a year consisting of 365 days and actual number of days elapsed), 
(b) shall mature not more than 270 days after their respective dates, but in no event later than 
the earlier of (i) five days prior to the Series A Expiration Date or (ii) November 15, 2045, (c) 
shall be sold at a price of 100% of the principal amount thereof and (d) shall mature on a 
Business Day. The Series B Notes (1) shall bear interest payable at maturity at an annual rate 
(calculated on the basis of a year consisting of 365 days and actual number of days elapsed), 
(2) shall mature not more than 270 days after their respective dates, but in no event later than 
the earlier of (A) five days prior to the Series B Expiration Date or (B) November 15, 2045, (3) 
shall be sold at a price of 100% of the principal amount thereof and (4) shall mature on a 
Business Day. The stated interest rate, maturity date and principal amount of Notes issued on a 
particular date, so long as not inconsistent with the terms of this ordinance, shall be as set forth 
in the instructions from the applicable Dealer as provided in Section 401 hereof. 

The Notes shall not be subject to redemption prior to maturity. 
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TheSerie^ ANote^^hallbenomberedcon^ecotivelyfrom 1 opwardandthe 
Serie^BNote^^hall be separately nomberedcon^ecotivelyfroml opward. Thel85oingand 
Paying Agent may make additional provi^ion^ for nomberlng,incloding additional prefixed and 
5oftixe5,a5 it may deem appropriate. 

The principal ot and the interest on the Note^^hall be paid opon the matority 
thereof In federal or other immediately available fond^ in ^och coin or corrency of the United 
State5ofAmericaa8,atthere5pectivetime5of payment,l5 legal tender for the payment ot 
poblic and private debt^. The payment of the interest on the Serie^ANote^^hall be paid opon 
the matority thereof from amoont^ paid by the Bank por^oant to the SeriesALetter ot Credit. 
The payment of the interest on the Serie^BNote^^hall be paid open the matority thereof from 
amoont^ paid by the Bank por^oant to the Serie^BLetter of Credit. The l55oing and Paying 
Agent 15 hereby aothorized and directed to regoe^tpaymentfrom the Bankfor^ochamoont of 
interest then doe. If the Bank fail^, for any reason,to honoraregoe^t for payment ot interest on 
the Serie^ANote^onder the SeriesALetter of Credit in toll, payment of the interest on the 
Serie5ANote5 5hall be made trom whatever amoontot the payment 18 paid by the Bank, pro­
rata to the interest on all Serie^ANote^ then coming doe, and the balance doe 8hall be paid 
trom the Net Pledged Revenoe^. If the Bank f a c t o r any reason, to honoraregoe^t for 
payment of interest on the Serie^BNote^onder the Serie^BLetter of Credit in toll,payment of 
the interest on the Serie^BNote^^hall be made from whatever amoont of the payment ie paid 
by the Bank, pro-rata to the interest on all Serie^BNote^ then coming doe, and the balance 
doe^hallbepaidfromtheNetPledgedRevenoe^.ThepaymentottheprincipaloftheSerie^A 
Note5 open the matority thereof 5hall be paid from amoont^ paid by the Bank por^oant to the 
SeriesALetter of Credit. The payment of the principal ot the Serie^BNote^ open the matority 
thereof 5hall be paid from amoont^ paid by the Bank por^oant to the Serie^BLetter of Credit. 
The l55oing and Paying Agent 15 hereby aothorized and directed to regoe^t payment from the 
Bank for ^ochamoont of matoring principal then doe. If the Bank fail5, tor any reason, to honor 
a regoe^t for payment of principal of the Serie^ANote^onder the SeriesALetter ot Credit in 
toll,payment of the principal ot the Serie^ANote^^hall be made from whatever amoont of the 
payment i^ paid by the Bank, pro-rata to the principal of all Serie^ANote^ then coming doe, 
and the balance doe 5hall be paid from the proceeds of the Serie^ANote^i^oedhereonder 
and the Net Pledged Ptevenoe^. If the Bankfail5,forany reason, tohonora regoe^tfor 
payment of principal of the Serie^BNote^onder the Serie^BLetter of Credit in toll,payment of 
the principal of the Serle^BNote^^hall be made from whatever amoont of the payment 18 paid 
by the Bank, pro-rata to the principal of all Serie^BNote^ then coming doe, and the balance 
doe^hall bepaidfrom the proceed^of theSerie^ B Note5 i55oed hereonderand the Net 
Pledged Revenoe^. The principal of and the intere^tontheNote^^hal lbe payable at the 
Principal CorporateTro^t Office of the l^oingandPaying Agentonorbefore thec lo^eof 
bo5ine58 on the Bo5ine58 Day open which ^ochNote^matore, provided that ^ochNote^ are 
presented and 5orrenderedonatimelyba5i5 (it regoiredonder the book entry ^y^tem applicable 
totheNote5) Upon presentation (if regoired) of ^ochaNote to the l^oing and Paying Agent 
no later than 3:00 p.m.(NewYork City time)onaBo5ine55 0ay,payment for ^och Note 5hall be 
madebythel^oingandPayingAgentinimmediatelyavailablefond5on50chBo5ine^Oay If 
a Note 15 presented for payment (if regoired) after 3:00 p.m.(NewYork City time) onaBo5ine55 
Oay, payment therefor 8hall be made by the l85oing and Paying Agent on the next ^occeeding 
Bo5ine55 0ay,withoot the accroal of additional interest thereon. 

Section 303. PormofNote^. TheNote^^hallbein^ob^tantial lytheform^etforthin 
ExhibitAhereto. 
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Section 304. Execution ot Notes. The Notes shall be executed in the name of the City 
bythemanualorfacsimilesignatureotthe Directorandthe Finance Director. AnyNote maybe 
signed (manually or byfacsimile) 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, 
issuance or delivery, such person may have ceased to hoid such ottice. The Director and the 
Finance Director may adopt as and tor 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 Notes. Before the execution of any Note by facsimile signature of theDirector and the 
Finance Director, the Director and the Finance Director shall file with the Secretary of State of 
theStatehisorhermanualsignaturecertifiedbyhimorherunderoath 

Section 305. Authentication of Notes. Each Note shall be authenticated by the manual 
signature ofthe Issuing and Faying Agentwho shall, pursuantto the provisionssetforth in the 
Issuing and Faying AgentAgreements, authenticate and deliver Notes ofthe applicable series 
in accordance with the terms of Section 401hereot. Notwithstanding anything herein or in the 
Issuing and Faying Agent Agreements to the contrary, the Issuing and Faying Agent shall not 
authenticate and deliver any Note If: 

A. such deliverywould result in the aggregate principal amount of SeriesA 
Notes Outstanding being in excess of $75,000,000 orthe aggregate principal amount of Series 
BNotes Outstanding being in excess of $75,000,000; or 

B. such deliverywould resultintheaggregateprincipalamountotthe Series 
A Notes Outstanding being in excess of the principal component of the SeriesAAvailable 
Amount or the SeriesBNotes Outstanding being in excess of the principal component of the 
SeriesBAvailable Amount; or 

C. such delivery would result in the delivery of any Note bearing interest ata 
rate in excess of 12% per annum; or 

D. such delivery would result in the delivery of any Note which hasamaturity 
date that extends beyond the earliest ot (I) 270 daysfrom the date of authentication and 
issuance of such Note, (II) five days prior to the applicable Expiration Date or (iii) Novembers, 
2045; or 

E. the Issuing and Faying Agent shall have actual knowledge that an Event 
of Default under this ordinance shall have occurred and is continuing; or 

F. on or prior to 3:30 a.m.,NewYork City time,on the date of such delivery, 
the Bank has delivered to the City and the Issuing andFayingAgentaNo-lssuance Notice 
which has not been withdrawn oraFinal Drawing Notice under the SeriesACredit Agreement 
or the Bank has delivered to the City and the Issuing and Faying AgentaNo-lssuance Notice 
which has not been withdrawn oraFinal Drawing Notice under the SeriesBCredit Agreement; 
or 

C. the Issuing and Faying Agent shall have received notice that the Opinion 
of Bond Counsel delivered regarding the validity of the Notes and the exclusion of interest on 
the Notes from the gross income of the Owners thereof for federal income tax purposes has 
been or Is being withdrawn, which notice shall be delivered by such Bond Counsel. 
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Notwithstanding paragraph (B) above, In the event Oommerclal Paper Credit 
Agreement Obligations are due and unpaid, the Issuing and Paying Agent may authenticate and 
dellveraprlnclpal amount of Notes exceeding the limitations of that provision It, upon receipt of 
the proceeds of such Notes, the Issuing and Paying Agent shall have sufficient funds 
Immediately available to reimburse the Bank for an unpaid Commercial Paper Credit Agreement 
Obligation egual to such unpaid amount and If upon such reimbursement the limitation ot 
paragraph (B) above will not be exceeded. Upon receipt of the proceeds of such Notes,the 
Issuing and PaylngAgentshalllmmedlatelynotltytheBankthatltls holding suchfundsln trust 
for the Bank, and shall Immediately wire the same to the Bank. 

IfaNo-lssuance Notice Is rescinded or withdrawn by the Bank Inawrltten notice 
del lveredtotheCltyandthelssulngandPaylngAgent,thelssulngandPaylng Agent may 
thereafter resume the authentication and delivery of Notes pursuant to Section 401 hereof. 

Only such of the Notes as shall bear thereon a certificate of authentication 
substantially In the form set forth In ExhlbltAhereto, manually executed by the Issuing and 
Paying Agent, shall be valid or obligatory for any purpose or entitled to the benefits of this 
ordinance, and such certificate of authentication when manually executed by the Issuing and 
Paying Agent shall be conclusive evidence that the Notes so authenticated have been duly 
executed, authenticated and delivered hereunder and are entitled to the benefits of this 
ordinance. 

Section 306. Transfer ot Notes. Any Note may, In accordance with Its terms, be 
transferred, upon thereglsterregulred to be kept pursuant tothe provisions of Section 303 
hereof, by the Person In whose name It Is registered, In person or by his or her duly authorized 
attorney, upon surrender of such Note for cancellation,accompanied by delivery ofawrltten 
Instrumentof transfer,dulyexecutedlnaformapprovedbythe Issuing and Paying Agent. 
Whenever any Note or Notes shall be surrendered tor transfer, the Olty shall execute and the 
Issuing andPaylng Agent shall authenticate and dellveranew Note or Notes,of the same 
series, maturity and Interest rate and foral lke aggregate principal amount. The Issuing and 
Paying Agent shall regulre the Owner reguestlng such transfer to pay any tax or other 
governmentalchargeregulredtobepaldwlthrespecttosuchtransfer. 

Section 307. Exchange ot Notes. Notes may be exchanged at the Principal Corporate 
Trust Office of the Issuing and Paying Agent foral lke aggregate principal amount of Notes ot 
other Authorized Denominations of the same series, maturity and Interest rate. The Issuing and 
Paying Agent shall regulre the Owner reguestlng such exchange to pay any tax or other 
governmentalchargeregulredtobepaldwlthrespecttosuchexchange. 

Section 303. Note Register. The Issuing and Paying Agent will keep or cause to be 
kept, at Its Principal OorporateTrust Office, sufficient records for the registration and transfer of 
the Notes, which shall at all times be open to Inspection during normal business hours by the 
Olty upon reasonable prior notice; and,upon presentation for such purpose,the Issuing and 
Paying Agent shall, under such reasonable regulations as It may prescribe, register ortransfer 
or cause to be registered ortransferred, on such books, Notes as hereinbefore provided. 

Section 309. Notes Mutilated, Lost.Oestroved or Stolen. If any Note shall become 
mutilated, the Olty, at the expense of the Owner of said Note, shall execute and dellveranew 
Note of like series, maturity and Interest rate and fora l lke aggregate principal amount and 
number In exchange and substitution for the Note so mutilated, but only upon surrender to the 
Olty of the Note so mutilated. If any Note shall be lost, destroyed or stolen, evidence of such 
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loss, destruction or theft may be submitted to the City and, if such evidence be satisfactory to it 
and the Issuing and Paying Agent and indemnity satisfactory to it shall be given,the City,at the 
expense of the Owner,shall execute and dellveranew Note of like series, maturity and interest 
rate andforal ike aggregate principal amount in lieu ot and in substitution forthe Note so lost, 
destroyed or stolen. Neither the City nor the Issuing and Paying Agent snail be required to treat 
botbtbeoriginal Noteandany replacement Noteasbeing Outstanding tor tbepurposeot 
determiningtheprincipalamountotNoteswhichmaybeissuedhereunder,butboththeoriginal 
and the replacement Note shall be treated as one and the same. 

Section 310. Use ot Depository. Notwithstanding the provisions ot this Article, the Olty 
shall provide tor the Notes to be initially issued in book entry only torm. Such Notes shall be 
registered in the name of "Cede^CoBas nominee for The OepositoryTrust Company ("OTC"), 
the depository tor the Notes. Unless otherwise reguired by Cede^Co. , the initial registered 
owner ot the Notes ot each series shall be evidenced byasingle Master Note, in the term set 
forth in ExhibitA.SuchMasterNotesmaynotbetransferredorexchangedexcept: 

A. Toany successor of OTC or its nominee which successor must be botha 
"clearing corporation" as detined In Section 4-3-102(5), Colorado Revised 
Statutes, as amended, andagualitied and registered "clearing agency" under 
Section 17Aof the Securities Exchange Act of1934,as amended; 

B. Upontheresignationof OTC orasuccessor or new depository under 
paragraphAorthisparagraphBoradeterminationbytheCitythatOTCorsuch 
successor or new depository is no longer able to carry out its functions and the 
designation by the Cityot another depository institution,acceptable to the City 
which must be botha"clearingcorporation"as detined InSection 4-3-102(5), 
Colorado Revised Statutes, asamended,andagualitiedandregistered"clearing 
agency" under Section 17Aof the Securities Exchange Act of1934, as amended, 
to carry out the functions ot OTC or such successor or new depository; or 

C. Upon the resignation of OTC orasuccessor depository or new depository 
underparagraphAorparagraphBaboveoradeterminationbytheCitythatOTC 
or such successor or new depository is no longer able to carry out its functions 
and the failure by the City, after reasonable investigation, to locate another 
gualifieddepositoryinstitutionacceptabletotheCityunderparagraphBaboveto 
carry out the functions of OTC or such successor or new depository. 

In the case ofatransfertoasuccessor of OTC or its nominee as referred to in 
paragraphAabove or in the case of designation ofanew depository pursuant to paragraphs 
above, upon receiptoftheoutstandingMasterNotesbythelssuingandPayingAgent, together 
with written instructions for transfer satisfactory to the Issuing and Raying Agent,asingle new 
Master Note of each series shall be issued to such successor or new depository, as the case 
may be, registered in the name of such successor or new depository,as the case may be, or its 
nominee, as is specified in such written transfer Instructions. Inthecaseofadetermination 
under paragraph C above and thefailure, after reasonable investigation to locate another 
depository instltutionfor the Notesacceptable tothe City and upon receiptof outstanding 
Master Notes by the Issuing and Raying Agent together with written instructions for transfer 
satisfactory to the Issuing and Raying Agent, new Notes of both series shall be issued in the 
denominations of $100,000 or any integral multiple of $1,000 in excess thereof, as provided in 
and subject to the limitations of Section 302 hereof, registered in the names of such Persons, 
and In such denominations as are reguested in such written transfer Instructions; however, the 
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IssuingandPayingAgentshallnotbereguiredtodeliversuchnewNoteswithinaperiodofless 
than 60 days from the date ot receipt of such written transfer instructions. 

The City shall be entitled to treat the Owner of any Note as 
thereof for all purposes of this ordinance and any applicable laws notwithstanding any 
the contrary received by the Issuing and Paying Agent or the City and the City shall have no 
responsibility for transmitting payments to the beneficial owners of the Notes held by OTC or 
any successor or new depository named pursuant to paragraphAorBabove. 

The City and the Issuing and Paying Agent shall endeavor to cooperate with OTC 
or any successor or new depository named pursuant to paragraphAorBabove in effectuating 
payment of the Oebt Service Reguirementsot the Notes by arranging for payment in sucha 
manner that funds representing such payments are available to the Oepository on the day they 
are due. 

Sec t iona l . Note Cancellation. Whenever any Note shall be surrendered to the 
Issuing and Paying Agent upon payment thereof, or to the Issuing and Paying Agent for 
transfer, exchange or replacement as provided herein, such Note shall be promptly canceled 
and destroyed by the Issuing and Paying Agent, andacertificate of such cancellation and 
destruction shall be furnished by the Issuing and Paying Agent to the City. 

Section 312. Incontestable Recital in Notes. Pursuant to Article XX of the State 
Constitution, the Supplemental Public Securities Act and this ordinance, each Note shall recite 
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 be conclusive evidence of the validity and the 
regularityoftheissuanceoftheNotesaftertheirdeliveryforvalueandthatalltheNotesissued 
containing such recital shall be Incontestable for any cause whatsoever after their delivery for 
value. 
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ARTIOLEIV 

ISSUANOEANDSALEORNOTES 

Section 401. Issuance and Sale ot Notes. 

Whenever an Authorized Representative determines that the Olty shall sell and 
issue Notes, such Authorized Representative shall deliver an Issuance Reguest in substantially 
the form attached hereto as ExhibitBto the Issuing and Raying Agent and the applicable Dealer 
prior to 4:30 p.m. New York Olty time on the Business Day preceding the Business Day on 
which Notes are to he issued stating the appiicahie series and aggregate amount ot Notes to he 
issued. Notwithstanding the foregoing, no Issuance Reguest shall be required in connection 
with Refundings and the applicable Dealer shall sell Notes asnecessary to accomplishthe 
Refundings without further direction from the Authorized Representative unless the Authorized 
Representative deliversacertificate of the Olty to the Dealer stating that the Olty intends to pay 
allot the principal of the maturing Notes on the date of maturity and stating that it has provided 
sutticienttundstothe Issuing and Raying Agenttor such payment. 

