BRADFORD PUBLISHING CO.

RECORD OF PROCEEDINGS

MINUTES OF THE DECEMBER 17, 2014
REGULAR MEETING
AND
BUDGET HEARING
OF THE PUEBLO CONSERVANCY DISTRICT

Directors Present: Paul Willumstad, Matt Cordova, Dennis Maroney, Bill Alt, Corinne
Koehler, Ron Serna, Donna Phillips, Bud O"Hara

Also Present: Administrator Rick Kidd, Counselor Joe Bower

Guests: David Lyile, Atiorney for ABC Bank loan
Larry Daveline, MBD&G, District Accountant
Kim Kock, NorthStar Engincering
Mike Cuppy, NorthStar Engineering
Carla Sikes, City of Pueblo Attorney’s Office
Jerry Pacheco, City of Pueblo Senior Planner
Shanna Lewis, Colorado Public Radio
Chris Woodka, Pucblo Chicftain
Cynthia Ramu, Pueblo Levee Mural Project
Public: Don Shale, Operating Engineers; Gil; Keith and Ray Swerdfeger, KR
Swerdfeger Construction; Blue Pate, Pate Construction, Ty Rice, Rice &
Rice Construction

With a quorum present, the regular meeting of the Pueble Conservancy District was called to
order at 10:30 am.

Public Forum:

Several contractor representatives were present to expross concern about the award process used
on the Phase | Arkansas Levee project. Don asked if there was State or Federal money helping
to fund the project. Willumstad responded that therc was not and therefore, the contractors were
not bound to Davis-Bacon wages or union employees, Gil expressed a concern that the project
was nol awarded on a low bid basis per normal State contracting procedurss, Ray said that he
was concerned about the integrity of the bid process. He would like to see how the scoring was
done, Ray feels as though the qualifications based selection triteria was totally subjective. He
believes that the contractors should have gone through a prequalification process and then al)
qualified contractors offered the opportunity to bid. He also wanted to know how a contractor
could be allowed to reduce his bid after the proposals were opened. He said that the local
preference criteria could be used against them when they are bidding projects out of Town.
Keith said he felt as though the contractors were being used as an estimating service. He also
discussed more about the potential problem to Pueblo area contractors being penalized on out of
town bids if a local bidder preference is used in Pueblo. The Rice & Rice proposal should not
have even been opened if the pricing was submitied late. Their proposal should not have been
evaluated. Blue said that there is a need to look at the bid process. His opinion 15 that ASE
would bave still received the contract even if their pricing was $1.8M above Swerdfeger’s low
bid. Willumstad said that Banner had been asked to meet with Pate earlier but had not been able
to schedule it. He will ask Banner to schedule a mesting with all of the contractors oncs he gets
back in January. O’Hara asked them to make a commitment for the confractors and union
representatives 1o atlend that mecting. Willumstad said that we would have a meeting and try to
have answers for their questions and concerns next month,

Cynthia Ramu reported that they have formed an advisory team of past and present mural artists,
and some who would like to participate in repainting muerals on the Levee. They have offered o
make a documentary about the Pueblo Levee Mural Project and that the Library in conjunction
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with CSU-Pueblo will publish the book. She has set up a Facebook page and is working on
updates. The page is the “Pueblo Mural Levee Project”, People from around the Country are
sharing photos and historical inforration about the murals. They are planning o hold a Levee

reunion in April,

BUDGET HEARING:

The budget hearing was called to order at 10:45 amy. Daveline said that the District cannot have
a negative budget. Any anticipated expenditures have fo be covered with either income or
withdrawals from District reserves. Kidd explained changes he had made since the discussions
last month. He asked if the $2.5M loan should be reflected as & part of the 2014 budget year and
be shown as reserves coming in to 2815, Koehler moved to approve the budget as shown oaly
with moving the loan proceeds into 2014, Maroney said that he is still concerned about
Wildhorse Creek and believes that $106,000 shoald be put back in versus the 325,000 shown on
the budget. Kochler said she would accept this as an amendment to her motion. ('Hara said
that he thinks this makes the reserves too low. He asked if there is a reserve level that is to be
maintained by the District. Daveline said that he felt the 31 025,000 would be an adeguate
reserve. The budget passed.

The budget hearing was adjourned and the regular meeting resumed at 10:57.

Minutes:
The minutes of the November 19, 2614 regular meeting were reviewed, Alt moved {0 approve

the minutes. Motion passed.

Treasurer’s Report:

The November 2014 accountant’s compilation report had not vet been prepared by the
accountant. This is due to the December meeting being carly in ihe month,

Kidd reporied that ASY's first request for payment, and Banner’s year end statement were
included in the bills. Phillips moved to approve payment of the bills. Motion passed.

Bills — The following bills were posted for review and approvah

§ 350,00 MBD&G, Monthly Accountant fees
£ 50000 Bammer and Bower, Afforney fees
$ 2235  Banner and Bower, Fedlix mailing
$16,800.00  Banner and Bower, Professional services 1-1-14 thru 11-28-14 for
attorney services related to financing, bidding, and construction
1,925.00 Banner and Bower, Professional services for HB 1184
1,850.00  Banner and Bower, Web design support
600.00 Banner and Bower, Miscellaneous attorney and support services
600.00  Kidd Engincering, Administrator/Engineer feecs
688.75  Kidd Engincering, Levee Construction Meetings
184.70  Alt, Director’s Fee
184.70  Bernard, Director’s Fee
184.70  Cordova, Director’s Fee
184.70  Koehler, Director™s Fee
184.70  Maroney, Director’s Fee
85.12  Maroney, Fountain Creek Committees Mileage
184.70  O’Hara, Director’s Fee
184.76  Phillips, Director’s Fee
184.70  Serna, Director’s Fee
184.70  Willumstad, Director’s Fee
1.870.00  NorthStar Engineering, Task C Arkansas Levee “As-constructed” Survey
and Conditional Evaluation Contract

5 65 68 £ B0 09 U5 59 &9 U9 9B B0 B8 6T 55 oS
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$ 3,330.00 NorthStar Engineering, Task D Design, Permitting and Regulatory
Approvais Contract

$ 13,224.00 NorthStar Engineering, Task E Construction Support Services,
Geotechnical Testing, Staking, As-Builis Contract

$ 1,575.00 NorthStar Engineering, Maintcnance Fund Assessment Support

$365,400.00 ASI Constructors, Arkansas River Levee Phase 1 - PR#1

$ 42000 Spaccamonti Excavating, Thomas Fhelps and Lake Runyon cleaning

$ 5,000.00 Garren Ross and PeNardo, Audit services

$ 546.68 Computer fmages of Pueblo, Web site design and two year domain
registration

Arkansas River Levee Construction Contract —

NorthStar - Kock reported that the photography by Wark had been completed and submitied
two disks to Kidd. The photography is not copyrighted and the Distriet is free to use itat will,
The pictures were being displayed on Cuppy’s computer for those who wanted to look at them
after the meeting. They have been working with Pueblo Board of Water Works access and Army
Corps of Engineers permitting. The Corps and Colorado State Historic Preservation Officer
required the District to have an inventory conducted by a historic archaeologist. To keep the
process moving, NorthStar contacted a firm approved by SHPO. The amount quoted for their
services is $11,000. The Corps executed the permit on December 16®. The District can now
issue the notice to proceed so that ASI can start the demolition. The notice to proceed will be
signed at the end of the meeting and NerthStar will deliver it to ASL