Rrior to 4:30 p.m. New York Olty time on the Business Day preceding the 
Business Day on whichNotes are to be issued,the applicable Dealer shall consult with the 
Authorized Representative as to the terms ot such Notes, including interest rates, maturity dates 
and the principal amount ot such Notes and the sale and issuance thereof in accordance with 
Section 302 hereof. Pursuant to the applicable Dealer Agreement, the applicable Dealer shall 
deliver instructions to the Issuing and Raying Agent and the Olty prior to 12:30 p.m. New York 
Olty time on theBusiness Day on whichNotes are to be issued to complete the Notes and 
deliver themto such Dealer. The Dealer's instructions shall prescribetheseries, principal 
amounts, maturities of and interest rates on the Notes. If an Issuance Request is received after 
4:30 p.m.NewYork Olty time on the Business Day preceding the Business Day on which Notes 
are to be issued, or if Instructions from the applicable Dealer are received after the time set forth 
above, the Issuing and Raying Agentshallnotbeobligatedtodeliverthe requested Notes until 
the next succeeding Business Day. 

Uponreceiptof such lssuanceRequest,ifrequired,andinstructions from the 
applicable Dealer, which information shall be transmitted in accordance with the provisions set 
forth in the Issuing and Raying Agent Agreement, the Issuing and Raying Agent shall by 3:00 
p.m.NewYork Olty time on such day (a) record on its records as to each Note to be delivered, 
the series, amount, date, registered owner (which shall be Oede ^ Go. unless specific 
instructions otherwise are provided by the Olty), maturity date, interest rate and interest amount 
for each such Note, (b) to the extent necessary under the book entry system used for the Notes, 
prepare,complete and authenticate each suchNote,and(c) deliver each such Notetothe 
applicable Dealer through DTO as provided in Section 310 hereof on receipt of payment 
therefor. The applicable Dealer shall,by 3:00 p.m.NewYork Olty time on such day, pursuant to 
the provisions set forth in its Dealer Agreement, pay to the Issuing and Raying Agent, in 
lmmediatelyavailablefunds,theaggregatepurchaseprlcetorsuch Notes 

Notwithstanding any other provision of this ordinance or the Issuing and Raying 
AgentAgreementto the contrary, no such Notes shall be delivered bythe Issuing and Raying 
Agent if the delivery of such Notes would result in violation of any of the prohibitions respecting 
authentication of Notes set forth in Section 305 hereof. 
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Section 402. Proceeds of Sale of Notes. Upon receipt from the applicable Dealer of 
the proceeds of the issuance and sale ot Notes, the Issuing and Paying Agent shall: 

A. deposit such proceeds to the credit ot the Reimbursement Account in the 
SeriesANote Payment Pund to the extent necessary to reimburse the Bank for SeriesAOredit 
Obligations incurred to pay the principal of the SeriesANotes on or prior to that date or under 
certain circumstances set forth in the SeriesAOredit Agreement the principal of and Interest on 
the SeriesANotes on or prior to that date; 

B. deposit such proceeds to the credit ot the Reimbursement Account in the 
SeriesBNote Payment Pund to reimburse the Bank for SeriesBOredit Obligations incurred to 
pay the principal of the SeriesBNotes on or prior to that date or under certain circumstances 
set forth In the SeriesBOredit Agreement the principal of and interest on the SeriesBNotes on 
or prior to that date; and 

0. transfer the balance ot such proceeds to the Olty tor deposit in the 
Acguisition Pund. 

Section 403. Establishment and Application ot Acguisition Pund. There is hereby 
createdaspecial and separate account to be known as the "Olty otOolorado Springs, Oolorado 
Utilities System Oommercial Paper Notes Acguisition Pund." The Pinance Director may 
establish such subaccounts in the Acguisition Pund as are necessary or desirable to carry out 
the reguirements ot this ordinance or any supplemental ordinance. Except as otherwise 
provided herein,the moneys in the AcguisitionPund shall be used solely tor the purpose ot 
paying the Oostot the Project and tor the purposes set forth in Section 404 hereof. 

Section 404. Payment of Expenses. Moneys deposited in the Acguisition Pund 
pursuant to Section 402O hereof may be used and paid out by the Olty to defray the 
administrative costs ot the Project, including, without limitation, fees and expenses of the 
Issuing and Paying Agent, fees and expenses of the Dealers, fees and expenses ot the Bank, 
for custodial fees, legal fees, accounting tees, financial advisoryfees, printing costs and rating 
fees and all other fees and expenses in connection with the Project and for reimbursing the Olty 
for any such administrative costs of the Project which the Olty has paid prior to the delivery of 
the Notes. The Olty may defray any such costs from time to time as Operation and 
Maintenance Expenses to the extent the moneys deposited in the Acguisition Pund pursuant to 
Section 402O hereof are insufficient therefor. 

Section 405. Use otAcouisitionEund for Deficiencies. The Finance Director shall use 
any Note proceeds credited to the AcguisitionEund without further order or direction, (a)to 
make any payments on any Oommercial Paper Oredit Agreement Obligation as the same 
become due whenever and to the extent moneys otherwise available therefor are insufficient for 
that purpose and (b) if the Bank tails, for any reason,to honoraproper reguest for payment 
under theSer iesALet terofOredi tor theSer ies B Letterof Oredit, asthecase maybe, 
necessary to make payment of the principal of or interest on the Notes when due, to pay such 
principal and interest to the extent necessary to preventadefault of the Notes, unless in each 
case such Note proceeds shall be needed to defray obligations accrued and to accrue under 
any contracts then existing and relating to the Project The Pinance Director shall promptly 
notify the Oouncll of any such use. 

Section 403. Lien on Note Proceeds. Until the proceeds of the SeriesANotes and 
SeriesBNotes deposited in the Acguisition Pund are applied as herein provided, such Note 
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proceeds are subject toal ien thereon and pledge tbereot tor the benetitot the Owners ot the 
Outstanding NotesandtheBankasprovidedinSection501hereot. 

Section 407. Dealers and Owners Not Responsible. The validity ot the Notes is not 
dependent upon nor attected by thevalidity or regularity otany proceedings relating tothe 
application ot the Note proceeds. The Dealers,the Bank and any Owners otany otthe Notes 
are not responsible tor the application or disposal by the Olty or by any ot its otticers, agents 
and employees otthe moneys derived trom the sale otthe Notes or otany other moneys herein 
designated. 
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ARTICLE V 

ADMINISTRATION OF AND ACCOUNTING FOR 
PLEDGED REVENUES 

Section 501. Pledge Securing Notes. Subject only to the right of the City to cause 
amounts to be withdrawn and paid on account of Operation and Maintenance Expenses, the 
Gross Pledged Revenues and, subject to the right of the City to cause amounts to be withdrawn 
from the Acquisition Fund for the purposes described in Section 403 hereof, 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 403 hereof, other than moneys and securities held in the Rebate Fund to the extent 
such amounts held in the Rebate Fund are reguired to be paid to the United States, and all 
amounts held by the Issuing and Paying Agent under the Issuing and Paying Agent Agreements 
are hereby pledged to secure the payment of the Debt Service Requirements of the Outstanding 
Notes and the Commercial Paper Credit Agreement Obligations. Such pledge of the Net 
Pledged Revenues is subordinate and junior only to the pledge of the Net Pledged Revenues 
for, and the lien thereon of, the Outstanding First Lien Bonds, any First Lien Credit Facility 
Obligations, any Reserve Fund Insurance Policy repayment obligations relating to First Lien 
Bonds and any First Lien Financial Products Agreements (other than with respect to 
Termination Payments) heretofore or hereafter entered into. Such pledge of the Net Pledged 
Revenues is on a parity with the pledge of the Net Pledged Revenues for, and lien thereon of, 
any Outstanding Parity Bonds hereafter authorized and issued, any Parity Credit Facility 
Obligations, any Reserve Fund Insurance Policy repayment obligations relating to Parity Bonds 
and any Parity Loan Agreements. Moneys and securities in the Series A Note Payment Fund 
shall secure only the Series A Notes and Series A Credit Agreement Obligations and moneys 
and securities in the Series B Note Payment Fund shall secure only the Series B Notes and 
Series B Credit Agreement Obligations. This pledge shall be valid and binding from and after 
the date of the delivery of the Notes, and the moneys as received by the City and hereby 
pledged shall immediately be subject to the lien of this pledge without any physical delivery 
thereof, any filing, or further act. 

Section 502. Subordinate Lien Notes. The Notes constitute an irrevocable and 
subordinate lien (but not necessarily an exclusive subordinate lien) upon the Net Pledged 
Revenues subordinate and junior only to the lien on the Net Pledged Revenues of the First Lien 
Bonds at any time Outstanding, any First Lien Credit Facility Obligations, any Reserve Fund 
Insurance Policy repayment obligations relating to First Lien Bonds and any First Lien Financial 
Products Agreements (other than with respect to Termination Payments) heretofore or hereafter 
entered into. 

Section 503. Eoualitv of Notes. The Notes, the Commercial Paper Credit Agreement 
Obligations and any Parity Bonds hereafter authorized and from time to time Outstanding, any 
Parity Credit Facility Obligations, any Reserve Fund Insurance Policy repayment obligations 
relating to Outstanding Parity Bonds and any Parity Loan Agreements are eguitably 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 or incurrence of the Notes, the Commercial Paper Credit Agreement Obligations, any 
such Parity Bonds, any such Credit Facilities, any such Reserve Fund Insurance Policy 
repayment obligations or any such Parity Loan Agreements, it being the intention of the Council 
that there shall be no priority among the Notes, the Commercial Paper Credit Agreement 
Obligations, any such Parity Bonds, any such Credit Facilities, any such Reserve Fund 
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tactthatthey may beactually issued, delivered, incurred orenteredintoatditterent times, 
except that (a) moneys and securities in the Acquisition Fund shall secure only the Notes and 
Commercial Paper Credit Agreement Obligations, moneys and securities in the SeriesANote 
Payment Fund sball secure only tbe SeriesANotes and SeriesAOredit Agreement Obligations, 
moneys and securities in the SeriesBNote Payment Fund shall secure only the SeriesBNotes 
and SeriesBOredit Agreement Obligations and tbe moneys and securities in any acguisition, 
bond, reserve or similar tunds established tor other Parity Bonds shall secure only such Parity 
Bonds and Oredit Facilities relating thereto and (b) Parity Bonds may have a lien on Net 
Pledged Revenues onapari ty with lien thereon otthe Notes even thoughareservetund is 
established tor such Parity Bonds. 

Section 504. Income Fund Deposits. So long as any ot the Notes shall be 
Outstanding, astoanyOebtServiceRequirementsoranyCommercialPaperCreditAgreement 
Obligationsareunpaid,theentireOross Pledged Revenues, upontheirreceipttromtimetotime 
by the City, shall be set aside and credited Immediately to the Income Fund,whlch is hereby 
continued. 

Section 505. Administration otlncomeFund. So longasanyo t theNotessha l lbe 
Outstanding or any Commercial Paper Credit Agreement Obligations are unpaid, the tollowing 
paymentsshall be made trom the Income Fund, asprovided in Sections503 through 513 
hereot. 

Section 503. Operation and Maintenance Expenses. Firstly, asatirstcharge on the 
Income Fund, trom time to time there shall continue to be held therein moneys sutticient to pay 
Operation and Maintenance Expenses, as they become due and payable, and thereupon they 
shall bepromptlypaid.Anysurplusremaininginthe Income FundattheendottheFiscalYear 
and not needed tor Operation and Maintenance Expenses shall be used tor other purposes ot 
the Income Fund as herein provided. 

Section507 First Pen Bond Payments Secondly, trom anymoneys remaining in the 
Income Fund, i.e., trom the Net Pledged Revenues, so long as any First Lien Bonds are 
Outstanding, thereshallbecreditedtothebondtund,reservetundandrebatetundstortheFirst 
Lien Bonds all amounts reguired to be paid therein pursuant to the First Lien Bond Ordinances 
and so long as any amounts are payable under any First Lien Oredit Facility Obligations, First 
Lien Financial ProductsAgreements^otherthanTermination Payments) or Reserve Fund 
Insurance Policy repayment obligations relating to First Lien Bonds, there shall be paid all 
amounts payable thereunder. 

Section 503. Note Payment Fund Payments. There are hereby created tor the benetit 
otthe Owners ottheNotes the special and separate accounts to be known as the"Cityot 
Colorado Springs, Colorado, Utilities System Oommercial PaperNotesSeriesANote Payment 
Fund"andasthe"CityotColoradoSprings, Colorado, UtilitiesSystem Commercial PaperNotes 
SeriesBNote Payment Fund,"and within each such Fund separate accounts to be known as 
the "Principal AccountBthe "Interest Account" and the "Reimbursement Account." Thirdly, trom 
any remaining Net Pledged Revenues, there shall be paid to the Issuing and Paying Agenttor 
deposit Into the Series A Note Payment Fund and the Series B Note Payment Fund, 
concurrently with any payments required to be made pursuant to any Parity Bond Ordinances 
with respect to the principal ot or interest on any Parity Bonds then Outstanding, or any Parity 
Credit Facility Obligations or Reserve Fund Insurance Policy repayment obligations relating to 
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Outstanding Parity Bonds hereatterentered intoor incurredandany paymentstobemade 
pursuant to any Parity Loan Agreements, the following amounts: 

A. SeriesAlnterest Payments. By1:30 p.m. (New York Olty time) on each 
maturitydatetortheSeries A Notes, tothe Issuingand Paying Agent fordeposit intothe 
Reimbursement Account within the Series A Note Payment Pund an amount eguai to the 
interest on the SeriesANotes which is due on such maturity date; provided that Net Pledged 
Revenues are reguired to be paid into the Reimbursement Account in the Series A Note 
Payment Pund only to the extent that the sum otthe amount contained therein and any amount 
transferred trom the Acguisition Pund to the interest Account within the SeriesANote Payment 
Pund to pay interest on the SeriesANotes on such maturity date is less than the amount ot 
interest on the SeriesANotes which is due on that maturity date. 

B. SeriesBlnterest Payments. By1:30 p.m. (New York Olty time) on each 
maturitydatetortheSeries B Notes, tothe issuing and Paying Agent fordeposit intothe 
Reimbursement Account within the Series B Note Payment Pund an amount eguai tothe 
interest on the Series B Notes which isdue on maturity date; provided that Net Pledged 
Revenues are reguired to be paid into the Reimbursement Account in the Series B Note 
Payment Pund only to the extent that the sum otthe amount contained therein and any amount 
transferred trom the Acguisition Pund to the Interest Account within the SeriesBNote Payment 
Pund topay interest on the SeriesBNotes on such maturity date is less than the amount of 
interest on the SeriesBNotes which is due on that maturity date. 

0. SeriesAPrincipal Payments. By1:30 p.m.(NewYork Olty time) on each 
maturity date for SeriesANotes, to the Issuing and Paying Agent for deposit into the 
Reimbursement Account within the SeriesANote Payment Pund, anamountegual tothe 
principal amount otthe SeriesANotes which is due on such date; provided that Net Pledged 
Revenues are reguired to be paid into the Reimbursement Account in the Series A Note 
Payment Pund only to the extent that the sumof ( i ) the amount contained therein and any 
amount transferred from the Acguisition Pund to the Principal Account within the SeriesANote 
Payment Pund to pay principal otthe SeriesANotes on such maturity date plus (II) the amount 
ot principal of new Series A Notes to be issued on such maturity date to refund such 
Outstanding SeriesANotes which is to be deposited in the Reimbursement Account of the 
SeriesANote Payment Pund is less than the amount of principal of the SeriesANotes which is 
due on that maturity date. 

0. SeriesBPrincioal Payments. By1:30 p.m.(NewYork Olty time) on each 
maturity date for Series B Notes, to the Issuing and Paying Agent for deposit into the 
Reimbursement Account within the Series B Note Payment Pund, anamountegual tothe 
principal amount of the SeriesBNotes which Is due on such date; provided that Net Pledged 
Revenues are reguired to be paid into the Reimbursement Account in the Series B Note 
Payment Pund only tothe extent that the sum of (i)the amount contained therein and any 
amount transferred from the Acguisition Pund to the Principal Account within the SeriesBNote 
Payment Pund to pay principal of the SeriesBNotes on such maturity date plus (ii) the amount 
of principal on new Series B Notes to be issued on such maturity date to refund such 
OutstandingSerlesBNotes which is to be deposited in theReimbursement Account of the 
SeriesBNote Payment Pund is less than the amount of principal of the SeriesBNotes which Is 
due on that maturity date. 

Such Net Pledged Revenues shall be transferred to the Issuing and Paying Agent by 
1:30 p.m. (New York Olty time) on the maturity date of the applicable series of Notes and shall 
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bedepositedbythe Issuing and PayingAgentinto the ReimbursementAccount otthe SeriesA 
Note Payment Fund or the SeriesBNote Payment Fund, as applicable. As further provided in 
the Issuing and Paying Agent Agreements and in Section 302 hereof, all amounts in the 
applicable Reimbursement Account sball be used by the Issuingand Paying Agent tor me 
purpose of reimbursing the Bank for Commercial Paper Credit Agreement Obligations incurred 
on such date for the purpose of paying the principal of and interest on the applicable series ot 
Notes due on such date or to pay the principal of or interest on the applicable series of maturing 
Notes. 