City of Puchio — Pacheco came to present a request for the City to use some of the soil being
excavated for them to use for fill material. They want to use 11™ Street for an eventual road
alignment from downtown to the west side of the City, 18™ Street is a circuitous route and 24"
Street has significant neighborhood im?acts and opposition as an arterial. Long renge planning
would have bridges constructed for 1% Street to cross over the railroad tracks and then connect
to 8" Street. This would provide an east-west route from Troy to Pueblo Boulevard. The 11®
Street extension will relieve Highway 50 and 4™ Street traffic. Jt will also promote development
of the Hyde Park industrial area. Their first project in the area will be replacement of a failing
sewer main. Raw sewage is leaking out and causing an elevated level of groundwater in the area
as well as infiltration with high selepium and sedimentation issues that are having to be
addressed at the sewer treatment plant. The City would like to partner with the Disirict and
stockpile material for the City’s future use building bridges over the railroad tracks, They will
work to find a stockpile area that will be close for the District to use for stockpiling soil that will
be used in the reconstruction of the Wildhorse Levee and the City for 11 Street. They do not
have funding for the project vet. The City’s first priotity is to replace the sewer main. Itis
anticipated that this project will be funded in 2017, In the mean time, they will be working to
secure funding sources for the bridges, Kock said that we are quickly filling up the existing
designated stockpile area and that if the approval could be obtained quickly for the City’s
proposed site it will save the District some money, The contractor will soon be having to haul
the material to a site that they have secured.

Koehler moved to approve an increase in NorthStar’s contraet to cover the historic
archacological inventory proposal by SWCA. } was clarified that this survey does not include
the Wildhorse area. Motion passed,

Black Hills Energy has two guy wires and a power pole that are anchored in the Levee
embankment. They notified NorthStar that it will cost $9,111.05 for them to move these out of
the way and the District will have to pay the bill. $4,544.00 of this is for Black Hills overhead
charges. Sikes said that with the City Black Hills has to pay the cosfs as streets are changed
within their right-of-way, Willumstad directed Kock to send Black Hills Energy notice that the
District will be proceeding with the Levee project and that the obstructions must be removed
immediately, with no additional costs to the District, The District may provide them a future
easement as compensation.



BRADFORD PUBLISHING GG. BECORQ OF ?RQCE;ES;&GS

December 17, 2014 Minutes, Page 4 of 4

ABC Bank Loan --

Lytle said that a resolution to execute the bond agreement with ABC Bank needs to be adopied.
It is a single bond for $2.5M. ABC Bank must advance the full amount in one transaction. They
are willing to deposit the money inte 2 money market account which will pay interest at the same
rate as what they are charging the District. If the resolution is approved today then the funds will
be deposited on Monday. Alt moved o approve the resolution and sign the documents. Koehler
said that she had to abstain on the vote duc to a potential conflict of interest. Motion passed.

Fountain Creek Watershed and Greenway District and Technical Advisery Commiittee -
Maroney attended both meetings. He reporied that the dirt lost out of one of the 2613 washouts
would have filled this room 100 times. This materifal comes down Founfain Creck and is
deposited in the Arkansas River channel.

Neminating Committee ~

Bernard offered the Commiitees proposed slate of officers. Phillips stated that she felt there
should have been consideration for keeping the existing officers in position until the new Board
members have more experience and familiarity with the District. Phillips also believes that there
should be a female on the slate of officers. Bernard said that there had been no one contact the
Committee about wanting to serve as an officer. Phillips said that she would like to be
nominated for an officer’s position. Maroney said that he would be willing to step aside and let
Phillips be the nominee for Vice President. The slate of officers then offered was: Paul
Willumstad for President, Donna Phillips for Vice President, Bud O Hara for Treasurer, and
Matt Cordova for Secretary. Bernard moved to close the nominations and accept the slate.
Motion passed.

President’s Report —
None

Administrator’s Report-
None

Old Business:

None

New Business:

As above

Other Business:

Kidd asked who the Board would like o be signatery on the new checking account at ABC
Bank. It was agreed that the four officers wounld be signatory.

Kock said that for the record he tock exception to Blue Pate’s comment that ASI would have
been awarded the contract even if their price quote would have been §1.8M above the low bid.
The meeting with the contractors will be a public mesting and Kidd is to post the agenda as
required.

Alt said that he needed Board member biographies 1o post on the Distriet’s website,

There being no further business to come before the Board, the business meeting was adjourned at
12:15 pm. The next regular meeting date will be Jawary 28, 2015, at 10:30 am. .

A Pl’RO‘v’ ED

Paul Wl]lumstad President LDc-rm Ph‘zif‘ ps Sscrﬂfary

1735



NorTHSTAR
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Serving Pueblo & So. Colorado Since 1934

111 E. 6" Street (719) 544-6823
Pueblo, CO 81003 (719) 544-6825 Fax

Kim K. Kock, P.E.

JN 12 008 02
Date December 12, 2014

Pueblo Conservancy District
c/o Kidd Engineering, Inc.
1001 East Evans Avenue
Pueblo, CO 81004

Attn:  Rick Kidd, P.E., District Adminisirator and Conservancy District Board Members

Re: Supplemental Services Regarding “Resolution of Adverse Effects Under Section 1067 as Being
Required by the U.S. Army Corp of Engineers and the State of Colorado Historical Preservation
Officer in Accordance with the National Historic Preservation Act of 1966, as amended

We are pleased to present this Proposal for performing Professional Engineering and Surveying services
with regard to the above referenced project. Please find a list below of the services that are to be provided:

TASK F: SUPPLEMENTAL SERVICES AS REQUIRED TO PROVIDE FOR
“RESOLUTION OF ADVERSE EFFECTS UNDER SECTION 106” AS A
RESULT OF THE PROPOSED REHABILITATION OF THE ARKANSAS
LEVEE THROUGH PUEBLO, CO fo include:

1.

To meet Section 106 Reguirements, a State Certified Architectural Historian must
be contracted with to visuaily inspect the “Area of Project Effects” as amended by
the Corp of Engineers to actually include the “Recordation Area”. The Historian
must then document all previously completed “mitigation efforts”, identify other
potential “mitigation requirements”, and inventory known “culiural resources” in
the stated project area. NorthStar is sub-contracting with SWCA Environmental
Consultants, who are state certified Architectural Historians, to provide the
required support services for this Task.

Site inspection of the Levec by the Architectural Historians and reviews of
existing documentation, photography, and project phases for incorporation into
Section 106 mitigation documents.

Preparation of and coordination of documentation regarding previous project
mitigation efforts.

Compilation of existing historic data regarding the Levee and production of
historic property map from existing shape files.

Production of Supplemental SHPO/OAHP (History Colorado’s Office of
Archeology and Historic Preservation) Forms 1400 and 1418 to cover the
description and significance of the entire 2.7 mile Arkansas River Levee.



6. Coordination/Consultation with the District, Corp of Engineers, and State Historic
Preservation Officer to ensure provisions of the pending Memorandum of
Agreement (MOA) are met, and that subsequent correspondence with SHPO is
satisfactory to complete Section 106 review.

TOTAL TASK Fioarniiiiiinainnnas frssasessasisansssasanssrasesienns ereaserans $11,360.00

We will perform the above listed services on a Fixed Fee basis. Our fees for providing these
services will be as shown above. Any item or service not specifically listed in the scope of
services given above is not included in this contract. Any extra services which may be required
to complete the job will be billed per our current time and material rates. Any extra work that is
required by NorthStar or by the client to complete the project shall be in writing, acknowledged
and made a portion of the Agreement.

Please note that any City, County, utility company, or title company fees are the responsibility of
the client and are not included in this budget. Also, all direct reimbursable expenses incurred in
performance of this project will be invoiced at cost plus ten percent.