In the event that the Net Pledged Revenues are insufficient to pay all amounts due on all 
Notes,Commercial Paper Credit Agreement Obligations, Parity Bonds, Parity Credit Facility 
Obligations, Reserve Fund Insurance Policy repayments relating to Rarity Bonds or Parity Loan 
Agreements, sucb moneys shall be allocated, pro rata, to me payment ot amounts due 
thereunder. The Owners ot the Notes and the Bank shall have an egual priority right with the 
Owners ot Rarity Bonds and the providers ot Credit Facilities relating thereto and Reserve Fund 
Insurance Policies relating thereto and the parties to any Parity Loan Agreements to the Net 
Pledged Revenues and the Net Pledged Revenues are herebypledgedto the paymentthereot 
without priority or distinction ot one over the others. 

Section 509. Termination ot Deposits. Provided that no Commercial Paper Credit 
Agreement Obligations are owed to the Bank under the SeriesAOredit Agreement or to the 
Bank under the SeriesBOredit Agreement, as the case may be, no payment need be made into 
the SeriesANote Payment Fund or the SeriesBNote Payment Fund it the amount therein 
totalsasum at least sutticient so that all Notes ot such series Outstanding are deemed to have 
been paid pursuant to Section 1001 hereot, in which case moneys therein (taking into account 
theknownminimumgaintromanyinvestmentotsuchmoneysinlnvestmentSecuritiestromthe 
time otany such investment or deposit shall be needed tor such payment which will not be 
designated tor transfer to the Rebate Fund) shall be used (together with any such gain trom 
such investments) solely to pay the Debt Service Requirements otthe SeriesANotes or Series 
B Notes, as applicable, as the same become due; and any moneys in excess thereof In that 
Fund and any other moneys derived from the Net Pledged Revenues or otherwise pertaining to 
the System may be used as otherwise provided in this Article. 

Section510. Rebate Fund. Fourthly, thereshall bedeposited intothespecialand 
separate account hereby created and to be known as the "City of Colorado Springs, Colorado, 
Utilities System Commercial Paper Notes, SeriesAandBRebate Fund" moneys in the amounts 
and at the times specified in theTax Compliance Certificate so as to enable the City to comply 
with Section 723 hereof. The Finance Director may establish such subaccounts in the Rebate 
Fund as are desirable or are reguired by theTax Compliance Certificate. Amounts on deposit in 
the Rebate Fund shall not be subject to the lien and pledge of this ordinance to the extent that 
such amounts are reguired to be paid to theUnitedStatesTreasury. The City shall cause 
amounts on deposit in the Rebate Fund to be forwarded to the United StatesTreasury (at the 
address provided in theTax Compliance Certificate) at the times and in the amounts set forth in 
the Tax Compliance Certificate. 

If the moneys on deposit In the Rebate Fund are insufticientfor the purposes thereof, the 
City shall transfer moneysintheamountot the insufficiency tothe Rebate Fund from the 
Acguisition Fund, theSeries ANote Payment Fund and theSer iesBNote Payment Fund. 
Upon receipt by the Cityot an Opinion of Bond Counsel acceptable to the City to the effect that 
the amount in the Rebate Fund is in excess of the amount reguired to be contained therein, 
such excess shall be transferred to the Income Fund. 
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Section511. Interest on Reserve Fund Insurance Rolicv Draws. Fitthly, there shall be 
paid interest on amounts advanced under any Reserve Fund Insurance Folicy to the provider ot 
such Folicy. 

Section512. Favmentot Subordinate Securities. Sixthly,and subject to the provisions 
hereinabove in this Article, but subseguent to the payments required by Sections 506, 507,506, 
510and511hereot, any moneys remaining in the Income Fund may be used by the Citytorthe 
payment ot Debt Service Requirements ot Subordinate Securities, including reasonable 
reserves tor such Subordinate Securities and tor rebate ot amounts to the United States 
Treasury with respect to such Subordinate Securities, and any Credit Facility Obligations 
relatingtosuchSubordinateSecurities 

Section513. Use ot Remaining Revenues. Atter the payments hereinabove reguired 
to be made by Sections 506 through 512 hereot are made, any remaining Net Pledged 
Revenues in the Income Fund shall be used, tirstly, tor any one or any combination ot 
necessarypurposesrelatingtotheoperation, improvement or debtmanagement otthe System 
and,secondly, to the extent otany remaining surplus, tor any one or any combination otlawtul 
purposes as the Council maytrom time to time conclusively determine. 
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ARTICLED 

CENERALADMINISTRATICN 

Section 601. Administration ot Accounts. The special accounts designated in Articles 
IVandVhereof shall be administered as provided in this Article (but not any account under 
SectionlOOl hereof). 

Section 602. Places and Times ot Deposits. Except as hereinafter provided, the 
Income Pund, the Acguisition Pund, the Series A Note Payment Pund, the SeriesB Note 
Payment Pund and the Rebate Pund shall be maintained as book accounts and kept separate 
trom all other accounts as trust accounts solely tor the purposes herein designated theretor. 
The Income Pund, the Acguisition Pund and the Rebate Pund shall be held and administered by 
the City The SeriesANote Payment Pund and the SeriesBNote Payment Pund shall be held 
and administered by the Issuing and Paying Agent tor the benefit otthe Owners otthe Notes. 
The moneys contained In the Principal Account and the Interest Account of the SeriesANote 
Payment Pund shall not be comingled with moneys contained in the Reimbursement Account of 
the SeriesANote Payment Pund. The moneys contained in the Principal Account and the 
Interest AccountoftheSeries B Note Payment Pundshall not be comingled with moneys 
contained In the Reimbursement Account of the SeriesBNote Payment Pund. The moneys 
accounted for in the Income Pund, the Acguisition Pund and the Rebate Pund shall be in one 
bank account or more in one or more Commercial Banks. Each such bank account shall be 
continuously secured to the fullest extent reguired or permitted by the laws of the State for the 
securing of public funds and shall be irrevocable and not withdrawable by anyone for any 
purpose other than the respective designated purposes. Moneys shall be paid by the City to the 
Issuing and Paying Agentfor deposit in the SeriesANote Payment Pund and the SeriesBNote 
Payment Pund in the amounts, on the dates and by the times specified in Section 506 hereof. 

Section 603. Investment of Moneys. Any moneys in the Income Pund, the Acguisition 
Pund and the Rebate Pund and not needed for immediate use shall be invested or reinvested by 
the Pinance Director In Investment Securities. All such investments shall (a) either be subject to 
redemption at any time ataf ixed value by the holder thereof at the option ot 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 the Pinance Director at the time ot such investment or reinvestment. 
Por 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. Moneys in the SeriesANote Payment Pund and in 
the SeriesBNote Payment Pund shall not be invested. 

Section 604. Scheduling Acouisition Pund DIsbursements.The Director shall furnish to 
the Pinance Director schedules of the amounts and times when funds are estimated by the 
Director to be needed to pay the Cost of the Project. The Pinance Director may conclusively 
rely upon the estimates contained In such schedules or any addendum thereto in making any 
investment or reinvestment of moneys in the Acguisition Pund. 

Section 605. Accounting for Investments. The Investment Securities so purchased as 
an investment or reinvestment of moneys in the Income Pund,the AcguisitionPund and the 
Rebate Pund shall be deemed at all times to beapart otthe applicable Pund. Any interest or 
other gain from any investments and reinvestments ot moneys accounted for in the Income 
Pund,the Acguisition Pund and Rebate Pund shall be credited to such Pund,and any loss 
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resulting from any suoh investments or reinvestments ot moneys amounted for in suoh Pund 
shall beeharged or debitedtosu^h Pund. No loss orprotit in any aooount on any investments 
or reinvestments in Investment Securities shall be deemed to take pla^easaresultot market 
fluctuations of the Investment Securities prior to the sale or maturity thereof. In the computation 
of the amount in any ao^ount for any purpose hereunder,ex^ept as herein otherwise expressly 
provided or for rebate purposes, as described In theTax Compliance Certificate, Investment 
Seeurities shall be valued at the oost thereof (including any amount paid as a^orued interest at 
the time of purchase of the obligations provided that any time or demand deposits shall be 
valued at the amounts deposited, in eaoh ease exclusive of any a^rued interest or any other 
gain tothe Cityuntilsueh gain is realized bythe presentation of matured eouponsfor payment 
or otherwise. 

Seetion606. Redemption or Sale ot Investment Securities. The PinanoeOireotor shall 
present for redemption or sale on the prevailing market at me best prioe obtainable any 
investment Seeurities so purchased as an investment or reinvestment ot moneys in tbe 
applicable aoeount whenever it shallbe necessary in order to provide moneys to meet any 
withdrawal, payment or transfer from suoh amount. Neither the PinanoeOireetor or any other 
offioer or employee of the City shall be liable or responsible for any loss resulting from any sueh 
investment or reinvestment made in a^ordan^e with this ordinance. The PinanoeOireetor shall 
promptly notify the Oireetor of any gain or loss In any aeeount and the Counoil of any substantial 
loss in any amount. 

Seetion607. Character otPunds. The moneys in any amount herein designated in 
Articles IV andVhereof shall eonsist either of lawful money of the United States or Investment 
Seeurities, or both sueh money and sueh Investment Seeurities. Moneys deposited in a 
demand or time deposit aoeount in a bankorsavings and loan association, appropriately 
se^uredaoeordingtothelawsoftheState,shallbedeemedlawfulmoneyoftheUnitedStates. 
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ARTICLE VII 

PROTECTIVE COVENANTS 

Section 701. Performance of Duties. The City, acting by and through the Council or 
otherwise, shall faithfully and punctually perform, or cause to be performed, all duties with 
respect to the Gross Pledged Revenues and the System reguired by the Constitution and laws 
of the State and the Charter and various ordinances of the City, including, without limitation, the 
making and collection of reasonable and sufficient fees, rates and other charges for services 
rendered or furnished by or the use of the System, as herein provided, and the proper 
segregation of the proceeds of the Notes and of any securities hereafter authorized and the 
Gross Pledged Revenues and their application from time to time to the respective accounts 
provided therefor. 

Section 702. Contractual Obligations. The City shall perform all contractual obligations 
undertaken by it under any agreements relating to the Notes, the Gross Pledged Revenues, the 
Project or the System, or any combination thereof, with any other Persons. 

Section 703. 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, assigning and confirming all and singular the rights, the Gross Pledged 
Revenues and other 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 reguired 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, shall at all times, to the extent permitted by law, defend, 
preserve and protect the pledge of the Gross Pledged Revenues and other moneys and 
accounts pledged hereunder and all the rights of every Owner of any Note hereunder against all 
claims and demands of all Persons whomsoever. 

Section 704. Conditions Precedent. Upon the date of issuance of the Notes, 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 Notes shall exist, have happened, and 
have been performed; and the Notes, 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 705. 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, with the appurtenances and every part and parcel thereof in good repair, working order 
and condition, and shall from time to time make or cause to be made all necessary and proper 
repairs, replacements and renewals so that at all times the operation of the System may be 
properly and advantageously conducted. All salaries, fees, wages and other compensation paid 
by the City in connection with the maintenance, repair and operation of the System shall be 
reasonable and proper. 
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Section 706. Rules.Reoulations and Other Oetails. The Olty, acting by and through 
the Council, shall establish and entorce reasonable rules and regulations governing the 
operation,use and services otthe 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 
body applicable to the System or to the Olty. 

Section 707. Payment ot Governmental Charoes. The Olty shall pay or cause to be 
paid all taxes and assessments or other municipal or governmental charges, it any, lawfully 
levied or assessed upon or inrespect otthe System,or upon any part thereot,or upon any 
portion otthe Gross Pledged Revenues, when the same shall become due, and shall duly 
observeandcomply with allvalid reguirementsot any municipalorgovernmentalauthority 
relative to the System or any part thereot,except tor any period during which the same are 
beingcontested in goodtaithbyproperlegal proceedings TheGityshall not createorsutterto 
be created any lien upon the System, or any part thereof, or upon the Gross Pledged Revenues, 
except thepledgeand liencreated bythisordinanceforthepaymentof the Oebt Service 
Requirements of the Notes and except as herein otherwise permitted. The Olty shall pay or 
cause to be discharged orshall make adeguate provision to satisfy andtodischarge, within 60 
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 becomealien upon the System,or any 
part thereof, or the Gross Pledged Revenues; but nothing herein reguires the City to pay or 
cause to be discharged or to make provision for any such tax, assessment, lien or charge, so 
longasthevaliditythereotiscontestedingoodfaithandbyappropriatelegalproceedings 

Section 706. Protection of Security. The City,the officers, agents and employees ot 
the City, and the Council shall not take any action in such manner or to such extent as might 
prejudicethesecurityforthepaymentof theOebtService Reguirementsot the Notes,the 
Oommercial Paper Credit Agreement Obligations or the Oebt Service Reguirementsot any 
other securities payablefrom the Net Pledged Revenues or any Oredit Pacility Obligations 
relating thereto, any Reserve Pund Insurance Policy repayment obligations relating thereto, any 
amounts due and owing under any Parity Loan Agreements or under any Plrst Lien Financial 
Products Agreement according to the terms thereof. No contract shall be entered into nor any 
other action taken by which the rights of the Bank, any Owner of any Note or other security 
payable from Net Pledged Revenues or any provider otaOredit Pacility oraReserve Pund 
Insurance Policy relating thereto, any party toaPari ty Loan Agreement oraProvider of any 
Pirst Lien Financial Products Agreement might be prejudicially and materially impaired or 
diminished. 

Section 709. Prompt Payment of Notes. The Olty shall promptly pay the principal of 
and interest on the Notes at the places, on the dates and in the manner specified herein and in 
the Notes according to the true intent and meaning hereof. 

Section 710. Other Liens. The Olty will not create or permit the creation of any pledge, 
lien,charge or other encumbrance upon System,or any part thereof, or upon the NetPledged 
Revenues while any otthe Notesare Outstanding or anyOommercialPaperOreditAgreement 
Obligations are unpaid, except (a) as otherwise permitted by the First Lien Bond Ordinances, (b) 
in connection with the issuance of Rarity Bonds and (c) except as otherwise permitted 
herein Nothing herein prevents the Oityfrom issuing additional First Lien Bonds, Rarity Bonds 
orobllgatlonssecuredbyapledgeof Net Pledged Revenues which is juniorand subordinate to 
the payment of theOebt Service Reguirementsot theNotes and Oommercial Raper Oredit 
AgreementObllgationsandwhichjuniorandsubordinateobligationsare payable as toprlncipal 
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and reserve fund requirements, If any, and Interest out of Net Pledged Revenues only after the 
prior payment of all amounts then required to he paid tor principal and reserve tund 
regulrements, If any,of and Interest on all First Lien Bonds, the Notes, Commercial Paper Credit 
AgreementObllgatlonsandallParltyBondsasthesamebecomedueandpayable. 

Sec t iona l . Corporate Existence. The City shall maintain Its corporate Identity and 
existence so long as any of the Notes remain Outstanding, unless anotherbody corporate and 
politic by operation of law succeeds to the powers, privileges, rights, liabilities, disabilities, duties 
and Immunities otthe City and Is obligated by law to operate and maintain the System and to tlx 
and collect the Cross Pledged Revenues as herein provided without adversely and materially 
attectlng at any time the privileges and rights otany Owner otany Outstanding Note or the 
Bank 

Section 712. Olsposal of System Prohibited. Except tor the use otthe System and 
services pertaining thereto In the normal course ot business, neither all nor substantially allot 
the System shallbe sold, leased, mortgaged, pledged, encumbered,allenated or otherwise 
disposed ot, so long as any Notes are Outstanding or any Commercial Paper Credit Agreement 
Obllgatlonsareunpald 

Section 713. Olsposal of Unnecessary Property. Except as otherwise provided by the 
Charter and In Section 712 hereot, the City may sell, exchange or otherwise dispose ot 
property, facilities and assets otthe System at any time and trom 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 be deposited by the City In the Income 
Eund or Into a special book account for the betterment, enlargement, extension, other 
Improvement and egulpment of the System,or any combination thereof, as the Councllmay 
determine, and any proceeds of any such lease recelvedshall bedeposl tedbytheCltyas 
Cross Pledged Revenues In the Income Pund. 

Section 714. Competing System. So long as any of the Notes are Outstanding or any 
Commercial Paper Credit Agreement Obligations are unpaid, the City shall not grant any 
franchlseorllcensetoanycompetlngfacllltlessothattheOrossPledgedRevenuesshallnotbe 
sufficient to satisfy the covenant In Section 719hereof. 

Section 715. Loss Prom Condemnation. If anypartof theSystem Is taken by the 
exercise of the power of eminent domain,the amount of any award received by the City asa 
result of such taking shall be paid Into the Income Pund or Intoacapltal Improvement account 
pertaining to the System for the purposes thereof or applied to the redemption of Outstanding 
Plrst Lien Bonds, or the payment of Plrst Lien Credit Facility Obligations relating thereto, or If no 
First Lien Bonds are Outstanding and no First Lien Credit Facility Obligations are unpaid, may 
be applied to the payment of the Outstanding Notes and the redemption of any Outstanding 
Rarity Bonds or the payment of Parity Credit Facility Obligations, all as the City may determine. 