Our company policy is to send an invoice to the address listed above no later than the 1¥ day of
every month; payment is due on receipt of invoice and to be received no later than the 30 day of
that month. Should you require a different submittal date, please so advise. Payment not received
by NorthStar by the 30® may cause all work to stop on the project, and an assessment of two
percent monthly.

NorthStar agrees to assign to the District all intellectual property rights in all data gathered,
analysis made and work product of Providers concerning this project.

NorthStar agrees that the District may use as the District deems necessary or desirable all
information provided to the District by NorthStar which shall become the exclusive property of
the District.

This Contract however shall not be construed to give to NorthStar any right beyond the rights set
forth in this Contract and should District choose to use third parties for additional services
relative to completing the project, the District shall have the right to do so.

NorthStar agrees to comply with all applicable local, State and Federal laws concerning
NorthStar’s services to Conservancy.

This Agreement may not be assigned by NorthStar without the written consent of Conservancy.

In the event the client wishes to terminate the services of NorthStar, the client shall pay
NorthStar time and materials rates up to the date of termination.

Please review this proposal carefully, for it represents a binding contract when signed. If this
proposal is acceptable, please have a duly authorized representative sign on the space provided

2



below and return the original to us as notice of authorization to proceed. We appreciate the
opportunity to be of service to you.

NorthStar Enginecring and Surveying, Inc.

K i Kook

Kim Kock, P.E.
President/Principal

Accepted By:

Title:

Date:
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Subject: Black Hills Energy

From: "Kim Kock" <kkock{@norihstar-co.com>

Date: Wed, December 10, 2014 9:23 am

"Donald J. Banner'™ <dbanner@comcast.net>, Rickkidd@kiddengineering.com,
"Willumstad, Paul™ <pjwill@mindspring.com>

Priority: Normal

To;

Here is one more iltem we will need to deal with as we move forward with
construction of Phase 1 of the Levee project. We have been dealing with
Black Hills Energy for the last four months regarding the two guy wires into
the levee embankment and the existing pole on top of the levee which serves
a feeder across the river towards Dutch Clark Stadium. Black Hills finally
has come up with a plan to remove/replace all of the existing poles adjacent
to the toe of the levee in phase 1. This is due in part to them being 40 -
50 years old. They are geing to do that work at their own cost although
they are going to utilize ASI's haul road for access. They also plan to
upgrade any existing improvements adjacent to phase 2 and 3 when those
phases are under construction. Black Hills feels they should be reimbursed
by the District for costs associated with the two guy wires and the pole on
top of the levee as that is being required by ocur project., The attachment
to this email includes their proposed cost for that work {interesting that
their overhead costs are more than the actual cost of the work}. We have
told them they have no easements teo be on the levee. Their response was
that they have been there for over 40 years and as such have a prescriptive
right. We replied that any work in City rights—-cf-way is completed at no
cost to the City and this should bz no different. They are still pushing
for reimbursement from the Bistrict. I can not believe 1t has taken 4
months to get this feedback from Black Hills even though we have been
contacting them on a weekly basis. They have also indicated to us, in
response to our questions, that their plans are being reviewed with the
railiroad at the current time.

Should we take this reguest to the Beoard next week or should we continue to
fight Black Hills on their reguest? ASI will need to coordinate this work
with Black Hills sometime by late next week so that there is not a schedule

impact.

Kim

Attachments

untitled-]1.21.html  text/html 3.9 KiB
1067 _001.pdt application/pdf 53 KiB

https://vhS.nethosting.com:2096?0;35‘353852{}3?49{}853répartyz’squirre}maiifsrc/read_body.... 12/11/2014



Black Hills Corporation
Job Cost Estimate

Company: C1 Division: CA District: COPU Work Request: 543318
Start Date: 12/5/2014 End Date: 12/5/2014 Project: Crew Hg: 5303
County: PUEBLO T/RIS: 20565W268 UY

Desc: LEVEE PROJCT PHASE 1

Contact information:

Name: Contact Phone No.
- Phones e o e mimii s e e h o e mmee e an o v o i ~ T o me G e emmn o i s e e erm

Home: Fax: Mobile: Alt:

E-mall:

-Job Information:

Name: LEVEE PROJECT PHASE 1 Bultding: Floor: Unit {d:
Street: CITY OF PUEBLO 572
City: PUEBLO

State: CO Zip: Country:
Ad Info:

Estimate Details:

Labor:
Direct Hours: 60 Cost: 2,296.20
Contract Hours: 0 Cost: 0.00

Other:
Material Cost: 227027
Additional ltems Cost: 0.00
Previous Capitalized Cost: 0.00
AFUDC: 0.00
Overhead: 4,544.58
Scrap and Salvage Credit: 3.00
Linear Distance: 8.00
Cost per Unit: 8,111.05
Cost per Unit (Includes Prev Capitalized): 8,111.05
Customer Contributions: 0.00
Total Cost: 9,411.06
Total Cost {Includes Prev Capitalized): 8,111.08

Printed December 8, 20114
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Subject: Financing Documents
From: "Donald J. Banner" <dbanner{@comcast.net>
Date: Wed, December 10, 2014 4:27 pm

To: "Paul' "Willumstad" <pjwill@mindspring.com>, "Cordova, Matt"
’ <cardinalpls@msn.conr>, “Phillips, Donna” <donna(@coloradowesternland.com>

"RKidd" <rickkidd@kiddengineering.com>, “Joseph D. Bower" -
<jbower@bannerbower.com>
Priority: Normal

Ce:

Of all of the time to have computer troubles, | had my hard drive dye yesterday. | have been
working on a borrowed computer.

In any case, | don't have the email addresses for all Board Members. 1 would appreciate
Paul or Rick sending these documents to the newest Board members. You can forward this

email.

These are the documents the Board will be asked to approve and authorize Paul as
President and Donna as Secretary to sign at the meeting next week, The Index lists the
various documents. The significant documents are the Resolution and the Bond. The other
documents are required to make the loan tax exempt and keep it tax exempt. In addition to
these documents | will have to render an Opinion, which 1 will produce shortly and send to
Lytle to hold pending the approval by the Board of a motion to approve these documents
and authorize the officers to sign them.

This email is not intended to require any Board member to approve any of these
documents. It is merely to give Board members an opportunity to review them priar to the
meeting. At the meeting any questions concerning the documents should be addressed to
Dave Lytle, who prepared the documents. | have reviewed each of them, made revisions,
and approve them for signature, if the Board desires to borrow the money from ABC Bank
as has been determined in past board meelings.

Don
Don Banner

Office: 719-544-5086
Home: 719-543-6997

Attachments

uptiled-{ 1.1 L.plain text/plain 1.5 KiB
Resolution,pdf application/pdf 245 KiB
Bond.pdf application/pdf 92 KiB
Purchase Agreement. pdf application/pdf 55 KiB
Official Statement.pdf application/pdf 323 KiB

Certificate of Bond Registrar and Paying Agent.pd{  application/pdf 21 KiB
Tax Compliancde Certificate.pdf application/pdf 642 KiB
Procedures.pdf application/pdf. 36 KiB
Paving Agent and Replstrar Agreement pdf application/pdf 59 KiB

........

https://vh5.nethosting.com:2096/cpsessF90G844564 1/3rdparty/squirrelmail/srefread_body.... 12/16/2014



The following motion needs to be considered for approval concerning the loan from American Bank of

Commerce:

Motion to approve and authorize the officers of the Board to sign and deliver as appropriate the
following documents which have been reviewed and approved by the Board's attorney:

1.