Section 716. Employment of Management Engineers. If the City defaults In paying the 
OebtServlce Reguirementsot theNotes or any other securities payablefrom NetPledged 
Revenues, Credit Facility Obligations relating thereto, Commercial Paper Credit Agreement 
Obligations, or payments under any First Lien Financial Products Agreements (other than 
Termination Payments) payable from the Net Pledged Revenues promptly as the same fall due, 
or In the keeping of anycovenants herein contained, and If such default contlnuesforaperlod 
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of 60 days, or If the Net Pledged Revenues in any FiscalYear fail to egual at least the sum of 
the Oebt Service Reguirementsot the Notes and any other securities payable from Net Pledged 
Revenues (including all reserves therefor specified in the authorizing proceedings), Credit 
Facility Obligations relating thereto, Oommercial Paper Credit Agreement Obligations, payments 
under any Rarity Loan Agreements and any First Lien FinancialProducts Agreements (other 
thanTermination Payments) payable from the Net Pledged Revenues in that FiscalYear, the 
City shall retainafirm of competent management engineers skilled in the operation of such 
facilities to assist the management of the System so long as such default continues or so long 
as the Net Pledged Revenues are less than the amount hereinabove designated in this Section. 

Section 717. Budgets. The Council and officials of the City shall annually and at such 
other times as may be provided by law prepare and adoptabudget pertaining to the System. 

Section 716. Reasonable and Adequate Charges. While the Notes remain 
Outstanding and unpaid or while any Commercial Paper Credit Agreement Obligations are 
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 and without the boundaries of the City shall be reasonable and just, taking 
into account and consideration public interests and needs, the cost and value of the System, the 
Operation and Maintenance Expenses thereof, and the amounts necessary to meet the Oebt 
Service Reguirementsot all Notesand anyothersecuritiespayablefrom the Net Pledged 
Revenues, including, without limitation, reserves and any replacement accounts therefor, and, 
without duplication, Credit Facility Obligations relating thereto and obligations under a 
Loan Agreements and any First Lien Financial Products Agreements (other thanTermination 
Payments). 

Section 710. Adeguacv 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 in 
Section 720 hereof, such fees, rates and other charges so that the Cross Pledged 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 Pledged 
Revenues annually are sufficient to pay in each FiscalYear: 

A. Operation and Maintenance Expenses. An amount equal to the annual 
Operation and Maintenance Expenses for such FiscalYear; 

B. FirstLien Bond Ordinances. Anamountequaltothat required by the 
First Lien Bond Ordinances; 

C. Principal and Interest. An amount equal to100% of the interest on the 
Notes and the principal and interest on any Parity Bonds then Outstanding payable in that Fiscal 
Year(excludingthereservestherefor) Forthepurposeofestablishingthefees,ratesandother 
charges for the use of the System to comply with this paragraph with respect to interest payable 
on the Notes, it shall be assumed that (a) the principal amount of the Notes Outstanding shall 
be the average amount forecasted by the City to be Outstanding during such FiscalYear and 
(b) interest on the Notes shall be calculated by assuming the interest rate on the Notes Isafixed 
interest rate equal to the average daily Interest rate for all Notes during the twelve months 
preceding the calculation or during the time the Notes have been Outstanding if less than twelve 
months and if the Notes are not then Outstanding,the interest rate shall be deemed to bea 
fixed interest rate egual to the average daily interest rate which would have been applicable if 
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the Notes had been Outstanding for the preceding twelve month period as estimated by the 
Finance Oirector,and 

0. Other Amounts. Any amounts reguired to pay all sums, if any, due and 
owing to with respect to any Commercial Faper Credit Agreement Obligations, any Farity Oredit 
Facility Obligations, any Reserve Fund insurance Foiicies relating to Farity Bonds andany 
Farity Loan Agreements and to meet tben existing deticiencies pertaining to anytund or account 
relatingtotheCrossFledgedRevenuesoranysecuritiespayabletherefrom. 

Section 720. Limitations Upon Free Service. No tree service or facilities sball be 
furnisbed by tbe System, except as hereinafter provided If the Olty elects to use for municipal 
purposes any water, water facilities, electricity, gas, sanitary sewer, or other services and 
facilities provided by the System or otherwise to use the System or any part thereof, any such 
use will be paid for from the City's general fund or from other available revenues other than 
Cross Fledged Revenues at the reasonable value of the use so made; provided that the City 
need not pay for any such use by the City of any facilities of the water system for fire protection 
purposes or 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 721. Lew of Charges. The City shall forthwith and in any event prior to the 
delivery of any of the Notes, fix, establish and levy the fees, rates and other charges which are 
reguired by Section 719of this ordinance, if such action is necessary therefor. No reduction in 
any initial or existing rate schedule for the System may be made unless the audit reguired by 
the Independent Accountant by Section 725 hereof for the full Fiscal Year immediately 
preceding suchreduction discloses that the estimatedrevenues resulting from the proposed 
rate schedule for the System, after the schedule's proposed reduction, shall be at least sufficient 
to produce the amounts reguired by Section 719hereof. 

Section 722. Collectionof Charges. TheCity shall causeallfees, rates andother 
charges pertaining to the System to be collected as soon as is reasonable, shall prescribe 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 Fledged Revenues shall be adeguate to meet the reguirements of this 
ordinance and any other ordinance supplemental thereto. 

Section 723. Rrocedure for Collecting Charges. All bills for water,electric,gas and 
wastewater services or facilities and all other services or facilities furnished or served by or 
through the System shall be 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 724. Maintenance of Records. So long as any of the Notes are Outstanding or 
any Commercial Raper Credit Agreement Obligations are unpaid, proper books of record and 
account shall be kept bythe City, separate and apartfrom all other records and accounts. 

Section 725. AuditsReguired. TheCity, within 30 days following the close of each 
Fiscal Year, shall order an audit for the Fiscal Year of such books and accounts to be made 
forthwith by anlndependent Accountant, and order an audit report showing the receipts and 
disbursements for each account pertaining to the System and the Cross Fledged Revenues. 
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Section 728. Accounting Principles. System records and accounts, and audits thereof, 
shall be currently kept and made, as nearly as practicable, in accordance with tbe men 
generally accepted accounting principles, methods and terminologyfollowed and construed for 
utility operations comparable to tbe System, except as may be otherwise provided herein or 
reguiredby applicable law or regulationor by contractual obligationexisting on the effective 
date ot this ordinance. 

Section 727. Insurance and Reconstruction. Except to the extent ot any selt 
insurance, the City shall at all times maintain with responsible insurers tire and extended 
coverageinsurance, worker's compensationinsurance,public liability insurance and all such 
other insurance as is customarily maintained with respect to utilities ot like character against 
loss ot or damage to the System and against loss ot revenues and against public and other 
liability to the extent reasonably necessary to protect the interests otthe City, each Owner ota 
Note and the Bank. It any usetul part otthe System shall be damaged or destroyed,the City 
shall,as expeditiously as may be possible,commence and diligently prosecute the repair or 
replacement otthe damaged property so as to restore the same to use The proceeds otany 
such insurance shall be payable to the City and (except tor proceeds otany 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 (together with the proceeds otany such use and occupancy 
insurance) be deposited in the Income Fund by the City as revenues derived from the operation 
otthe System. It the costs ot such repair and replacement otthe damaged property exceed the 
proceeds ot such insurance available tor the payment otthe same, moneys in the Income Eund 
shall be used to the extent necessary for such purposes, as permitted by Section518hereof. 

Section 728. Federal Income Tax Exemption. The City covenants tor the benetit otthe 
Owners otthe Notes that it will not take any action or omit to take any action with respect to the 
Notes, the proceeds thereof, any other tunds otthe City or any tacilities financed or refinanced 
with the proceeds of the Notes if such action or omission (a) would cause the interest on the 
Notes to lose its exclusion from gross income for federal income tax purposes under Section 
108 of the Code, (b) would cause interest on the Notes to lose its exclusion from alternative 
minimum taxable income as defined in Section 55(b)(2) of the Code except to the extent such 
interest isreguired to be includedin the adjusted currentearnings adjustment applicable to 
corporations under Section 58 of the Code in calculating corporate alternative minimum taxable 
income or (c) would cause interest on the Notes to lose its exclusion from Colorado taxable 
income or Colorado alternative minimum taxable income under present State law. In 
furtherance of this covenant, the City agrees to comply with the procedures set forth in theTax 
Compliance Certificate. The foregoing covenant shall remain in full force and effect 
notwithstanding the payment in full or defeasance of the Notes 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 720. OommercialFaper Credit Agreements andFee Agreements. TheCity 
shall comply with its obligations under the Commercial Faper Credit Agreements and the Eee 
Agreements 

Section 780. SeriesALetter of Credit and SeriesBLetter of Credit: Alternate Facilities. 
The Citywill at all times maintain in effect the SeriesALetter of Credit and the SeriesBLetter of 
Credit or an Alternate Facility enabling the Issuing and Faying Agent to draw thereunder an 
amountegualtotheprincipalamountof the applicable series of Notes Outstanding and an 
amount egual to 270 days accrued interest thereon computed at the rate of 12% per annum. 
On or prior to the date of the delivery of an Alternate Facility,each Note that was secured by the 
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Series A Letterof Creditor the Series 8 Letterof Credit, asthecase maybe, shall have 
maturedandbeenpaidpursuanttoadrawingontheSeriesALetterofCreditorSeriesBLetter 
of Credit, as applicable, in effect prior to delivery of the Alternate Pacility or the other sources of 
funds provided in Section 508 hereof and all Commercial Paper Credit Agreement Obligations 
relating thereto shall be paid in full on or prior to the date of delivery of such Alternate Pacility. 
The Pinance Oirector shall promptly give notice of the acceptance of such Alternate Pacility to 
the applicable Oealer and the Issuing and Paying Agent byfirst class mail, postage prepaid, at 
the addresses set torth in Section 1004 hereot. In connection with any delivery ot an Alternate 
Pacility, the Pinance director shall deliver to the Issuing and Paying Agent and the applicable 
Oealerwritten evidence otthe ratingsassignedbythe Rating Agencieswhich take intoaccount 
suchdelivery. Such writtenevidence shall be deliverednot less than 20 days prior to the 
effective date of the Alternate Pacility. Pollowing the substitution of an Alternate Pacility for the 
SeriesALetter ot Credit, the SeriesBLetter ot Credit or an Alternate Pacility then in ettect, all 
references to the applicable Commercial Paper Credit Agreement, the SeriesALetter ot Credit, 
the SeriesBLetter of Credit or the AlternatePacilitythenineffect replaced thereby willbe 
deemed to be references to such Alternate Pacility. 

Sec t iona l . Aooointment of dealers. Barclays Capital Inc. is hereby appointed as the 
initial SeriesAOealer and Coldman,Sachs^Co. is hereby appointed as the initial SeriesB 
Oealer.The City covenants and agrees to take all reasonable steps necessaryto assure that, 
at all times, there shall be one or more Oealers for each series of the Notes, and to that end 
shall from time to time enter into one or more Oealer Agreements with such Oealers, providing 
for the services specified in such Oealer Agreements to be performed by such Oealers, in 
connectionwiththeoffering,saleandissuanceofNotes. 

Section 782. Issuing and Pavino Aoent. U.S. Bank National Association is hereby 
appointed as the Issuing and Paying Agent. The City will at all times maintain an Issuing and 
Paying Agentforthe Notes. 

If the Issuing and Paying Agent initially appointed hereunder shall resign, or if the City 
shall reasonably determine that the Issuing and Paying Agent has become incapable of 
performing Its duties hereunder, the City may, with the consent of the Bank (such consents to 
not be unreasonablywithheld), upon notice mailed to each Owner otthe Notes Outstanding at 
its address last shown on the registration records and the Oealers, remove such Issuing and 
PayingAgentandappointasuccessor Issuingand PayingAgent No resignationorremovalof 
the Issuing and Paying Agent shall take effect untilasuccessor is appointed, such successor 
shall have accepted such appointment and the SeriesALetter of Credit and the SeriesBLetter 
of Credit have been transferred to such successor. Every such successor Issuing and Paying 
AgentshallbeaCommercial Bank with corporate trust powers. 

Any corporation or association into which the Issuing and Paying Agent may be 
convertedormerged,orwith which itmaybeconsolidated,ortowhichitmaysellortransferits 
corporate trust business and assets as a whole or substantially as a whole, shall be and 
becomethesuccessorlssuing and PayingAgentunderthisordinance,withoutthe execution or 
filing of any instrument or any further act, deed, or conveyance on the part of any of the parties 
hereto, anything inthisordinancetothecontrarynotwithstanding 
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ARTICLE VIII 

PRIVILEGES, RIGHTS AND REMEDIES 

Section 801. Owners' and Bank's Remedies. Each Owner of any Note and the Bank 
shall be entitled to all of the privileges, rights and remedies provided or permitted in the Charter 
and this ordinance, and as otherwise provided or permitted by law or in eguity or by any 
statutes, except as provided in Sections 202 through 206 hereof, but subject to the provisions 
herein concerning the pledge of and the covenants and the other contractual provisions 
concerning the Gross Pledged Revenues and the proceeds of the Notes. 

Section 802. Right to Enforce Payment. Nothing in this Article affects or impairs the 
right of any Owner of any Note to enforce the payment of the Debt Service Reguirements due in 
connection with his or her Note or the obligation of the City to pay the Debt Service 
Reguirements of each Note to the Owner thereof at the time and the place expressed in the 
Note or the right of the Bank to enforce the payment of the Commercial Paper Credit Agreement 
Obligations or the obligation of the City to pay the Commercial Paper Credit Agreement 
Obligation to the Bank at the time and the place expressed in the Commercial Paper Credit 
Agreements. 

Section 803. Events of Default. Each of the following events is hereby declared an 
"Event of Default": 

A. Nonpayment of Principal. Payment of the principal of any of the Notes is 
not made when the same becomes due and payable, either at maturity or otherwise; 

B. Nonpayment of Interest or Commercial Paper Credit Agreement 
Obligation. Payment of any installment of interest on any of the Notes is not made when the 
same becomes due and payable or payment of any Commercial Paper Credit Agreement 
Obligation is not made when the same becomes due and payable; 

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

0. Failure to Reconstruct. The City unreasonably delays or fails to carry out 
with reasonable dispatch the reconstruction of any part of the System which is destroyed or 
damaged and is not promptly repaired or replaced (whether such failure promptly to repair the 
same is due to impracticability of such repair or replacement or is due to a lack of moneys 
therefor or for any other reason), but it shall not be an Event of Default if such reconstruction is 
not essential to the efficient operation of the System; 

E. Appointment of Receiver. An order or decree is entered by a court of 
competent jurisdiction with the consent or acguiescence of the City appointing a receiver or 
receivers for the System or for the Gross Pledged Revenues and any other moneys subject to 
the lien to secure the payment of the Notes, or if an order or decree having been entered 
without the consent or acguiescence of the City is not vacated or discharged or stayed on 
appeal within 60 days after entry; and 

F. Default of Any Provision. The City defaults in the due and punctual 
performance of any other of the representations, covenants, conditions, agreements and other 
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provisions containedin the Notes or in this ordinance onits part to be performed,and such 
default continues for 60 days after written notice specifying such default and reguiring the same 
to be remedied is given to the City by the Bank or the Owners of not less than 25% in aggregate 
principal amount of tbe Notes tben Outstanding. 

Section 604. Remediesfor Defaults. Upon tbe happening and continuanceof any 
Event of Default, the Owner or Owners of not less than 25% in aggregate principal amount of 
the Notes then Outstanding, including, without limitation,atrustee or trustees therefor or the 
Bank, may proceed against tbe Olty and its agents, officers and employees to protect and to 
enforce tbe rights of any Owner of Bonds and tbe Bank under tbis ordinance by mandamus or 
by other suit, action or special proceedings In eguity or at law, in any court of competent 
jurisdiction, either for theappolntmentof a receiverorforthespecificpertormanceof 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 eguitable remedy as such Owner or Owners 
or the Bank may deem most effectual to protect and to enforce the rights aforesaid, or thereby 
to enjoin any act or thing which may be unlawful or in violation of any right of any Owner of any 
Note or the Bank, or to regulre the Olty 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 eguity shall be instituted, 
had and maintained for the egual benefit of the Bank, all Owners of the Notes and any Parity 
Bonds and the providers of any Credit Facility relating thereto andReserveFundlnsurance 
Policies relating thereto and the parties to any Parity Loan Agreements, subject to the superior 
rights of the Owners of the Pirst Lien Bonds then Outstanding, the providers of any Pirst Lien 
Oredit Pacilities and the Providers of any Pirst Lien Financial Products Agreements (other than 
with respecttoTermination Payments). 

Section 605. Receiver's Rights and Privileoes. Any receiver appointed in any 
proceedings to protect the rights of such Owners and the Bank hereunder, the consent to any 
such appointment being hereby expressly granted by the Olty, 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 Cross Pledged Revenues arising after the 
appointment of such receiver in the same manner as the City itself might do. 

Section 606. Rights and Privileoes Cumulative. The failure of any Owner of any 
Outstanding Bond or the Bank to proceed in any manner herein provided shall not relieve the 
City, or any of its officers, agentsor employees of anyliabilityforfailure to perform or carry out 
anyduty,obligationorothercommitment Each rightorprivilegeofanysuch Owner (ortrustee 
thereof) or theBank Is in addition and is cumulative to any other right or privilege,and the 
exerciseofanyrightorprivilegebyoron behalf ofanyOwnerortheBankshallnotbedeemed 
awaiverofanyotherrightorprivilegethereof 

Section 607. Duties uoon Defaults. Upon the happening of any Event of Default, the 
City shall do and perform all proper acts on behalf of and for (a) the Owners of Notes to protect 
and to preserve the security created for the payment of the Notes and to insure the payment of 
the Debt Service Reguirements of the Notes promptly as the same become due and (b) the 
Bank to protect and to preserve the security created for the payment of the Commercial Paper 
Credit Agreement Obligations and to insure the payment ot the Commercial Paper Credit 
Agreement Obligations promptly as the same become due. While any Event of Default exists, 
and subjectto any superior rights otthe Owners otthe First Lien Bonds then Outstanding, the 
providers of any First Lien Credit Facilities and the Providers of any First Lien Financial 
RroductsAgreements (otherthanwith respectto Termination Payments), excepttotheextentit 
may be unlawful to do so, all Cross Pledged Revenues shall be paid into the SeriesANote 
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Payment Fund,the SeriesBNote Payment Fund and into bond or similar tunds established tor 
any Parity Bends then Outstanding and to tunds established with respect to Parity Loan 
Agreements, pro rata based upon the aggregate principal amount otthe SeriesANotes, the 
Series B Notes, Oommercial Paper Oredit Agreement Obligations and Parity Bonds then 
Outstandingandamounts,itany,dueandowingunderParityLoanAgreements.lttheOitytails 
or refuses to proceed as in this Section provided, the Bank or the Owner or Owners ot not less 
than25%inaggregateprincipalamount otthe Notesthen Outstanding, afterdemand in writing, 
may proceed to protect and to entorce the rights otthe Bank and the Owners otthe Notes as 
hereinabove provided, and to that end the Bank and any such Owners otthe Outstanding Notes 
shall be subrogated toal l r ightsotthe Olty underany agreement, lease orothercontract 
involving the System or the Oross Pledged Revenues entered into prior to the ettective date ot 
this ordinance or thereafter while any otthe Notes are Outstanding. 

Section 808. Priority otPirst Lien Bonds. Notwithstanding any provisions contained in 
Sections 804, 805, 808 and 807 hereot to the contrary,upon the occurrence ot an Event ot 
Oetault the rights and remedies otthe Bank and the Owners otthe Notes are subject to the 
superior rights and priority ot the Owners ot any Pirst Lien Bonds then Outstanding, the 
providers otany First Lien Oredit Pacilities relating thereto and the Providers ot any Pirst Lien 
Financial ProductsAgreements(otherthanwithrespecttoTermination Payments). 
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ARTIOLEIX 

AMENOMENTOEOROINANOE 

Section 901. Privilege of Amendments. Except as hereafter provided,this ordinance 
may be amended or supplemented by ordinances adopted by the Oouncil in accordance with 
law, including the Charter, without receipt by the Olty of any additional consideration, but the 
written consent of the Owners ofamajority in aggregate principal amount of the Parity Bonds 
then Outstanding Porthe purposes of the immediatelypreceding sentence, the Bank shall be 
considered to be the Owner otthe applicable series ot Notes so long as (a) the Oommercial 
Paper Oredit Agreements are then in ettect and the Bank has not tailed to honoraproperty 
presented and contorming drawing under the SeriesALetter ot Oredit or the SeriesBLetter ot 
Oredit. Notwithstandingtheforegoing,nosuchordinanceshall permit: 

A. Changing Payment. A change in the maturity, terms ot 
redemption or interest payment ot any Outstanding Parity Bond without the 
consent otthe Owner ot such Parity Bond; or 

B. Reducing Return. A reduction in the principal amount ot any 
Parity Bond or the rate ot interest thereon,without the consent otthe Owner ot 
such Parity Bond; or 

0. Prior Lien. Except as provided in Section 710hereof, the creation 
ota l ien upon orapledgeot revenues ranking prior to the lien or to the pledge 
created by this ordinance; or 

0. Modifying Any Parity Bond. Areduction otthe principal amount or 
percentagesorotherwiseattectingthedescriptionotParityBondstheconsentot 
the Owners ot which is reguired tor any such moditication or amendment; or 

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

Notwithstanding the foregoing provisions ot this Section, this ordinance and the rights 
andobligationsoftheOityandoftheOwnersoftheNotesmayalsobemodifiedoramendedat 
any time, without the consent of any Owners of the Notes but with the consent of Bank so long 
as (a) the Oommercial Paper Oredit Agreements are then in effect and the Bank has not failed 
to honoraproperty presented and conforming drawing under the SeriesALetter of Oredit or the 
SeriesBLetter of Oredit but only to the extent permitted by law and only for any or all of the 
following purposes: 

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

(2) to make modifications or adjustments necessary,appropriate or 
desirable to accommodate credit enhancements, liguidity facilities and Alternate 
Pacilities,provided that no such provision shallmaterially and adversely affect 
the interests of the Owners of the Notes or the Bank; or 
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(3) tO m a k e S U C h p r O V l s l o n s f o r t h e p u r p O S O O f C U r l n g a n y a m b i g u i t y 

or of curing or correcting any formal defect or omission in this ordinance, or in 
regard to questions arising under this ordinance, a s t h e O i t y may deem 
necessary or desirable, and which shall not adversely affect the Interests of the 
Owners otthe Parity Bonds or the Bank. 

Section 902. Notice ot Amendment. Whenever the Oouncil proposes to amend or 
modify this ordinance under the provisions of this Article, it shall cause notice of the proposed 
amendment to be mailed to the Bank, the Oealers and Owners of all Outstanding Parity Bonds 
at their addresses as the same last appear on the registration records maintained hy the Issuing 
andPayingAgentandanypayingagentforanyotherParityBonds.Suchnoticeshallbrieflyset 
torth the natureof theproposed amendment andshall s ta te thatacopy ot the proposed 
amendatory ordinance is on tile in the otticeot the Olerk tor public inspection. 

Section 903. Time tor Amendment. It the ordinance is reguired to be consented to by 
the Owners otthe Parity Bonds,whenever at any time within one year trom the date otthe 
giving ot such notice there shall be tiled in the otticeot the Olerk an Instrument or instruments 
executed by the Owners of at leastamajority in aggregate principal amount of all Parity Bonds 
then Outstanding, which instrument or instruments shall reter to the proposed amendatory 
ordinance described in such notice and shall specitically consent to and approve the adoption ot 
such ordinance, the Oouncil may adopt such amendatory ordinance and such ordinance shall 
become ettective. It the ordinance is not reguired to be consented to by the Owners otthe 
Parity Bonds,the amendatory ordinance may be adopted by the Oouncil at any time. It the 
ordinance is reguired to be consented to by the Bank, whenever there shall be tiled in the ottice 
ot the Olerk an instrument or instruments executed by the Bank, which instrument or 
instruments shall reter to the proposed amendatory ordinance describedin such notice and 
shall specitically consent to and approve the adoption ot such ordinance, the Oouncil may adopt 
such amendatory ordinance and such ordinance shall become ettective. 

Section 904. Binding Oonsent to Amendment. If the Owners of not less thanamajority 
in aggregate principal amount otthe Parity Bonds Outstanding at the time otthe adoption ot 
such amendatory ordinance reguiring consent ot the Owners ot the Parity Bonds, or the 
predecessors in title otsuch Owners, shall have consented to and approved the adoption 
thereof as herein provided,no Owner otany 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 
to object to the adoption otsuch amendatory ordinance or to object to any otthe terms or 
provisions therein contained or to the operation thereof or to enjoin or restrain the Olty trom 
taking any action pursuant to the provisions thereof. 

Section 905. Time Oonsent Binding. Any consent given by the Owner of a Note 
pursuant to the provisions of this Article shall be Irrevocable foraperiodof3months from the 
date ofthegiving otthe notice above providedfor and shall beconclusive and binding upon all 
futureOwnersofthesame Noteduring such period Suchconsentmayberevokedatanytime 
after3monthsfromthedateofsuchgivingofsuchnoticebytheOwnerwhogavesuchconsent 
orbyasuccessor In title byfiling notice of such revocation with the Olerk, but such revocation 
shall not be effective if the Owners of not less thanamajority in aggregate principal amount of 
the Parity BondsOutstandingasin this Article provided, prior totheattempted revocation, 
consented to and approved the amendatory ordinance referred to in such revocation. 

Section 905. Exclusion of Pity's Notes. At the time of any consent or of other action 
taken under this Article, the Olty shall furnish to the Olerkacertificate of theTreasurer, upon 
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whi^h the Olty may rely, describing all Notes to be e l u d e d for the purpose of consent or of 
other action or of any ovulation of Outstanding Notes provided for in this Artiole, and the 01^^ 
shall not be entitled with respeettosu^h Notes to give any consent orto take any other action 
provided for in this Article, as provided in 5eotion102B hereof. 

Section 907. Notation on Notes. Notes authenticated and delivered after the effective 
date of any aotiontakenasin this Artioleprovided maybearanotationbyendorsementor 
otherwise in form approved by the Oounoil as to su^h action; and after the approval of suoh 
notation, then upon demand of the Owner of any Note Outstanding and upon presentation of his 
or her Note for that purpose at the Principal OorporateTrust Office of the Issuing and Paying 
Agent, suitablenotation shall be madeonsuehNotebythe Issuingand PayingAgentastoany 
suehaetion. If the Oouncil so determines, new Notes, so modified as in the opinion of the 
Oounoileonform to suohaotion, shall be prepared, executed, authenticated and delivered; and 
upon demand of the Owner of any Note then Outstanding, shall be exchanged without oost to 
suohOwnerforNotesthen Outstanding upon surrender of suoh Notes. 

8eotion903. Proof of Instruments and Notes. The fa^t and date of execution of any 
instrument under the provisions of this Artiele, the amount and number of the Notes held by any 
Person exeeutingsu^h instrument, and the date of his or her holding the same maybe proved 
as provided by Section 1003 hereof. 
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ARTICLED 

MISCELLANEOUS 

section 1001. Oefeasance. Whenall 0ebt5ervice Reguirementsot theNotes have 
been duly paid, the Notes shall no longer be deemed to be Outstanding within the meaning of 
this ordinance and If all Commercial Paper Credit Agreement Obligations due and owing to the 
Bank have also been paid and the SeriesALetter of Credit and the SeriesBLetter of Credit 
have been marked cancelled and returned to the Bank, the pledge and lien and all obligations 
hereunder sbaii thereby be discharged. There shaii be deemed to be such due payment otany 
Note when the City has placed in escrow or in trust withaTrust Bank located within or without 
the 5tate, an amount sufficient (including the known minimum yield available for such purpose 
from Pederai securities in which such amount wholly or in part may be initially invested) to meet 
all Oebt service Reguirements of such Note, as the same become due to the maturity of such 
Note. The Pederai securities shallbecome due prior totherespectivetimes on whichthe 
proceeds thereof shaii be needed, in accordance withascheduie established and agreed upon 
between the City and such bank at the time of the creation of the escrow or trust, or the Pederai 
securities shaii be subject to redemption at the option of the holders thereof to assure such 
availability as so needed to meet such schedule. 

section 1002. Oeleoated 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 reguired by the Oealers. 

section 1003. Evidence of Note Cwners. Any reguest, consent or other instrument 
which this ordinance may regulre or may permit to be signed and to be executed by the Cwners 
of any Notes may be in one or more instruments of similar tenor and shall be signed or shall be 
executed by each such Cwner 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 otthe Notesshall be sufficientforanypurposeofthisordinance (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 Cwner 
of any Notes or his or her attorney of such instrument may be established byacertificate,which 
need not be acknowledged orverified, of an officer ofabank 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 
reguest orotherinstrumentacknowledgedto him orhertheexecution thereof, orbyanaffidavit 
of awitness of such execution,duly sworn to before suchnotary public or other officer^the 
authority of the individual or individuals executing any such instrument on behalf ofacorporate 
Cwner 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 w i tha 
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 byaPerson or Persons purporting to act in such fiduciary or representative capacity; 
and 
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B. Proof of Holdings Theamoontof Notes held by any Person and the 
numbers, date and other identifieation thereof, together with the date of his or her holding the 
Notes, shall beprovedbythe registration reeordsmaintainedbythe Issuingand PayingAgent. 

5e^tion 1004. Notices. Except as otherwise may bo provided in thisordinanee, aii 
notioes,certificates, regoests or other oommonioationsporsoant to this ordinance shallbe in 
writing and shall be soffi^iently given and shall be deemed given by personal delivery or when 
mailed byfirstolass mall, and either delivered or addressed as follows: 

lftotheOity,at: 

City of Colorado springs, Colorado 
121 5oothTejon street 
Colorado springs, Colorado 80903 
Attention: Williams. Cherrier,ChietPlanningandPinan^eOff^er 

withaeopyto: 

CityofColorado^prings, Colorado 
30 8.NevadaAvenoe 
ColoradoSprings, Colorado 80903 
Attention: WynettaMassey, City Attorney 

lftothelssoingandPayingAgent,at: 

eoneerningthedailyissoanoeofNotes: 

Bank National Association 
lOOWall street, 18^ Ploor 
NewYork,NewYork 10005 
Attention: Commercial Paper Operations 

eoneerningallothermatters: 

Bank National Assoeiation 
100 Wall street, 8oite1800 
NewYork,NewYork 10005 
Attention: CorporateTrostAdministration 

lftotheBank,at: 

BankofAmeriea,N.A. 
211N.9obinson2^Ploor 
Cl^1 100 0230 
Oklahoma City, Oklahoma 73102 
Attention: Brent Riley,5eniorVi^ePresident^Monieipal Bankings 

Markets 

lftothe5eriesAOealer,at: 

Barclays Capital In^. 
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745 Seventh Avenue, 2 n d Floor 
New York, New York 10019 
Attention: Short-Term Municipal Products-Manager 

with a copy to: 

Barclays Capital Inc. 
745 Seventh Avenue, 19th Floor 
New York, New York 10019 
Attention: Hiran Cantu, Public Finance 

If to the Series B Dealer, at: 

Goldman, Sachs & Co. 
200 West Street, 5 t h Floor 
New York, New York 10282 
Attention: Municipal Money Market Sales and Trading - CP and Notes 

Trading 

If to Moody's, at: 

Moody's Investors Service 
7 World Trade Center at 250 Greenwich Street 
New York, New York 10007 
Attention: Municipal Structured Products Group 

If to Standard & Poor's, at: 

Standard & Poor's Rating Service 
55 Water Street, 41 s t Floor 
New York, New York 10041 -0003 
Attention: Structured Finance LOC Surveillance Group 
Email: pubfin structured@standardandpoors.com 

Any of the foregoing Persons may, by notice given hereunder to each of the other Persons, 
designate any further or different addresses to which subseguent notices, certificates, reguests 
or other communications shall be sent. 

Section 1005. References to Bank. References in this ordinance to the Bank shall be 
effective only so long as the Bank has not defaulted under its obligations with respect to the 
Series A Letter of Credit, Series B Letter of Credit or Alternate Facility to which it is a party and 
so long as the Commercial Paper Credit Agreement to which it is a party is in full force and 
effect. 

Section 1006. Notice to Rating Agencies. The City shall give written notice to each 
Rating Agency then rating the Notes of any supplements or amendments to this ordinance any 
Dealer Agreement and any Issuing and Paying Agent Agreement, any changes to, or expiration, 
substitution, extension or termination of, a Commercial Paper Credit Agreement, any 
substitution of a Dealer, the appointment of a successor to the Issuing and Paying Agent and of 
the date on which there are no longer any Notes Outstanding under this ordinance pursuant to 
Section 1001 hereof. 

62 



Section 1007. Business Pay. Any payments or transfers which wouid otherwise 
hecomedueonanydaywhichisnotaBusinessOayshaiihecomedueorshaiihemadeonthe 
next succeeding Business Oay. 
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INTRODUCED, READ, PASSED ON FIRST READING, APPROVED AND ORDERED 
PUBLISHED BY TITLE AND SUMMARY this 10th day of November, 2015. 
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I HEREBY CERTIFY, that the foregoing ordinance entitled "AN ORDINANCE OF THE 

CITY OF COLORADO SPRINGS. COLORADO PROVIDING FOR THE EXTENSION. 

BETTERMENT. OTHER IMPROVEMENT AND EQUIPMENT OF THE CITY OF COLORADO 

SPRINGS UTILITIES SYSTEM: PROVIDING FOR THE ISSUANCE AND SALE OF THE CITY 

OF COLORADO SPRINGS. COLORADO. UTILITIES SYSTEM COMMERCIAL PAPER 

NOTES. SERIES A IN AN AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED 

$75.000.000 AND SERIES B IN AN AGGREGATE PRINCIPAL AMOUNT OF NOT TO 

EXCEED $75.000.000 PAYABLE 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 TWO DEALER AGREEMENTS. TWO 

ISSUING AND PAYING AGENT AGREEMENTS. TWO REIMBURSEMENT AGREEMENTS 

AND TWO FEE AGREEMENTS: 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 November 10, 2015; that said ordinance was finally passed at a 

regular meeting of the City Council of said City, held on the 24 t h day of November, 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 

25 t h day of November, 2015. 

. #1^0 
S a ^ o O ^ o o n s o o ^ ^ ^ i ^ ^ ^ ^ 

^ . ^^EAE^^ ^ 
— 

^ 1 s t Publication Date: November 13, 2015 " \ y c ^ 
2 n d Publication Date: November 27, 2015 

%//mmu\# 
Effective Date: December 2, 2015 Initial: S & 

City Clerk 



EXRIRITA-1 
(EirstRageofMasterNote) 

0ITYOE0OLORA0OSRRIN0S,0OLORA0O 
UTILITIESSYSTEM OOMMEROIALRARER NOTE 

^SERIES A^SERIESRj 

(OatOOflSSUanCO) 

The Olty of Oolorado Springs, Oolorado (the "Olty"), in the State of Oolorado (the "State") 
t o r q u e received, hereby p r o m t s to 
Oompany, or to registered ass ign (I) the principal amount, together with unpaid accrued 
interest thereon, if any, on the maturity date of each obligation identified on the records of the 
Olty (the "Underlying Records") as being evidenced by this Master Note, which Underlying 
Records are maintained by U.S. Rank National Association (the "Issuing and Raying Agent"); (ii) 
interest on the principal amount ot each such obligation that is payable in installments, it any,on 
the due date ot each installment, as specified on the Underlying Records; and (III) the principal 
amount of each such obligation that Is payable in installments, if any, on the due date of each 
installment, as specified on the Underlying Records. Interest shall be calculated at the rate and 
according to the calculation convention specified on the Underlying Records. Payments shall 
bemadesolelyfrom thesourcesstatedonthe Underlying Recordsbywiretransfer tothe 
registered ownerfrom the Issuing and Raying Agent withoutthe necessity of presentation and 
surrender of this Master Note. 