RESOLUTION to authorize the issuance and sale of a $2,500,000.00 Pueblo Conservancy Ristrict
Conservancy Maintenance Fund Tax-Exempt Bonds, Series 2014 A;

PURCHASE AGREEMENT between American Bank of Commerce and the Pueblo Conservancy
District;

PAYING AGENT AND REGISTRAR AGREEMENT authorizing American Bank of Commerce to act
as Paying Agent and Registrar for the bonds;

OFFICIAL STATEMENT consisting of the history and organization of the Pueblo Conservancy
District and the December 31, 2013 financial statement;

BOND , the actual $2,500,000.00 Conservancy Bond, Series 2014 A;

SERIES 2014 A TAX COMPLIANCE CERTIFICATE {necessary to establish a procedure to keep the
Bond tax exempt};

PROCEDURES FOR ONGOING COMPLIANCE {necessary to establish ongoing compliance with
certain sections of the tax code to keep the Bond tax exempt);

OMNIBUS CERTIFICATE {establishing that all of the above documents were in fact approved by
the Board).




115 E. RIVERWALK, SUITE 400 b
DONALD J. BANNER
BANNER & P. 0. Box 583
PUERLE, COLORADRG 810020583
BOWER, P.C. dhanperbnonerbover o DECEMBER 11,2014
. prong: {719) 544-5086
ATTORNEYSATLAW 1 oy (7105442544
David Lytle
Altman, Keilbach, Lytle, Parlapiano
& Ware, P.C.
229 Colorado Avenue

Pueblo, CO 81004

In Re: $2,500,000
Pueblo Conservancy District
Pueblo County, Colorado
Conservancy Maintenance Fund
Tax-Exempt Bonds, Series 2014A

Dear Dave:

Once again I want to express my appreciation for the assistance you have been in
expressing your opinion to ABC Bank and preparing all of the paperwork necessary to insure tax
exempt treatment, should the Pueblo Conservancy District approve the Bond Resolution and
other documents at its meeting next week.

Because | will be out of the country, I am delivering with this letter my Opinion dated
December 22, 2014 with the express understanding that you will return the Opinion to me if the
Board of Directors of the District determine not to authorize the Bond Resolution and other
documents. On the assumption that the Bond Resolution and other documents are approved by
the Board, you are authorized o release this Opinion to your firm and the District Board. Iam
enclosing two duplicate originals of the Opinion.

Very truly yours,

Donald J. Banner



115 B, RIVERWALY, SuTe 400
DONALD J. BANNER

P, 0. BOX 583
BANNE '
R & PusaLO, COLORADO 810020583
BOWER, P.C. mer@banneshower.com DECEMBER 22,2014

PHONE: {719} 5445080
ATTORNEYS AT LAW Faxs (719) 5442544

Pueblo Conservancy District and ifs
Board of Directors

P.O. Box 234

Pueblo, Colorado 81002

Attn; Rick Kidd, District Engineer

Altman, Keilbacli, Lytle, Parlapiano
& Ware, P.C.

229 Colorado Avenue

Pueblo, CO 81004

In Re: $2,500,000
Pucblo Conservancy District
Pueblo County, Colorado
Conservancy Mainienance Fund
Tax-Exempt Bonds, Series 2014A

Ladies and Gentlemen;

We are general counsel to the Pueblo Consesvancy District, Pueblo County,
Colorado (the “District”). We are providing this opinion in connection with the issuance of the
District’s Conservancy Maintenance Fund Tax-Exempt Bonds, Series 20144, in the aggregate
principal amount of $2,500,000.00 (“Bonds”). The Bonds have been issued and delivered
pursuant to and in accordance with the provisions of a resolution adopted by the Board of
Disectors of the District {the “Board”) on December 17, 2014 (the “Bond Resolution”). Except
as otherwise expressly defined herein, capitalized terms used herein have the meanings ascribed

1o such terms in the Bond Resolution.

As counsel to the District, and in connection with the issuance of the Bonds, we
are familiar with the instruments relating to the organization of the District, and have also

examined the following:

1. A DULY EXECUTED ORIGINAL OF THE BOND RESOLUTION;

2. THE ORDPER OF THE DNSTRICT COURT FOR THE TENTH JUDICIAL
DISTRICT, STATE OF COLORADO, DATED MAY 29, 2007, D1STRICT COURT CASE NO0.67CV
17644, APPROVING THE AMENDED OFFICIAL PLAN FOR THE PUEBLO CONSERVANCY DISTRICT
AND SUBSEQUENT ORDER ON EXPANSION OF DISTRICT BOuNDARY OF THE COURT DATED

JANUARY 26,2013,



3. A DULY EXECUTED ORIGINAL OF THE PAYING AGENT AND REGISTRAR
AGREEMENT, DATED AS OF DECEMBER 22, 2014 (THE YREGISTRAR AGREEMENT”), BETWEEN
e DISTRICT AND THE BANK, AS REGISTRAR AND PAYING AGENT FOR THE BONDS;

4, A DULY EXECUTED ORIGINAL OF THE PURCHASE CONTRACT) AND

5. THE OFFICIAL STATEMENT DATED DECEMBER 22, 2014 (THE “OFFICIAL
STATEMENT").

Based upon such cxamination, and upon the examination of such other
documents, records and proceedings as we have deemed reasonable and necessary, it is our

opinion as counsel to the District that:

1. THE DISTRICT IS A CONSERVANCY DISTRICY DULY ORGANIZED AND
VALIDLY EXISTING UNDER THE PROVISIONS OF THE CONSTITUTION AND LAWS OF THE STATE
0oF COLORADO, AND IS A QUASI-MUNICIPAL CORPORATION AND A POLITICAL SUBDIVISION OF
THE STATE OF COLORADO HAVING POWER AND AUTHORITY TO ISSUE THE BONDS AND TO
EXECUTE, DELIVER AND PERFORM 178 OBLIGATIONS UNDER THE BOND RESQLUTION, AND

RELATED DOCUMENTS,

2. THE BOARD IS THE ELECTED OR DULY APPOINTED GOVERNING BODY OF
THE DISTRICT. DURING THE PERIOD FROM AT LEAST AUGUST 4,2014 7O AND INCLUDING THE
DATE OF TIHIS OPINION, THE FOLLOWING HAVE BEEN, AND ARE NOW, THE DULY ELECTED OR
APPOINTED, QUALIFIED AND ACTING OFFICERS OF THE DISTRICT AND MEMBERS OF THE

BOARD:

Paul J, Willumstad President
Donna F. Phillips Secorefary
Matt Cordova Treasurer
Betty Alt Director
Barbara Bernard Director
Corinne Kochler Director
Dennis Maroney Director
Roger “Bud” O'Hara Direcior
Ronald Serna Director
3 Tug BOND RESOLUTION HAS BEEN DULY ADOPTED BY THE BOARD, HAS

NOT BEEN AMENDED SINCE THE DATE OF ITS ADOPTION WITHOUT THE APPROPRIATE CONSENT
AS REQUIRED THEREIN, IS IN FULL FORCE AND EFFECT AS OF THE DATE HEREOF IN THE FORM
IN WIICH IT WAS ORIGINALLY ADOPYED, AND CONSTITUTES THE LEGAL, VALID AND BINDING
OBLIGATION OF THE DISTRICT ENFORCEABLE IN ACCORDANCE WITH ITS TERMS.

4. TiE REGISTRAR AGREEMENT AND PURCHASE CONTRACT HAVE BEEN
DULY AUTHORIZED, EXECUTED, AND DELIVERED BY THE DISTRICT AND REPRESENT VALID AND
LEGALLY BINDING AGREEMENTS AND OBLIGATIONS OF THE DISTRICT ENFORCEABLE IN
ACCORDANCE WITH THEIR RESPECTIVE TERMS,

5. THE OFFICIAL STATEMENT HAS BEEN DULY AUTHORIZED AND
EXECUTED BY TUE DISTRICT, AND THE DISTRICT HAS DULY AUTHORIZED THE DELIVERY AND

DISTRIBUTION OF THE OFFICIAL STATEMERT.



6. THE ISSUANCE, EXECUTION AND DELIVERY OF THE BONDS BY THE
DISTRICT, THE ADOPTION OF THE BOND RESOLUTION AND THE EXECUTION AND DELIVERY OF
THE REGISTRAR AGREEMENT, AND THE PURCHASE CONTRACT; AND THE PERFORMANCE BY
THE DISTRICT OF ITS OBLIGATIONS WITH RESPECT THERETO, WILL NOT RESULTIN A
VIOLATION OF ANY APPLICABLE JUDGMENT, ORDER, DECREE, STATUTE, ADMINISTRATIVE
REGULATION, CONSTITUTIONAL PROVISION OR ANY AUTHORITY OF THE STATE OF COLORADO
AND WILL NOT CONFLICT WITH, RESULT IN A BREACH OF, OR CONSTITUTE A DEFAULT UNDER,
ANY BOND, NOTE, RESOLUTION, AGREEMENT OR OTHER FNSTRUMENT TO WHICH THE DISTRICT

IS A PARTY OR BY WHICH THE DISTRICT IS BOUND.

7. THERE IS NO ACTION, SUIT, PROCEEDING, INQUIRY OR INVESTIGATION
AT LAW OR IN EQUITY BEFORE OR BY ANY COURT, COVERNMENT AGENCY, PUBLIC BOARD OR
BODY, PENDING, OR, TO OUR KNOWLEDGE, THREATENED WHICH (I} IN ANY WAY QUESTIONS
THE EXISTENCE OF THE DISTRICT OR THE TITLES OF THE OFFICERS OF THE DISTRICT TO THEIR
RESPECTIVE OFFICES, (II) SEEKS TQ RESTRAIN OR ENJOIN THE ISSUANCE, SALE, EXECUTION OR
DELIVERY OF ANY OF THE BONDS, (111) IN ANY MANNER QUESTIONING THE AUTHORITY AND
PROCEEDINGS FOR THE ISSUANCE OF THE BONDS OR THE DISTRICT'S OBLIGATIONS OR
AFFECTING IN ANY WAY THE RIGHT OR AUTHORITY OF THE DBISTRICT ¥O CARRY OUT THE
TERMS AND PROVISIONS OF THE BONDS, THE BOND RESOLUTION, THE REGISTRAR
AGREEMENT, OR THE PURCHASE CONTRACT, ORTHE TRANSACTIONS CONTEMPLATED
THEREBY, (1V) IN ANY WAY CONTESTS OR AFFECTS THE VALIDITY OR ENFORCEABILITY OF THE
BONDS, THE BOND RESOLUTION, THE REGISTRAR AGREEMENT, OR THE PURCHASE
CONTRACT, OR THE TRANSACTIONS CONTEMPLATED THEREBY, (¥) IN ANY WAY CONTESTS OR
AFFECTS THE IMPOSITION, COLLECTION, DISTRIBUTION OR APPLICATION OF THE PROCEEDS
FROM THE MAINTENANCE FUND ASSESSMENT WHICH IS PLEDGED TO PAY THE PRINCIPAL OF
AND INTEREST ON THE BONDS, OR THE USE OF THE PROCEEDS OF THE BONDS FOR THE
PURPOSES PROVIDED BY THE BOND RESOLUYION, OR AFFECTING IN ANY WAY THE RIGUT OR
AUTHORITY OF THE DISTRICT TO PAY THE BONDS AND THE INTEREST THEREON, OR
OTHERWISE TO CARRY OUT THE TERMS AND PROVISIONS OF THE BoND RESOLUTION AND THE
COVENANTS AND AGREEMENTS CONTAINED THEREIN, {(v1) MAY RESULT IN ANY MATERIAL
ADVERSE CHANGE TO THE FINANCIAL CONDITION OF THE DISTRICT, OR (VIX) CONTESTS THE

COMPLETENESS OR ACCURACY OF THE QOFFICIAL STATEMENT OR ANY SU PPLEMENT OR

AMENDMENT THERETO OR ASSERTS THAT THE OFFICIAL STATEMENT CONTAINED ANY UNTRUE
STATE ANY MATERIAL FACT NECESSARY TO

STATEMENT OF A MATERIAL FACY OR OMITTED TO
MAKE THE STATEMENTS THEREIN, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY

WERE MADE, NOT MISLEADING.

The enforceability of the obligations of the District with respect to the Bonds and
the covenants of the District which are set forth in the Bond Resalution may be limited by the
provisions of bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or
affecting the enforcement of creditor’s rights generally or by principles of equity now or

hereafier in effect.
B ER &BQWER, P. C.

Donald J. Banner ¥




The following motion needs to be considered for approval concerning the loan from American Bank of

Comimerce:

Motion to approve and authorize the officers of the Board to sign and deliver as appropriate the
following documents which have been reviewed and approved by the Board’s attorney:

1.

RESOLUTION to authorize the issuance and sale of a $2,500,000.00 Pueblo Conservancy District
Conservancy Maintenance Fund Tax-Exempt Bonds, Series 2014 A;

PURCHASE AGREEMENT between American Bank of Commerce and the Pueblo Conservancy
District;

PAYING AGENT AND REGISTRAR AGREEMENT authorizing American Bank of Commerce to act
as Paying Agent and Registrar for the bonds;

OFFICIAL STATEMENT consisting of the history and organization of the Pueblo Conservancy
District and the December 31, 2013 financial statement;

BOND , the actual $2,500,000.00 Conservancy Bond, Series 2014 A;

SERIES 2014 A TAX COMPLIANCE CERTIFICATE (necessary to establish a procedure to keep the
Bond tax exempt};

PROCEDURES FOR ONGOING COMPLIANCE {necessary to establish ongoing compliance with
certain sections of the tax code to keep the Bond tax exempt);

OMNIBUS CERTIFICATE {establishing that all of the above documents were in fact approved by
the Board).




T.

PUEBLO CONSERVANCY DISTRICT
CONSERVANCY MAINTENANCE FUND BONDS
2014 SERIES A
$2,500,000.00

INDEX OF DOCUMENTS

Resolution Board of Directors

Official Statement

Purchase Agreement — American Bank ol Commerce

Paying Agent and Registrar Agreement - American Bank of Commerce
Bond No. A-1 $2,500,000.00

Series 2014A Tax Compliance Certificate

Procedures for Ongoing Compliance with Sections 141 and 148 of the
Internal Revenue Code :

Attorney Opinion Letter for Conservancy District

Certificate of the Bond Regisirar ~ Paying Agent American Bank of
Commarce



BOARD OF DIRECTORS

PUEBLO CONSERVANCY DISTRICT

RESCLUTION

WHEREAS, the Pueblo Congetvancy District, Pueblo Gounty, Colorado (the
"District"), is a statutory entity duly organized and existing as a conservancy district under
the constitution and laws of the State of Colorado, including parficularly Title 37 of the
Colorade Revised Statules; and

WHEREAS, the members of the Board of Directors (the Board) have been
duly elected or appointed and gualified; and

WHEREAS, the District has heretofore determined and undertaken o
acquire and develop and maintain certain properties and facitiiies for the levee (the
“avee"), and

WHEREAS, the District is authorized by Sec. 37-5-108, C.R.5., 10 issue
Maintenance Fund negotiable evidence of debt, referenced generally in sald statule as
swarrants” but referenced herein as bonds, authorized by action of the Board of Directors
(the “Board") without the approval of the electors of the District, such bonds to be issued
in the manner provided in 37-5-107 and 37-5-108, C.RS. and