At the reguest otthe registered owner, the Olty shall promptly issue and deliver one or 
more separate note certificates evidencing each obligation evidenced by this Master Note. As 
of the date any such note certificate or certificates are issued, the obligations which are 
evidencedtherebyshallnolongerbeevidencedbythisMasterNote 

REEERENOE IS RERERYMAOETO TRE EURTRERRROVISIONSOETRIS MASTER 
NOTE SET EORTRONTRESURSEOUENTRAOESREREOE. 

This Master Note isavalid and binding special,limited obligation otthe Olty. 
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Not Valid Unless Countersigned for Authentication by Issuing and Paying Agent. 

Countersigned and Authenticated: City of Colorado Springs, Colorado 
(City) 

U.S. Bank National Association 
(Issuing and Paying Agent) 

By: (Manual or Facsimile Signature) 
Chief Executive Officer of 
Colorado Springs Utilities 

By: 
(Authorized Countersignature) By: (Manual or Facsimile Signature) 

Chief Planning and Finance Officer of 
Colorado Springs Utilities 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a New York corporation ("DTC"), to the City or its agent for registration of 
transfer, exchange, or payment, and any certificate issued is registered in the name of Cede & 
Co., or in such other name as is requested by an authorized representative of DTC (and any 
payment is made to Cede & Co. or to such other entity as is requested by an authorized 
representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE 
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL, inasmuch as the registered 
owner hereof, Cede & Co., has an interest herein. 
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EXRI8ITA-2 
(Pirst Page of Note if Master Note Not Llsed) 

OITY OP 0OLORA0O SPRINGS, OOLORAOO 
UTILITIESSYSTEM OOMMEROIALPAPER NOTE 

^SERIES A^SERIESRj 

Principal Amounts Interest Rate: 
Note Number: 
Registered Owner: 
Oate of Issue: lnterestAmount:$ 
Maturity Oate: 

The Olty of Oolorado Springs, Oolorado (me "Olty"), in the State of Oolorado (me 
"Stated,for yalue received, hereby promises to pay to theRegistered Owner hereof shown 
above, or to registered assigns the principal amount, together with unpaid accrued interest 
thereon, if any, on the maturity date shown above upon presentation and surrender hereof at 
the principal corporate trust office of LI.S. Rank National Association (the "Issuing and Paying 
Agent") Interest shall be calculated at the rate and according to the calculation convention 
specified on the records of the Oity (the "Underlying Records"), copies of which are maintained 
by the Issuing and Paying Agent Payment shall be made solelyfrom the source specified in 
theOnderlyingRecordsinthemethodspecifiedtherein 

REPERENOE IS RERERYMAOE TO TRE PORTRER PROVISIONS OP TRIS NOTE 
SETPORTRONTRESLIRSEOOENTPAOESREREOP. 

This Note isavalid and binding special,limited obligation otthe Oity. 

Not Valid unless Oountersigned for Authentication by Issuing and Paying Agent. 

Countersigned and Authenticated: 

U.S. Bank National Association 
(Issuing and Paying Agent) 

By: 
(Authorized Countersignature) 

City of Colorado Springs, Colorado 
(City) 

By: (Manual or Facsimile Signature) 
Chief Executive Officer of 
Colorado Springs Utilities 

By: (Manual or Facsimile Signature) 
Chief Planning and Finance Officer of 
Colorado Springs Utilities 
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^SubseouentPaoes^2 Paoe^ of Either Porm of Note 

The Olty and the Issuing and Paying Agent may deem and treat the person in whose 
name this Note is registered as the absolute owner hereoffor the purpose of payment and for all 
other purposes.This Note may not be exchanged or transferred except in circumstances 
specified in the Underlying Records and in the 2015 Utilities Oommercial Paper Ordinance 
adopted by the Oity Oouncil of the Olty (the "Oouncil") authorizing the issuance of this Note (the 
"ordinance"). 

It is hereby certified, recited and warranted that all the reguirements of law have been 
fully complied with by the proper officers of the Olty in the issuance of this Note; that the total 
indebtedness of the Olty, including that of this Note, does not exceed any limit of indebtedness 
prescribed by the Oonstitution or by the laws of the State. 

This Note is one ofaseries of notes issued pursuant to the ordinance designated as the 
"Oity of Oolorado Springs, Oolorado, Utilities System Oommercial Paper Notes, ^Series Aj 
^Series Rj" (the "Notes"). The Notes haye been duly authorized for the purpose of providing 
moneystodefray aportion of thecostof extending, bettering orotherwise improving and 
eguipping the municipal water system, electric light and power system, gas system, wastewater 
system and certain other systems designated by the Olty Oouncil of the Olty, collectively 
comprisingtheOity'sutilitiessystem (the "System"). 

The Notes do not constitute a debt or an indebtedness of the Oity within the 
meaning of any constitutional or statutory provision or limitation and shaii not be 
considered or held to be general obligations of the Oity. The Notes are special 
obi igat ionsoftheOitypayabieandcol lect ib lesoielyoutofamountspaidbytheBan^^as 
defined in the ordinances pursuant to the ^SeriesALetter of 0redi t^Ser ies8Le^ter of 
Oredit and, if the 8anl^ fails to mal^e such payment, from the net revenues derived from 
the operation and use of the System, which revenues are so pledged; the System does 
not include any Special Facilities, as defined in the ordinance, and will not include any 
Special Facilities unlesshereafter they shall havebeen expressly madeapar t of the 
System by the Oity; and the Owner hereof may not lool^ to any general or other fund for 
payment of the principal of or interest on this Note ^the ^Oebt Service ^eo^uirements ^ 
except the special funds pledged therefor. The full faith and credit of the Oity is not 
p ledgedforthepaymentof theamountsdueontheNotesorundertheordinance. 

Payment of the Debt ServiceReguirements of the Notes shall be made from and as 
security for such payment there are irrevocably (but not exclusively) pledged, pursuant to the 
ordinance, revenues derived fromtheoperationanduse of and otherwise pertaining to the 
System(the"Oross Pledged Revenues"),after provision is made only for the payment of all 
necessary andreasonable expenses of the operation and maintenance of the System (such 
remaining revenues the "Net Pledged Revenues") and after provision is made forthe payment 
of the principal of and interest on the Pirst Lien Ronds (as defined in the ordinance) heretofore 
or hereafter issued and after payment of all amounts reguired to be paid into the reserve funds 
and rebate funds for the Pirst Lien Bonds is made and after payment of all amounts reguired to 
be made with respect to Pirst Lien Oredit Pacility Obligations (as defined in the ordinance) and 
Pirst Lien Financial Products Agreements (asdefined in the ordinance) otherthan with respect 
toTermination Payments (as defined in the ordinance) are made, sums sufficient to pay when 
due the Oebt Service Reguirements of the Notes and any other parity securities hereafter 
Issued and to maintain specified reserves, if any, for such purpose and under any Parity Loan 
Agreements (as defined in the ordinance). 
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The Notes are eguitably and ratably secured byalien on the Oross Pledged Revenues, 
and the Notes constitute an irrevocable subordinate lien (but not necessarily an exclusive 
subordinate lien) upon the Net Pledged Revenues subordinate andjuniorto the lien thereon of 
the Pirst Lien Bonds, certain Pirst Lien Oredit Pacility Obligations, any Reserve Pund Insurance 
Policy (as defined inthe ordinance) repayment obligationsrelatingtoPirstLien Bonds and 
certain Pirst Lien Financial Products Agreements, otherthan with respect toTermination 
Payments. Securities, in addition to the Notes, subject to expressed conditions, may be Issued 
and made payable trom the Net Pledged Revenues havingalien thereon prior to, onaparity 
with or subordinate to the lien otthe Notes in accordance with the provisions otthe ordinance. 

The Oity covenants and agrees with the Owner ot this Note and with each and every 
person who may become the Owner hereot that it will keep and will perform all otthe covenants 
of the ordinance, including, without limitation, its covenant against the sale or mortgage of all or 
substantially all of the System unless provisionshallbemade for thepaymentof the Oebt 
Service Reguirements of the Notes 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, all 
amounts reguired by thePirstLienBondOrdinances(as defined in the ordinance)and one 
hundred percent (100%) of the interest on the Notes and the principal of and the interest on any 
parity securities payable annually from the Net Pledged Revenues(excluding reserves therefor). 

Referenceismadetotheordinanceandanyandal l modifications andamendments 
thereof for an additional description of the nature and extent of the security for the Notes, the 
accounts, funds or revenues pledged, the nature and extent and manner of enforcement ofthe 
pledge, the rightsandremediesoftheOwnersoftheNoteswithrespectthereto, the termsand 
conditions upon which the Notes are issued,andastatement of the rights, duties, immunities 
and obligations of the Oity,and other rights and remedies of the Owners of the Notes. A copy of 
the ordinance is on file In the office of the Oity Olerk. 

Totheextentand inthe respectspermitted by the ordinance, the provisions of the 
ordinance or any ordinance amendatory thereof or supplemental thereto may be modified or 
amended by action of the Oity taken in the manner and subject to the conditions and exceptions 
prescribed in the ordinance The pledge of revenues and other security under the ordinance 
maybe discharged at orpriorto the maturity ofthe Notes upon the making of provision forthe 
payment thereof on the terms and conditions set forth in the ordinance. 

It is certified, recited, and warranted that the Notes are issued under the authority of the 
ordinance and the Supplemental Public Securities Act (as defined in the ordinance). It is the 
intention of the Oity, as expressed in the ordinance, that this recital shall conclusively impart full 
compliance with all of the provisions of the ordinance and shall be conclusive evidence of the 
validityandtheregularityoftheissuanceoftheNotesaftertheirdeliveryforvalueandthatallof 
the Notes issued are incontestable for any cause whatsoever after their delivery for value. 
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ASSIGNMENT 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers 
unto the within Note and all rights thereunder, and hereby 
irrevocably constitutes and appoints to transfer the within 
Note on the records kept for the registration thereof with full 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 Note 
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: 
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EXHIBITS 

ISSOANOEREOOEST OFTHE 
OITY OF OOLORADO SFRINOS, OOLORADO 

The undersigned Authorized Representative of the Oity of Oolorado Springs, 
Oolorado (the"Oity"), hereby certifies asfollows with respect toOity of Oolorado Springs, 
Oolorado, utilities System Oommercial Paper Notes, [Series Aj [Series Rj (the "Notes") pursuant 
to Section 401 ottbe ordinance ot the Oity, adopted on ,2015 (the "ordinance") 
authorizing the Notes: 

1. Notes are hereby authorized and requested to be issued on , 
(the "issuance Date") pursuant to this issuance Reguest in the principal amount ot 
$ tor deposit into the Acguisition Fund to pay the Oost otthe Project. 

2. Ail action on the part otthe Oity necessary tor the valid issuance otthe Notes to 
be issued has been taken and has not been rescinded or revoked. 

3. The maturity date or dates and interest rate or rates on the Notes shall be as 
specified by (a "Dealer") on or before 12:30 p.m.NewYork Oity 
time on the Issuance Date, but: 

A. the interest rate shall not exceed 12% per annum; and 

A. the maturity date must not be later than the earliest of (1)270 days from 
the issue date, (ii)5days prior to the [Series Aj[SeriesRj Expiration Date, or (iii) 
November 15,2045. 

4. All provisions of federal law necessary for the valid issuance of the Notes and 
necessary to providethat interest thereonis excludable fromgross income for purposes of 
federal income taxes have been complied with. Interest on the Notes Is excludable from gross 
incomefor federal incometaxespurposesand is exempt from alternative minimum taxable 
income except to the extent specified in the Opinion of Bond Oounsel. 

5. Such Notes in the hands of the owner thereof will be valid and binding obligations 
oftheOityaccordingtotheirterms. 

3. As of the date hereof, no Event of Default under Section 303 of the ordinance 
has occurred and is continuing and the Oity has not receivedaNo-lssuance Notice oraFinal 
Drawing Notice underthe Series [Aj[Rj Oredit Agreement excluding any withdrawn or revoked 
No-Issuance Notice. 

7. As of the date hereof,the Oity is in compliance with the covenants set forth in 
Article VII of the ordinance, including without limitation, the tax covenants contained in Section 
723 of the ordinance. 

3. Delivery of the Notes hereby reguested will not result in the delivery of Notes In 
violation of the provisions of Section 305AorRof the ordinance. 

9. All capitalized terms used herein and not otherwise defined shall have the 
meanings given to such terms in the ordinance. 
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Dated: 

Authorized Representative 
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(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 CEO. 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: 

13, NOVEMBER, A.D. 2015. 

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

13, NOVEMBER, A.D. 2015. 

In witness whereof, I have hereunto set my hand this 
13th day of November, A D. 2015. 

^T^yJU&s^, 
Publisher/Authorized Agent 

Subscribed and sworn to before me, a notary public in 
and for the County of El Paso, State of Colorado, this 
13th day of November, A D. 2015. 

^ a ^ •J^CAJC^ 
Notary Public 

ROBYN KIRK 
NOTARY PUBLIC 

STATE OF COLORADO 
NOTARY 10 20114083877 

MY COMMISSION EXPIRES OCTOBER 8,2019 

Ordinance No. 15-81 
AN ORDINANCE OF THE CITY OF COLORADO SPRINGS, COLORADO 

PROVIDING FOR THE EXTENSION, BETTER ME NT. OTHER IMPROVEMENT 
AND EQUIPMENT OF THE CITY OF COLORADO SPRINGS UTILITIES 
SYSTEM, PROVIDING FOR THE ISSUANCE AND SALE OF THE CITY OF 
COLORADO SPRINGS, COLORADO. UTILITIES SYSTEM COMMERCIAL 
PAPER NOTES. SERIES A IN AN AGGREGATE PRINCIPAL AMOUNT 
OF NOT TO EXCEED S75.0OO.OO0 AND SERIES B IN AN AGGREGATE 
PRINCIPAL AMOUNT OF NOT TO EXCEED J75.0OO.O0O PAYABLE 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 TWO DEALER AGREEMENTS, TWO 
ISSUING AND PAYING AGENT AGREEMENTS. TWO REIMBURSEMENT 
AGREEMENTS AND TWO FEE AGREEMENTS; AND PROVIDING OTHER 
MATTERS RELATING THERETO 

The above entitled ordinance ("Ordinance") was introduced and passed on 
•rat reading at trie regular meeting of the City Council (the "Cou ncfl") hefd on 
November 10. 2015 and Is scheduled to be considered for Anal passage on 
second reading at the regular meeting of the Council to be held on November 
24. 2015. The Ordinance is avaaable for public inspection and acquisition in 
the office of the City Clerk In the City Administration Building. The following is 
e summary of the Ordinance 

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

its ownership and operation of a munkaoal water system, electric light and 
power system, gas system, wastewater system and certain other systems 
designated by the Counc* (collectively the "System"|, the outstanding Series 
1998 Subordinate Lien Bond (the "Series 1998 CWRPOA Bond*) and the 
outstanding Series 20O9E Bond {the 'Series 2010 CWRPOA Bond") issued by 
the City to the Colorado Water Resources and Power Development Authority 
end the outstanding Series 2OOOA. 20008 2002C. 2004A, 2005A, 2006A, 
20OGB 2007A. 20076. 2007C. 200BA 20088, 2008C. 20060 2009A. 2009B-
1 200SB-2 20O9C, 2009D-2, 2010A-1. 201GA-2, 20108-1. 20108-2, 2010C, 
20100-1. 2010O-2. 2010O-3, 20100-4, 2011A. 2012A, 20126 2012C-1. 
2012C-2. 2013A 20138-1. 20136-2, 2014A-1, 2014A-2 and 2015A Bonds of 
the City (the Series 1998 CWRPOA Bond, the Series 2010 CWRPOA Bond 
and the Series 2000A. 20009, 2002C. 2004A. 2005A, 2006A 20068, 2007A. 
2007B. 2007C. 20O8A, 20088. 2008C. 200BO. 2O09A. 20098-1. 20098-2, 
2009C. 20090-2. 2Q10A-1, 201OA-2, 20108-1, 20108-2. 2010C, 2010D-
1. 2010D-2. 2010O-3. 20100-4. 2011A. 2012A, 20129 2012C-1. 2012C-2, 
2013A, 20138-1. 20138-2. 2014A-1. 2014A-2 and 2015A Bonds ralecb'very. 
the 'Outstanding First Lien 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 extend, better, otherwise 
improve and equip the System (the "Project') and issuing therefor its City 
of Colorado Springs. Colorado, utilities System Commercial Paper Notes, 
Series A (the "Series A Notes') and Ks City of Colo-ado Springs, Colorado. 
Utilities System Commercial Paper Notes, Series 8 (the 'Series 8 Notes' and 
together with the Series A Notes, the "Notes") to defray in part the cost of the 
Project This article also recites that the City has determined lo enter into (i) 
a Reimbursement Agreement dated as of December 1. 2015 (the "Series A 
Credit Agreement") between the City and Bank of America. N A (the "Sank"), 
under which the Bank will Issue an irrevocable transferable direct pay letter of 
credit (the "Series A Letter Of Credit") to support the payment Of the principal 
of and interest on the Series A Notes as the same become due and payable, 
and (ii) a Reimbursement Agreement dated as of December 1, 2015 (the 
"Series B Credit Agreement" and together with the Series A Credit Agreement, 
the "Commercial Paper Credit Agreements') between the City and the Bank, 
under which the Bank wi l Issue an irrevocable transferable direct pay letter of 
credit (the "Series 8 Letter of Credit") to support the payment of the principal 
of and interest on the Series B Notes as the same become due and payable 
and that the Notes and any obligations owed to the Bank under the Seres 
A Cradrt Agreement and the Series 8 Credit Agreement wtf be secured by a 
pledge of and wen on the Net Pledged Revenues, which pledge and Hen shad 
be subordinate to the pledge ot and ken on the Nat Pledged Revenues which 
secures the payment of the Outstanding First Lien Bonds and any other bonds 
hereafter issued by the City having a pledge of and ten on the Net Pledged 
Revenues on a parity with the wen thereon of the Outstanding First Lien Bonds 
(collectively the 'First Lien Bonds') 