WHEREAS, the Board has determined and hereby determines that it is in
the best interests of the District, and the residents and faxpayers thereof, that certain
maintenance and improvemnents be made 1o the Levee and that for such purpose there
shall be issued Conservancy Maintenance Fund bonds in the total principal amount of
$2,500,000.00 {the "Bonds"); and

WHEREAS, the Board has been presented with a proposal in the form of a
Bond FPurchase Agreement from American Bank of Commerce,("Purchaser"), to purchase
the Bonds upon the terms and conditions set forth in the Bond Purchase Agreement, and

WHEREAS, after consideration, the Board has determined that the sale of
the Ronds to the Purchaser upon the terms and conditions set forth in the Bond FPurchase
Agreement is in the best interests of the District and the residents thereof; and

WHEREAS, no member of the Board has any potential conflicting interests
in connection with the issuance or sale of the Bonds, or the use of the proceeds thereof,
withint the meaning of Sec. 18-8-308, CH.5.; and

WHEREAS, the Board desiras io authorize the issuance and sale of the
Bonds and the execution of the foregoing documents;



THEREFORE, BE IT BESOLYED BY THE BOARD OF DRECTORS OF
PUEBLO CONSERVANCY DISTRICT:

Section 1. Defintions.  As used herein, the following capitalized ferms

shall have the respective meanings set forth below, unless the context indicates
otharwise.

Board: The Beard of Directors of the District.
Bond or Bonds: The Consetvancy Maintenance Fund Bonds, 2014

Series A, dated December 22, 2014 issued in the aggregate principal amount of
$2 500,000.00, as authorized by this Resolution.

Bond Purchase Agreament: The Agreement between the Disirict and

Bond Reaistrar: American Bank of Commerce, in Pueblo, Colorado, or its
successor, which shall perform the function of registrar with respect to the Bonds.

Capital improvemenis: Maintenance and repairs for the Leves through

the City of Pueblo which is owned and mainiained by the Puehio Conservancy Listrict.

Code: The intamal Revenue Code of 1986, as amended.

C.R.S. The Colorado Pevised Statutes, as amended and

supplemented as of the date herecf.
District: Puebio Consetvancy District, Pueble County, Colorado.

Event of Default.  Any one or more of the events set forth in the Section
hereof entitled "Events of Default”

Fiscal Year The twelve {12) months commencing January 1 of any vear
and ending December 31 of said year.

Maintenance Fund Assessment:  Maintenance  Fund Assessment as
defined in C.R.8. 37-56-107 and C.R.5. 37-5-108.

Official Statement:  The Final version of the Official Statement.

Owner: The registered owner of any Bond, as shown by the registration
books maintained by the Bond Registrar.
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Paying Agent: American Bank of Commerce, in Pueblo, Colorado, or its
successor, which shall perform the {function of paying agent with respect 1o the Bonds.

Paving Agent and Registrar Agreement: The agreement between the
District and the Paying Agent/Bond Registrar, concemning the regisiration, transier,
exchange, and payment of the Bonds.

Record Date: The Twenty-second (22nd) day of the calendar month next
preceding each interest payment date.

Resalution:  This Resolution which authorizes the issuance of the Bonds.

Special Record Date! The record date for determining Bond
ownership for purposes of paying defaulted inferest, as such date may be determined
purgliant to this Hesoludion,

Systerm: Al of the faciiities and properties, now awned of hareafter
acquired, whether situated within or without the District boundaries, including all present
or future improvements, exiensions, enlargements, betterments, replacements, or
additions thereof or thereio, held or owned by the District for the purpose of mainianing
the Levee through the Oty of Pusbio, which Levee is owned and mainiained by tha
District,

Section 2. Authorization I socordance with the Conalitution of
e Siate of Cotorado; Fitle 37, Articles 1 through 8, C.R.5.; all other laws of the State of
Colorado thereunto enabling, there shall be issued the Bonds for the purpose of
maintaining the Levee through the City of Pueble, which Levee is owned and maintained

by the District.

Section 3. Special Obligations: The Bonds, together with the
interest theraon, shall be payable from the Malntenarnce Fund Assessment. The Bonds
shall constitute an irevosable fen upon the Mainienance Fund Assessment, but not
necessarly an exclusive such lien, and the Mainienance Funcd Assessment is hereby
pledged 1o the payment of the Bonds. The Owners may nol iook to any general or other
fund of the District for the payment of the principal of and interest on the Bonds, and the
Bonds shall not constitute a debt or any indebtedness of the District within ine meaning of
any constitutional or statutory provision or limitation; nor shall they be considered or held
10 be general obligations of the District.

Section 4. Bond Details: The Bonds shall be issued only as a fully
registered Bond in the denomination of $2.500,000. Unless the District shall otherwise

b



direct, the registered Bond shall be numbered 1, with the number of the Bond preceded
by IEARI‘

The Bond shall be dated as of December 22, 2014, and shall bear inierest
at the rates set forth below, calculated on the basis of a 360-day year of twelve 30-day
manths, payabie annuatly on sach December 22, commencing on December 22, 2074,
and paymenis shall be due December 22 of each year as follows!

Payment Due Principal and Interest Amouni Interest Hale
2015 500,000 2.55%
2016 500,000 2.55%
2017 500,600 2.55%
2018 506,000 2.55%
20197 500,000 2.55%

“Together with such additional amount as s necessary to pay accrued interest and
puistanding principat in fuil.

It has been agread between the Distict and the Purchaser, American Bank
of Commerce, that the Distite! may request the funds represented by the Bond i
increments as the same are needed by the Disirict for the purposes of the Bond. Interest
will only accrue based upon he amount advance and cuistanding. The District will take
its first payment from the Bond prior to Decerber 31, 2014 and will request the entire
amount of the Bond and expend the entire proceeds of the Bond on the puiposes of the
Bond no fater than two (2) years from the first advance. Bond proceeds witt be used for
the stated purposes of the Bond and for no other purpose.

Section 5. Payment of Bonds; Paving Agent and Bond Registrar.

The principal of the Bond is payable in lawful money of the Unifed States of
America to the Owner of each Bond upon malurity or prior redemption and presentation
&t the principal office of the Paying Agent. The interesi on any Bond is payable to the
person in whosa narne such registration books maintained by or on behaif of the District
by the Bond Registrar, at the close of business on the Record Date, irrespective of any
transfer or exchange of such Bond subsequent to such Fecord Date and prior to such
interest payment date; provided that any such inferest not 50 timely paid or duly provided
for shall cease to be payable o the person who is the Owner thereof at the close of
business on a Special Record Date for the payment of any such defaulted interest, Such
Special Record Date shail be fixed by the Bond Hegisirar whenever moneys become
available for payment of the defaulted interest, and notice of the Special Record Date
shall be given to the Owners of the Bonds not less than ten (10) days prior {o the Special
Record Date by first-class mail to each such Owner as shown on the registration books
kept by the Bond Registrar on a date selected by the Bond Registrar. Such notice shali
state the date of the Special Record Date and the date fixed for the payment of such




defaulted intersst.

Interest payments shall be paid by check o draft of the Paying Agent
maited on of before the inferest payiment date fo the Owners. The Paying Agent may
make payments of interest an any bond by such alternative means as may be mutually
agreed to between the Owner of such Bond and the Paying Agent; provided thal the
District shall not be required to make funds available to the Paying Agent prior to the
dates on which such interest would otherwise be payable heraunder, not 1o incur any
expenses in connection with such aliernative means of payment,

The principal of and interest on the Bond shall be paid in accordance with
the terms of the Paying Agent and Registrar Agreement.