This article sets forth rjefrnrtjons of terms used in the Ordinance, ratifies 
action theretofore taken, repeats inconsistent action I heretofore taken, if any, 
provides for the severability and irrepeaiaW.ly of the Ordinance, provides that 
the Ordinance shall be published twice, wilh the first publication to be at least 
ten days before final passage by Council, and the second purjbcan'on to be any 
time after the final adopoori of the Ordinance, prowdes that the Ordinance shas 
be in full force and effective five days after its final publication and provides 
for the publication ot 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 Notes constitute 

special obligations of the City payable solely out of the amounts paid by the 
Bank pursuant to the Senas A Letter of Credit and the Series 8 Letter of Credit 
and. rf the Bank fads to make such payment, from the Net Pledged Revenues 
This article also states that the Notes shall not constitute an indebtedness 
or a debt of the City within the meaning of any constitutional or statutory 
provision or erntation. that the Notes shall not give rise to recourse against 
officers employees or other agents of the Cay. that the Project ts authorized, 
confirms the enterprise status of the Utilities, approves the terms of the Dealer 
Agreements with Barclays Capital Inc and with Goldman. Sachs 4 Co. (the 
"Dealers"), the Commercial Paper Credit Agreements (including the respective 
bank notes of the City lo be issued thereunder) and the Fee Agreements with 
the Bank approves the leans of two Issung and Paying Agert Agreements with 
U S Bank National Association (the "Issuing and Paying Agent'), authorizes 
the preparation of an offering memorandum with respect to the Notes and 
provides certain matters with respect to the treatment of the Notes for Federal 
income tax purposes 

ARTICLE III 
This article authorizes the Notes and provides for the uses of the proceeds of 

the Notes, lirnrls the maximum principal amount of the Series A Notes that may 
at any time be outstanding to 175.000.000 and the maximum principal amount 
of the Series B Notes that may at any time be outstanding to $75,000,000, 
provides that the Notes are dated as of the date of their delivery shall be in the 
denominations of HOO.OOO end Integral multiples of Si .000 si excess thereof, 
thai principal and interest are payable upon maturity of the Notes, that the 
Notes shal mature not more than 270 days after their respective dates and 
shaft be sold at a price of 100% of the principal amount thereof. This article 
provides that the stated interest rate maturity date and principal amount of 
Notes Issued on a perfcculer date, so long as not |neons stent with the terms 
of the Ordmance. shaft be as set forth m the instructions from the applicable 
Deafer This article also provides that the Notes are not subject to redemption 
prior to maturity and provides the conditions upon which the Notes may be 
authenticated and delivered by the Issuing and Paying Agent from ems to time 
and species the sources of payment of the Notes 

The article also give* details as to the execution of Notes, makes provisions 
for the registration. atirteitfcartJon. transfer, exchange and reissuance of Notes, 
and provides for the issuance of the Notes in book entry form The article 
also states that pursuant to the Stale constitution the Supplemental Public 
Secuneea Act end the Ordinance, Ihe rental n each Note that M is iaaued under 
the authority of the Ordinance and the Supplemental Pubkc Securities A d shall 
conclusively impart full compliance with all the provisions of the Ordinance and 
that at the Notes Issued cod arm ng such recital shall be incontestable for any 
cause whatsoever after their defrvery for value. 

ARTICLE IV 
This article provides for Ihe manner of issuing and setting the Notes, provides 

for the deposit of the proceeds of the safe of the Notes into the reimbursement 
account m the Series A Note Payment Fund created by the Ordinance, the 
reimbursement account m the Series B Note Payment Fund created by the 
Ordinance and the Acquisition Fund created by the Ordinance as appfcabte 
and the use of moneys in the Acquisition Fund 

ARTICLE V 

This article provides for the pledge of Ihe Net Pledged Revenues to the 
payment of the Notes, subject lo the prior lien of Ihe pledge of the Net Pledged 
Revenues lor the Out standing First Lien Bonds and certain obligations relating 
thereto and on a parity with the pledge of any parity bonds hereafter authorized 
and issued and certain obagabona relating thereto and any parity loan 
agreements now existing or hereafter entered into It also provides that moneys 
and securities in Ihe Series A Note Payment Fund shall secure only the Series 
A Notes and certain obegations to the Bank wrth respect to the Series A Notes 
and moneys and securities in the Series B Note Payment Fund shal secure 
only the Senas 8 Notes and certain oWgahons to the Bank with respect to the 
Series B Notes This article also provides for deposits into the Income Fund 
and for the use of that fund for the operation and maintenance expenses of Ihe 
System for deposits required with respect to First Lien Bonds, for deposits to 
Ihe Senes A Note Payment Fund and the Series B Note Payment Fund wilh 

respect to the payment of maturing interest and pnnapai requirements > 
Notes, payments into the Rebate Fund created by the Ordinance paym 
additional subordinate secunbes and use of remaining revenues 

ARTICLE VI 
This article provides for the general admirsstrabon of the ace 

established by Ihe Ordinance, details, places and tunas of deposits irrut 
on investments and the deposit and disbursement of moneys 

ARTICLE VII 
This article sets forth covenants of the City wrth the noteholders rt 

to the proper performance of duties by the City meeting a* contr 
obligations under the Ordinance, taking such further steps as are nect 
lo protect the Notes and their security, assunng that all necessary pnor 
has been taken at this time, operating and maintaining the System lr 
order, establishing reasonable rules and regulations governing the Opt 
and use of the System, paying any necessary governmental charges Ihi 
from time to time occur, limiting the creation of lens or other encumbi 
on the System subject lo certain exceptions, maintaining the cor 
existence of the City. Nrnttng the disposal of att or substantia*/ an 
System by sale, lease, mortgage or otherwise but permitting disposal c 
of the System subject to certain conditions, restricting City action In par 
competing fadUies. providing for action to be taken in the event of Ice 
condarrnation providing for employment of management engineers 
event of certain defaults, requiring annual budgeting, requiring Ihe c 
made by the Cay for the use of the System to be reasonable and requr 
Gross Pledged Revenues to be adequate to pay In each fiscal year an i 
equal to the annual operation and maintenance expenses for such fisc 
amounts required by the ordinances authorizing Ihe issuance of the FH 
Bonds, phis en amount equal to 100% of the annual principal of and 
on the Notes, and any other partly securities then Outstanding or octi 
relating thereto inducing certain obligations to the Bank with re spec 
Notes, payable from the Net Pledged Revenues, together with meet 
deficiencies. Free service is prohibited and the City itself is required t 
payments for the use of the System subject lo certain excepbona Trw 
provides for imposition and collector of charges consistent with the On 
and for annual audits Except to Ihe extent of any satf insurance, t 
is required by this article to at a times maintam Ire and extended ct 
insurance, worker's compensation insurance, pubhc Kabdrty insurance 
such other nsuranca as is customarily maintained with respect to utddic 
character This article also provides for expeditious repair and replace 
damaged property of the System The City further covenants that the 
make no use of the proceeds of Ihe Motes (or other funds of the City 
facilities financed or refinanced with Ihe proceeds of ihe Notes which w 
the interest on the Notes to lose its exclusion from gross income or aft 
minimum taxable Income for federal Income tax purposes under the 
Revenue Code. This article also requires the City to at as time* ma 
effed the Senes A Letter of Credit and the Senes B Letter of Credit or t 
facilities and the terms of substitution of any such alternate facility and 
the appointment of dealers for each series of Notes and an issuing an. 
agent for the Notes. 

ARTICLE VIII 
This article provides for noteholder remedies, sets forth events o 

relating to the Notes and the performance of duties under the Or 
permits the appointment of receivers and trustees and grants privi 
the Bank and Ihe holders of Notes in initialing action after default at 
Imposing obligations on the City upon default, all subject to the super 
of the owners of the First Lien Bonds and certain related obligations 

ARTICLE IX 

This article provides tor amendment of the Ordinance In certain Or cur 
without noteholder consent and in certain drier orcumstancas with fr 
consent ofthe holders of not less than a majority in aggregate pnncipa 
of a l of Ihe Ndes and any drier parity securities The article goes 
certain matters as to which there shall be no amendment, absent ur 
consent, and for the manner of giving notice of amendment and 
consents to amendment where amendment rs permitted For Ihe 
of this article, the Bank ts considered to be the owner d the Notes s 
the Bank is not m default with rasped lo its obkgaUons under the tw 
of Credit 

ARTICLE X 
This article provides for defeasance d the requirements of the C 

whenever the Notes shall be fully paid and aft amounts owed to the B 
been paid and whenever the City has placed In escrow or in trust 
sufficient, with a known minimum yield from investment m direct o 
Of the United States, or obligation s guaranteed by the United Stale; 
an requirements d the Notes. The arhcte authorizes the officers c 
to take ad action necessary and appropriate to effectuate the pro 
the Ordinance and to furnish certification reasonably required by trw 
The article sals forth the manner In which proof d ownership d Not* 
evidenced This article also requires notices d certain events to be i 
rating agencies for the Notes 

EXHIBITS 
Exh*M A to the Crdmanc* sets forth in full the form d the Ndes 
This statement and summary were written by me on November 1C 

W Sarah B, Johnson 
Sarah B Johnson. City Clerk 
City d Colorado Springs 

Publication Date: November 13. 2015 
Published in The Transcript 
DT28489 
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NOTICE TO CREDITORS 
Cass No: 2015PR311S6 

Courtroom: W150 
DISTRICT COURT 

COUNTY OF EL PASO 
STATE O f COLORADO 

In the Matter ot the Estate of 

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 CE 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; 

27, NOVEMBER. A.D. 2015. 

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

27, NOVEMBER, A.D. 2015. 

In witness whereof, I have hereunto set my hand this 
27th day of November, A D. 2015. 

" Z M ^ e e ^ 3 i u ^ ^ ^ a ^ » 
' Publisher/Authorized Agent 

Subscribed and sworn to before me, a notary public in 
and for the County of El Paso, State of Colorado, this 
27th day of November, A D. 2015. 

Notary Public 

ROBYN KIRK 
NOTARY PUBLIC 

STATE OF COLORADO 
NOTARY ID 20114063677 

MY COMMISSION EXPIRES OCTOBER 5,2019 

Ordinance No. 16-83 
AN ORDINANCE OF THE CITY OF COLORADO SPRINGS. COLORADO 

PROVIDING FORTHE EXTENSION. BETTERMENT, OTHER IMPROVEMENT 
ANO EQUIPMENT OF THE CITY OF COLORADO SPRINGS UTILITIES 
SYSTEM: PROVIDING FOR THE ISSUANCE AND SALE OF THE CITY OF 
COLORADO SPRINGS, COLORADO. UTILITIES SYSTEM COMMERCIAL 
PAPER NOTES, SERIES A IN AN AGGREGATE PRINCIPAL AMOUNT 
OF NOT TO EXCEED S75.0W.OQO AND SERIES B IN AN AGGREGATE 
PRINCIPAL AMOUNT O f NOT TO EXCEED $75,000,000 PAYABLE 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 TWO DEALER AGREEMENTS. TWO 
ISSUING AND PAYING AGENT AGREEMENTS, TWO REIMBURSEMENT 
AGREEMENTS AND TWO FEE AGREEMENTS; AND PROVIDING OTHER 
MATTERS RELATING THERETO. 

The above enutled ordinance ("Ordinance") was introduced and passed on 
first reading al the regular meeting of the Crty Council (the'Council") held on 
November 10. 2015 and passed on second reading at Ihe regular meeting 
of the Council held on November 24. 2015. The Ordinance la available for 
public inspection and acquisition in the cffce of the City Clerk in the City 
Administration Building. The fb#owing 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 Counca (collectively the "System"), the outstanding Senes 
1998 Subordinate Lien Bond (the "Series 1998 CWRPOA Bond") and the 
outstanding Series 2009E Bond (the "Series 2010 CWRPOA Bond") issued by 
the City to Ihe Colorado Water Resources and Power Development Authority 
and Ihe outstanding Series 2000A. 20008, 2002C, 2004A. 2005A. 2006A, 
200GB, 2007A, 20078. 2007C. 2008A, 20088. 2008C. 20080, 20C9A, 20098-
1. 2009B-2, 2009C, 2009D-2. 2010A-1, 2010A-2, 201 OB-1. 20108-2. 201OC, 
20100-1, 2010D-2, 20103-3, 2O1OD-4. 2011A. 201ZA. 20128. 2012C-1. 
2012C-2. 2013A, 2013B-1, 20138-2. 2014A-1. 2014A-2 and 2015A Bonds of 
the City (the Senes 1998 CWRPOA Bond, the Series 2010 CWRPOA Bond 
and the Series 2000A. 20008. 2O02C, 2O04A. 200SA 2006A. 20068, 2007A. 
20078 , 2007C. 2008A, 20088. 2008C. 20080. 20O9A. 20O9B-1. 20098-2. 
200&C, 2009D-2, 2010A-1. 2010A-2, 20108-1. 20108-2, 201 OC. 2010O-
1. 2O10D-2, 2010D-3. 2010D-4. 2011 A. 2012A, 20128, 2012C-1. 2012C-2. 
2013A, 20138-1, 20138-2. 2014A-1. 2014A-2 and 2015A Bonds collectively, 
Ihe 'Outstanding First Lien Bonds'), payable from Ihe gross revenues derived 
from Ihe 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 extend, belter, otherwise 
improve and equip the System (Ihe "Propel'; and issuing therefor its City 
of Colorado Springs. Colorado. Utirfies System Commercial Paper Notes. 
Senes A (the Series A Notes") and its City of Colorado Springs. Colorado. 
Utilities System Commercial Paper Notes. Senes B (the "Series 8 Notes' and 
together wilh the Series A Notes, the "Notes") to defray m part the cost of the 
Project This article also recites that the City has determined to enter into (i) 
a Reimbursement Agreement dated as of December 1, 2015 (the "Senes A 
Credit Agreement"; between the City and Bank of America, N A (the 'Bank*), 
under which the Bank wis Issue an irrevocable transferable direct pay letter of 
credit (Ihe 'Series A Letter of Creda") to support the payment of the principal 
of and interest on the Series A Notes as the same become due and payable, 
and (S) a Reimbursament Agreement dated as of December 1. 2015 (the 
"Series 8 Credit Agreement* and together with the Senes A Credit Agreement, 
the "Commercial Paper Credit Agreements') between the City and the Bank, 
under which the Bank wi l issue an irrevocable transferable direct pay letter of 
credit (Ihe "Senes B Letter of Credit") to support the payment of Ihe principal 
of and interest on Ihe Series B Notes as the same become due and payable 
and that Ihe Notes and any obligations owed to the Bank under the Senes 
A Credit Agreement and the Senes B Credit Agreement will be secured by a 
pledge of and lien on the Net Pledged Revenues, which pledge and lien shal 
be subordinate to the pledge of and lien on the Net Pledged Revenues which 
secures the payment ofthe Outstanding First Lien Bonds and any other bonds 
hereafter Issued by the C.ty having a pledge of and Hen on the Net Pledged 
Revenues on a parity with Ihe ken thereon of the Outstanding First Lien Bonds 
(cofiedivety, the "First Lien Bonds'). 

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

acbon theretofore taken, repeats inconsistent action theretofore taken, if any. 
provides for the severability and irrepealabtlty of the Ordinance, provides that 
the Ordinance shad 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 

NOTICE TO CREDITORS 
Case No.: 2016PR227 

Division: W 
Courtroom: W150 
DISTRICT COURT, 

COUNTY OF EL PASO, 
STATE OF COLORADO 

In The Matter ofthe Estate Of 

S J ^ ^ v ^ l g ^ " " ' 
of ROBERT SEIVERT. Ail persons having claims again 
c c f r S r r W ^ p n s e status or me utilities, approve. Ihe term* of ' lSeUeaW" 
Agreements wrth Barclays Capital inc. and with Goldman. Sachs I Co. (the 
"Dealers"), the Commercial Paper Credit Agreements (including the respective 
bank notes of the City to be issued thereunder) and Ihe Fee Agreements with 
Ihe Bank, approves the terms of two Issuing and Paying Agerri Agreements wrth 
U.S. Bank National Association (the "Issuing and Paying Agent"), authorizes 
the preparation of an oftenng memorandum with respect to Ihe Notes and 
provdes certain matters wrth respect to the treatment of the Notes for Federal 
income tax purposes. 

ARTICLE III 
This aibde authorizes the Notes and provides for the uses of the proceeds of 

Ihe Notes, Emits the maximum principal amount of the Series A Notes that may 
at any Bme be outstanding to 875,000,000 and Ihe maximum pnnctpaf amount 
of the Series B Notes mat may at any time be outstanding to J75,000,000, 
provides that the Notes are dated as of the date of their delivery, shaf! be in the 
denorrsnataona of SI 00.000 end integral multiples of SI,000 m excess thereof, 
that pnnapal end interest are payable upon maturity of the Notes, that the 
Notes shaH mature not more then 270 days after their respective dates and 
shaft be sold at a price of oo of the principal amount thereof. Thra article 
provides that the Stated Interest rate, maturity date and principal amount of 
Notes issued on a particular date, so long as not inconsistent with the terms 
of the Ordinance, shall be as set forth in Ihe Instructions from the applicable 
Dealer. This article also provides that the Notes are not subject to redemption 
prior to maturity and provides the conditions upon which Ihe Notes may be 
authenticated and delivered by the Issuing and Paying Agent from time to lime 
and specifies Ihe sources of payment of ihe Notes, 

The article also gives details as to the execution of Notes, makes provisions 
lor the registration, authentication, transfer, exchange and reissuance of Notes, 
end provides for the issuance of Ihe Notes in book entry form The article 
also stales that pursuant to the State constitution, the Supplemental Public 
Securities Act and Ihe Ordinance the recital in each Note that it is issued under 
the authority of the Ordinance and the Supplemental Public Securities Act shal 
conclusively impart full compliance with all the provisions of the Ordinance and 
that a l the Notes issued containing such recital shall be incontestable for any 
cause whatsoever after their delivery for value, 

ARTICLE IV 

This article provides for the manner of issuing and setting the Notes, provides 
for the deposit of the proceeds of the sale of the Notes into the reimbursement 
account in the Series A Note Payment Fund created by the Ordinance, the 
reimbursement account in the Series 8 Note Payment Fund created by Ihe 
Ordinance and the Acquisition Fund created by the Ordinance, as applicable, 
and Ihe use of moneys in the Acquisition Fund 

This article provides for the pledge of the Net Pledged Revenues lo Ihe 
payment of the Notes, subject lo the prior ten of the pledge of Ihe Net Pledged 
Revenues for the Outstanding First Lien Bonds and certain obligations relating 
thereto and on a parity with the pledge of any parity bonds hereafter authorized 
and issued and certain obligations relet rig thereto and any partly loan 
agreements now existing or hereafter entered into H also provides that moneys 
and securities in the Senes A Note Payment Fund shal secure only the Senes 
A Notes and certain obligations to the Bank wrth respect to Ihe Series A Notes 
and moneys and securities HI the Series B Note Payment Fund shal secure 
only the Series B Notes and certain obligations to the Bank with respect to the 
Senes B Notes This article also provides for deposits into Ihe Income Fund 
and for the use of thai fund for the operation and maintenance expenses of Ihe 
System, for deposits required wilh respect to First Lien Bonds, for deposits to 
the Senes A Note Payment Fund and the Series B Note Payment Fund wrth 
respect to the payment of rnatunng interest and principal requirements of the 
Notes, payments into the Rebate Fund created by trie Ordinance, payment of 
additional subordinate securities and use of remaining revenues. 

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 end the deposit and disbursement of moneys. 

ARTICLE VII 
This article sets forth covenants of the City with Ihe noteholders relating 

to the proper performance of duties by the City, meeting aS contractual 
obligations under the Ordinance, taking such further steps as are necessary 
to protect Ihe Notes and their security, assunng that all necessary prior acbon 
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 lo feme occur, shifting Ihe creation of lens or other encumbrances 
on the System subject to certain exceptions, maintaining the corporate 
existence of the City, limiting Ihe disposal of a l or substantially a l of Ihe 
System by sale, lease, mortgage or otherwise but permitting disposal of parts 
of the System subject to certain conditions, restricting City action in permitting 
competing facilities, providing for action lo 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 Ihe City for the use of the System to be reasonable and req taring 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, 
amounts required by the ordinances authorizing the issuance of the First Lien 
Bonds, plus an amount equal to 100% of ihe annual pnnapal of and interest 
on the Notes, and any other parity securities then Outstanding or obligations 
relating thereto, inducting certain obligations to the Bank wrth respect to Ihe 
Notes, payable from the Net Pledged Revenues, together wrth 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 audita Except to the extent of any self insurance, the City is 
required by this article to at at! limes maintain fire and extended coverage 
insurance, worker's compensation insurance, public liability insurance, and afl 
such other insurance as is customarsy maintained wilh respect to utrlrties 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 Ihe Notes (or other funds of the City) or any 
facilities financed or refinanced with the proceeds of the Notes which will cause 
the Interest on the Notes to lose its exclusion from gross income or alternative 
minimum taxable income for federal income tax purposes under the Internet 
Revenue Code This article also requires the City to at afl times maintain in 
effect the Senes A Letter of Credit and the Senes B Letter of Credit or alternate 
facilities and Ihe terms of substitution of any such alternate facility, and requires 
the appointment of dealers for each senes of Notes and an issuing and paying 
agent for the Notes 

ARTICLE VIII 
This article provides for noteholder remedies, sets forth events of default 

reeling lo the Notes and Ihe performance of duties under the Ordinance, 
permits the appointment of receivers and trustees and grants privileges to 
the Bank and the holders of Notes in initiating action after default as wefl as 
imposing obkgations on Ihe Crfy upon default, a l subject to the superior nghts 
ot the owners of the First Lien Bonds and certain related obligations 

ARTICLE IX 

This article provides for amendment of the Ordinance in certain circumstances 
without noteholder consent and in certain other circumstances with Ihe written 
consent of the holders of not less than a majority in aggregate principal amount 
of all of the Notes 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. For the purposes 
of this article, the Bank is considered lo be the owner of the Notes so long as 
the Bank is not in default wilh respect to its obligations under the two Letters 

ARTICLE X 
This article provides for defeasance of Ihe requirements of the Ordinance 

whenever the Notes shall be fumy paid and all amounts owed lo the Bank have 
been paid and whenever the City has placed in escrow or in trust amounts 
sufficient, wrth a known minimum yield from investment in direct obligations 
of the United Stales, or obligations guaranteed by the United States, to meet 
all requirements of the Notes. The article authorizes the officers of the City to 
take al action necessary and appropnala to effectuate the provisions of the 
Ordinance and lo furnish unification reasonably required by the Dealers. The 



V 

Ordinance No. 16-83 
AN ORDINANCE OF THE CITY OF COLORADO SPRINGS COLORADO 

PROVIDING FOR THE EXTENSION BETTERMENT, OTHER IMPROVEMENT 
AND EQUIPMENT OF THE CITY OF COLORADO SPRINGS UTILITIES 
SYSTEM PROVIDING FOR THE ISSUANCE AND SALE OF THE CITY OF 
COLORADO SPRINGS, COLORADO. UTLTIES SYSTEM COMMERCIAL 
PAPER NOTES, SERIES A IN AN AGGREGATE PR NC PAL AMOUNT 
OF NOT TO EXCEED $75,000 000 ANO SERIES B I N AN AGGREGATE 
PRINCIPAL AMOUNT OF NOT TO EXCEED $75,000,000 PAYABLE OUT 
OF THE NET REVENUES TO BE DERIVED FROM THE OPERATION OF 
THE CITY OF COLORADO SPR NGS UTILITIES SYSTEM, AUTHORIZING 
THE EXECUTION BY THE CITY OF TWO DEALER AGREEMENTS. TWO 
ISSUING AND PAYING AGENT AGREEMENTS. TWO REIMBURSEMENT 
AGREEMENTS AND TWO FEE AGREEMENTS. AND PROVIDING OTHER 
MATTERS RELATNG THERETO 

The above entitled ordinance ( Ordnance") was introduced and passed on 
first reading at the regular meeting of the City Council (the 'Council') held on 
November 10, 2015 and passed on second reading at Ihe regular meeting 
of the Council held on November 24 2015 The Ordinance is available for 
public inspection and acquisition In the office of the City Cleric n the City 
A dm. in. i st rati or. 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 ay stem wastewater system and certain other systems 
des gnated by the Council (cot'ectrveiy the "System"), the outstanding Series 
1998 Subordinate Lien Bond (the "Senes 1998 CWRPDA Bond") and the 
outstand ng Series 2009E Bond the 'Senes 2010 CWRPDA Bond") issued by 
the City to the Colorado Water Resources and Power Development Authority 
and the outstanding Series 2000A. 20008. 2002C. 2004A, 2O05A. 2006A 
20068 200 "A 20078. 2007C 2OO8A. 20088. 2008C. 20080. 2O09A, 20098-
1 2009B-2. 2009C 2OO90-2 201OA 1 201 OA 2 201081. 20108-2, 2010C. 
2010D-1 2010D-2, 20100-3 2O100-4. 2011A. 2012A, 20128, 2012C-1 
201202 2013A 20138-1, 20138-2 2014A-1. 2014A-2 and 2015A Bonds of 
the City (the Series 1998 CWRPDA Bond, the Series 2010 CWRPDA Bond 
and Ihe Senes 2 DO A, 20008. 2002C, 2O04A. 2005A. 20O6A. 20068. 2007A, 
20078. 2007C, 2008A, 20088. 2008C. 20O8D. 2O09A, 20098-1 20098-2. 
2OO9C. 20090-2 2010A-1. 2010A-2, 20108-1. 20108-2. 2010C, 20100-
1 2010O-2, 2O10O-3 2010D-4, 2011A 2012A. 2012B. 2012C-1. 2012C-2. 
2013A. 20138-1. 20138-2. 2014A-1, 2014A-2 and 2015A Bonds colectiveJy. 
the "Outstanding First Lien 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 extend, better, otherwise 
improve and equip the System (the "Project") and issuing therefor its City 
of Colorado Springs, Colorado. Utilities System Commercial Paper Notes. 
Senes A (the 'Series A Notes") and its City of Colorado Springs. Colorado 
Utilities System Commercial Paper Notes, Senes B (the "Series 8 Notes* and 
together with the Senes A Notes, the "Notes") to defray in part the coat of the 
Project. This article also recites that the City has determined to enter into (i) 
a Reimbursement Agreement dated as of December 1, 2015 (the "Senes A 
Credit Agreement") between the City and Bank of America, N A. (the "Bank"), 
under which the Bank will issue an Irrevocable transferable direct pay letter of 
credit (the "Series A Letter of Credit") to support the payment of the principal 
of and interest on the Series A Notes as the same become due and payable, 
and (ii) a Reimbursement Agreement dated as of December 1. 2015 (the 
'Series 8 Credit Agreement" and together with the Series A Credit Agreement, 
the "Commercial Paper Credit Agreements") between the City and the Bank, 
under which the Bank will issue an irrevocable transferable direct pay letter of 
credit (the "Series B Letter of Credrt*) to support the payment of the principal 
of and interest on the Series 8 Notes as Ihe same become due and payable 
and that the Notes and any obligations owed to the Bank under the Senes 
A Credit Agreement and the Senes B Credit Agreement will be secured by a 

° **vf lien shall 

time after the final adoption of the Uromance, ptuvtuca 
be in fun 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 Charier 

ARTICLE II 
This article states the authority tor the Ordinance, that the Notes constitute 

special obligations of the City payable solely out of the amounts paid by the 
Bank pursuant to the Senes A Letter of Credit and the Senes B Letter of Credit 
and. if the Bank fails to make such payment, from the Net Pledged Revenues 
This article also states that the Notes shaft not constitute an indebtedness 
or a debt of the City within the meaning of any constitutional or statutory 
provision or kmrtabon. that the Notes shall not give nse to recourse against 
officers, employees or other agents of the City, that the Project is authorized, 
confirms the enterprise status of the Utilities, approves the terms of the Dealer 
Agreements with Barclays Capital Inc. and with Goldman, Sachs & Co. (the 
'Dealers"), the Commercial Paper Credit Agreements (including the respective 
bank notes of the Crty to be Issued thereunder) and the Fee Agreements with 
the Bank, approves the terms of two Issuing and Paying Agent Agreements with 
U S Bank National Association (the "Issuing and Paying Agent"), authorizes 
the preparation of an offering memorandum with respect to the Notes and 
provides certain matters with respect to the treatment of the Notes for Federal 
income tax purposes. 

ARTICLE ill 
This article authorizes the Notes and provides for the uses of the proceeds of 

the Notes, limit s the maximum principal amount of the Series A Notes that may 
al any time be outstanding to $75,000,000 and the maximum principal amount 
of the Senes B Notes that may at any time be outstanding to $75,000,000. 
provides that the Notes are dated as of the date of their delivery, shall be In the 
denominations of $100,000 and integral mufti pies of $1,000 in excess thereof, 
thai fxindpai and Interest are payable upon maturity of (ha Notes that the 
Notes shafl mature not more than 270 days after their respective dates and 
shall be sold at a price of 100% of the principal amount thereof This article 
provides that the stated interest rate, maturity date and principal amount of 
Notes issued on a particular date, so long as not inconsistent with Ihe terms 
of the Ordinance, shad be as set forth in the Instructions from the applicable 
Dealer. This article also provides that the Notes are not subject to redemption 
prior to maturity and provides Ihe conditions upon which the Notes may be 
authenticated and delivered by the Issuing and Paying Agent from lime to bme 
and specifies the sources of payment of the Notes 

The article also gives details as to the execution of Notes, makes provisions 
for the registration aulhenbcabon. transfer, exchange and reissuance of Notes, 
and provides for the Issuance of the Notes m book entry form. The article 
also states that pursuant to the State constitution, the Supplemental Public 
Securities Act and the Ordinance, the recital in each Note that it is Issued under 
the authonty of the Ordinance and the Supplemental Pubhc Secunbes Act shall 
conclusively impart full compliance with all the provisions of the Ordinance and 
that all the Notes issued containing such recital shall be incontestable for any 
cause whatsoever after their delivery for value. 

ARTICLE fV 
This article provides for the manner of Issuing and selling the Notes, provides 

for the deposit of the proceeds of Ihe sale of the Notes into the reimbursement 
account in the Series A Note Payment Fund created by the Ordinance, the 
reimbursement account in the Series B Note Payment Fund created by the 
Ordinance and the Acquisition Fund created by the Ordinance, as applicable, 
and the use of moneys In the Acquisition Fund 

ARTICLE V 
This article provides for the pledge of the Net Pledged Revenues to the 

payment of the Notes subject to the prior lien of the pledge of the Net Pledged 
Revenues for the Outstanding First Lien Bonds and certain obligations relating 
thereto and on a parity with the pledge of any parity bonds hereafter authorized 
and issued and certain obligations relating thereto and any parity loan 
agreements now existing or hereafter entered into, ft also provides that moneys 
and secunbes in the Series A Note Payment Fund shall secure only the Series 
A Notes and certain obligations to the Bank with respect to the Series A Notes 
and moneys and securities in the Series B Note Payment Fund shall secure 
only the Series B Notes and certain obligations to the Bank with respect to the 
Series 8 Notes This article also provides for deposits into the Income Fund 
and for the use of that fund for the operation and maintenance expenses of the 
System, for deposits required with respect to First Lien Bonds, for deposits to 
the Series A Note Payment Fund and the Series B Note Payment Fund with 
respect to the payment of maturing Interest and principal requirements of the 
Notes, payments into the Rebate Fund created by the Ordinance, payment of 
additional subordinate securities and use of remaining revenues. 

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

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

ARTICLE VII 
This article sets forth covenants of the City with the noteholders relating 

to the proper performance of duties by Ihe City, meeting afl contractual 
obligations under the Ordinance, taking such further steps as are necessary 
to protect the Notes and their security, assuring thai all necessary prior acbon 
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, limiting the creation of bens or other encumbrances 
on the System subject to certain exceptions, maintaining the corporate 
existence of the City, limiting the disposal of aH or substantially all of the 
System by sale, lease, mortgage or otherwise but permitting disposal of parts 
of the System subject to certain conditions, restricting City action in permitting 
competing facilities, providing for acbon 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 lo pay In each fiscal year an amount 
equal to the annual operation and maintenance expenses for such fiscal year, 
amounts required by the ordinances authorizing ihe issuance of the First Lien 
Bonds, plus an amount equal lo 100% of the annual principal of and interest 
on the Notes, and any other parity secunbes then Outstanding or obligations 
relating thereto, including certain obligations to the Bank with respect lo the 
Notes, payable from the Net Pledged Revenues, together wrth 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 bmes maintain fire and extended coverage 
insurance, worker's compensation insurance, public liability insurance, and afl 
such other insurance as is customarily maintained with respect to utilities of kke 
character This article also provides for exoedtbous 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 Notes (or other funds of the City) or any 
facilities financed or refinanced with the proceeds of the Notes which WTH cause 
the Interest on the Notes 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 at all times maintain in 
effect the Series A Letter of Credrt and the Series 8 Letter of Credit or alternate 
facilities and the terms of substitution of any such alternate facility, and requires 
the appointment of dealers for each series of Notes and an issuing and paying 
agent (or the Notes 

ARTICLE VIII 
This article provides for noteholder remedies, sets forth events of default 

relating to the Notes and the performance of duties under the Ordinance, 
permits the appointment of receivers and trustees and grants privileges to 
the Bank and the holders of Notes In Initiating action after default as well as 
imposing obligations on the City upon default, a* subject to the superior rights 
of the owners of the First Lien Bonds and certain related obligations 

ARTICLE IX 
This article provides for amendment of the Ordinance in certain arcumslances 

without noteholder consent and m certain other circumstances with the written 
consent of the holders of not less than a majority in aggregate principal amount 
of ad of the Notes 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. For the purposes 
of this article, the Bank is considered to be the owner of the Notes so king as 
**— *« nn* m default with respect to its obligations under the two Letters 
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