Section 6. Prior Hedempiion: Two Million Five Hundred Thousand
Dollars ($2,500,000.00) of the bonds are subject o redemplion prior to maturity, at the
aption of tha Digtrict, as a whole or in pait, on Decembar 22, 2015, and on any date
theraafter, upon payment of par and accrued inferest.

i the event the Bond is called for redemotion oy patial radermnption as
aforesaid, notice thereof wilt be given fo the Owner of the Bond at least ten (10) days prior
to the date fixed for redemplion or partial redemption. The Bond will cease to bear
interest after the specified redemplion date, provided hunds for redemption are on deposit

al the place of payment at that fime.

Section 7. Form and Execution of Bonds: The Bonds shall be signed
with the facsimile or manual signature of the President of the District, sealed with &
facsimile or manual impression of the seal of the District, and attested by the facsimile or
manual sighature of the Secretary of the District. Should any officer whose facsimile or
manual signature appears on the Bonds ceage o be such officer before delivery of the
Bonds to a purchaser, such facsimile or manual signature shall neverheless be valid and

sufficient for ali purposes.

The Bonds shall be in substantially the following form:
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(Form of Bond]

No, A- $2,500,000.0C
[Front of Bond]
UNITED STATES OF AMERICA
STATE OF COLGRADD
COUNTY OF PUERBLO
PURBLO CONSERVANCY DISTRICT

CONSERVANCY BOND, 2014 SERIES A

OFHIINAL
INTEREST RATE MATURITY DATE ISBUE DATE
2.55% o Dacember 22, 2014

REGISTERED OWNEZR:
PRINGIPAL AMOUNT: TWO MILLION FIVE HUNDRED THOUSAND DOLLARS

Pueblo Conservancy Distict, in the County of Pueblo, and Staie of Golorado, a
conservancy district duly organized and operating under the constitution and laws of the
State of Colorado, for value received, hereby promises to pay, out of the special
accourits hereinafter desionated but not otherwise, to the registerad owner named above,
or registered assigns, on the maturity date specified above or on the dale of prior
redemption, the principal amount specified above, In fike manner the Ristrict promises to
nay interest on such principal amaount {computed on the basis of a 360-day year Of welve
30-cay months) from the interest payment date next preceding the date of regisiration
and authentication of ihis Bond, uniess this Bond is registered and authenticated prior o
May 15, 2018, in which event this Bond shall bear interest from Decernber 22, 2014 at
the interest rate per annum spacified above, payable annually December 22 each year,
commencing on December 22, 2015, unti! the principal amount is paid at maiurity or upon
prior redemption. The principal of this Bond is payable in lawful money of the United
States of America to the registered owner hereof upon maturity of prior redemption and
presentation at the principal office of American Bank of Commerce, in Puebio, Colorado,
ot its successor, as Paving Agent.

Payment of each instaliment of interest shail be made to the registered
owner hereof whose name shall appear on the registration books of the District
maintained by or on behalf of the District by American Bank of Commerce, in Pueblo,
Colorado, or s successor, as Bond Reaqisirar, at the close of business on the twenly
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second (22) day of the calendar month next preceding each irierest payment date (the
"Pecord Date"), and shaft be paid by check of draft of the Paying Agent mailed on or
nefore the interest payment date to such registered owner al his address as it appear on
such registration books. The Paying Agent may make payments of interast on any hond
by such alternative means as may be mutually agreed fo between the registered owner ot
such Bond and the Paying Agent as provided in the resolution authorizing the issuance of
this Bond (the "Bond Resolution™, Any such interest not so timely paid or duly provided
for shall caase 0 be payable to the person who is the ragistered owner hereof at the
close of husiness on the Record Date and shall be payable to the person who is the
registered owner hereof al the close of business on Special Record Date (the "Special
Record Date") established for the payment of any detaulted interest. Notice of the
Speciat Record Date and the date fixed for the payment of defaulted interest shall be
given by firsi-class mafl 10 the registered owner hereof as shown on the registration books
on a dale selected by the Bond Registrar.

if the dafe for making ary payment or perdorming any action shall be a legal
holiday or a day on which the principal office of the Paying Agert or Bond Heglstragis
authorized or required by law to rerain closed, such payment may be rnade or acl
performed on the next succeeding day which is not a legal holiday or a day on which the
nrincipal office of the Paying Agent or Bond Registrar is authorized or requited by law to
remain closed,

v

BEFERENGE 18 HEREBY MADE TO ADDITIONAL PROVIGIONS O
THIS BOND ATTACKED HERETO, WHICH FURTHER PROVISIONS SHALL FOR ALL
PURPOSES HAVE THE SAME EFFECT AS IF FULLY SEY FORTH IN THIS PLACE.

This Bond shall not be valid or become obligatory for any purpose of be
entitled 1o any security o benefit under the authorizing Bond Regolution until the
cerlificate of authentication hereon shall have been signed by the Bond Registrar.

[N TESTIMONY WHEREOF, the Board of Directors of Pueblo Conseivancy
District has caused this Bond o be signed by the signature of the President of the District,
sealed with the seal of the District, and attested by the signature of the Secretary thereof,
alfas ofthe  day of December, 2014,

PUEBLO CONSERVANCY DISTRICT
PUEBLG COUNTY, COLORADO

By: .
Paul J. Willumsiad, President

ATTESTEL:
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Donna F. Phillips, Secretary

CERTIFICATE OF AUTHENTICATION

This Bond is the Bond of the jssue dgescribad in the within mentioned Rond
Hesolution,

Date of Registration AMERICAN BANK OF COMMERCE
and Authentication: Fueblo, Colorado

as Bond Registrar

By

Authorized Signature



ADITIONAL PROVISIONS

This Bond in the amount Two Million Five Hundred Thousand Dollars
(2,500,000.00) par value issued by the Board of Diractors of Pueblo Conservancy Disliict,
in the County of Pueblo and State of Colorado, for the pupose of improvements and
repairs to the Levee through the City of Pueblo, which Levee is owned and maintained by
the Pueblo Conservancy District , by virtue of and in full conformity with the Constitution of
ihe State of Colarade; title 37, Avicles 1 through 8, GR.O, and all other laws of the Slate
of Colorado thereunto enabling, and pursuant 1o the duly adopted Bond Resotution. His
hereby recited, cerifted, and warraried thal all of the requirements of law have been fully
complied with by the proper officers in issulng this Hond.

Yhe principat of and interest on this Bond are payable only out of the
proceeds of the Mamenanos rund Assessment, which assessment if provided forin
RS 87-5-107. The honds of this issue constifute an irrevocable ien upon the
proceads of the Maintenance Fund Assessment, but nol necessatily an exclusive such
fien,

it is hereby recited, certified, and warranted that for the nayrient of this
Bond, the District will aut of the Maintenance Fund Assessment, as an rravocable charge
thereon, pay the principal and interest on this Bond inthe manner proviged by the Bond
Hasolution,

THIS BOND D0OES NOT CONSTITUTE A DEBT OR INDEBTEDNESS OF
THE DISTRICT WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION, AND SHALL NOT BE CONSIDERED OR HELD TO BE A
GENERAL OBLIGATION OF THE DISTRICT,

Reference is hereby made 1o the Bond Resolulion for an additional
description of the nature and extent of the security for the Bonds, the fund and revenues
pledged to the payment thereof, the rights and remadies of the registered owners of the
Bonds, the manner in which the Bond Resolution may be amended, and the ofher ierms
and conditions upon which the Bords are issued, coples of which are on fiie for public
inspection at the office of the District Secrstary.

The bonds of this issue are subject fo redemption prior o maturity, at the
option of the District, as a whole or in part, upon payment of par and accrued interest.

Notice of prior redemption shall be given by mailing a copy of the
redemption notice, not less than ten (10} days prior to the date fixed for redemption, to
the registered owner of the Bond at the address shown on the registration books
maintained by the Bond Registrar, in the manner set forth in the Bond Resolution. All
Bonds called for redemption will cease 1o bear interest after the specified redemption



date, provided funds for their redemption are on deposit at the place of payment at that
time.

The District and Bond Registrar shall not be required 10 issue of transfer
any Bonds: (a) during a period beginning at the close of business on the Record Date
and ending at the opening of business on the first business day following the ensuing
interest payment date, or (b} during the period peginning at the opening of business on a
date forty-five (45) days priot to the date of any redemplion of Bonds and ending at the
opening of business on the first business day following the day on which the applicable
notice of redermption is mailed. The Bond Registrar shall not be roauired to transiar any
Bonds selected or called for redemption, in whole or in pard

The District, the Paying Agent, and the Bond Hegistrar may deem and ireat
the registered owner of this Bond as the absolute owner hareof for all purposes (whether
or not this bond shall be overdue), and any notice to the contrary shali not be binding
upon the District, the Paying Agent, of the Bond Hegisirar

This Bond is transfetable by the registerad owner hereof in parson of oy his
attorney duly authorized in witing, al the principal office of the Bond Registrar, but only In
the manner, subject fo the lmitations, and upon payment of the charges nrovided i he
Bond Resoiution and upen surrender and cancellation of this Bond. This Bongd may be
transferred upon the registration books upon delivery o the Rond Registrar of this Bond,
accompanied by a writien nstrument of inslruments of transter in form and with guaranty
of signature satisfactary to the Bord Registrar, duly exaculed by ihe owner of this Bond or
his attorney-in-fact or legal representative, contalning written instructions as to the details
of the fransier of the Bond, along with the social security number or federal employer
identification number of such transferee. In the event of the transfer of this Bond, the
Bond Registrar shall enter the transfer of ownership in the registration hooks and shalt
autheniicate and deliver in the name of the transferae or transferees a new fuilhy ,
registered Bond or Bonds of atthorized denominations of the same malurity and interest
rate for the aggregale principal amount which the registered owner is entitled to receive at
the earliest practicable time. The Bond Registrar shall charge the owner of this Bond for
every such transfer or exchange an amount sufficient to retmburse it for fts reasonable
fees and for any tax or other govemmenial charge required to be paid with respect o
such transfer or exchange.
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ASSIGNMENT

FOR VALUE BRECEIVED, the undersigned sells, assigns and transfers unto

SOCIAL SECURITY OR FEDERAL EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNER

(Namo and Address of Assignes)

-

he within Bond and does hareby revosabty constfivle and appoint
aliorney, to fransfer said Bond on the books ket for registration thereo! ittt ful

substitution in the premises.

DOwWer OF

Datod:

Signature of Registered OwWner

NOTICE: The signatire 1o this
assignment must correspond with the
name of the registerad owner as if
appears upon the face of the wilhin
Hond in every particular, withowt
alteration or enfargement or any
change whalever.
Signature guaranteed

(Bank, Trust Company, or Firm)
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Section 8. Authentication. No Bond shall be valid or obligatory far any
purpose or be entitled to any security of benefil under this Resolution unless and urdil &
cortificate of authentication on such Bond substantially in the form hereinabaove set forth
shall have been duly executed by the Bond Registrar, and such execuied cevtificaie of the
Bond Registrar upon any such Bond shall be conclusive evidence that such Bond has
been authenticated and delivered under this Hesolution. The Bond Registrars certificate
of authenfication on any Bond shall be deemed to have been execuiad by it if signed by
an authatized officer or signatory of the Bond Registrar, bul it shall not be necessary that
the same officer or sighatory sign the centificate of athentication on alf of the Bonda
issued hereunder,

Section @, Delivery of Bonds, Uponthe adoption of this Fesolution, the
Niatrict shall execute the Honds and deliver them 1o the Hond Hegistrar, and the Bood
Pegisirar shall authenticate the Bonds and deliver thern to the purchaser thereol, as

directed by the District, and in accordance with the Bond Purchase Agreement.

Saction . Registration, BExchangs, and Transfer of Bonds; Parsons
Treated as Owners, The Bond Begistrar shall maintain the bools of the Ciigtrict for the
registration of ownership of each Bond as provided in this Resolution. Bonds ray b
transferred upon the registration books upon delivery of the Bonds to the Bond Registrar,
accompanied by & wrilten instrument of instrurnents of ransfer in form and with guaranty
of signature satisfactory to the Bond Reglstrar, duny executed by the Owner of the bonds
to he transferred of his attormay-in-fact or legal representalive, cantaining written
instructions as to the details of the transfer of such Bonds, along with the sociai securily
nurnber or federal employer identification nurnber of such jransferes. Mo ransfer ol any
Bond shall be effective uniil entered on the registration books.

In all cases of the wransfer of a Bond, the Bond Registrar shall enter the
transter of ownership in the registration books and shall authenticale and deliver in the
name of the transieree or fransferses a new fully registered Bond or Bonds of authorized
denominations of the same maturity and interest rate for the aggregate principal amount
which the registered owner is entitied to receive ai the carliest practicable time. The Bond
Registrar shall charge the owner of this Bond for every such iransfer or exchange an
amount sufficient to reimburse it for its reasonable fees and for any tax or other
governmenial charge required to be paid with respect to such fransfer or exchange.

The District and Bond Regisirar shall not be required to isstie or transfer
any Bonds: (a) during a period beginning at the close of business on the Fecord Date
and ending at the opening of business on the first business day following the ensuing
interest payment date, of (b} during the period beginning at ihe opening of business on a
date forty-five {45) days prior to the date of any redemption of Bonds and ending at the
opening of business on the first business day following the day on which the applicable
notice of redemption is mailed. The Bond Registrar shall not he required 1o transter any



Bonds selected or called for rademption, in whole or in part.

New Bonds defivered upon any transfer or eéxchange shall be valid
obligations of the District, evidencing the same obligation: as the Bonds swrendered, shall
be secured by this Resolution, and shall be entitied (o all of the secwity and benefits
nereof 1o the same extent as the Bonds surrendered.

The District, the Paying Agent, and the Bond Registrar may deem and treat
the registered Owner of any Bond as the absolute owner thareof for all purposes (whether
or riot such Bond shalt be overdue), and any notice 1o the contrary shall not be binding

upon the District, the Paying Agent, or the Bond Registrar,

Geetion 11, Concellation of Bonds. Whenever any Bond shall be
delivered to the Bond Registrar {or canceliation pursuant to this Resolution and upaon
payment of the principat amount and nterest represenied thereby, or whenever any Bond
shall be defivered o the Bond Registrar for ransfer or exchange pursuant to tha
provisions hereof, such Bond shall be canceled by the Bond Registrar and counterparnts
of & certificale of canceliation evidencing such canceliation shalt be fumnished by the Bond
Registrar to the District.

Section 12 Lost Bunds. Any Bond thal is fost, stolen, destroved, or
mutitated may be replaced or paid by the Bond Registrar in ancordance with the sublect
to the limitations of applicabls law. The spplicant for any such replacement Bond shall
post such security, pay such costs, and presemt such proof of ownership and foss as may
be required by applicable law, or in the absence of specific reguirements, as may be
required by the Bond Registrar,

Section 19, Tax Exempt Obligafions. The Dislrict hereby designales ihe
Ronds as “qualified tax-exempt obligations” for purposes of Section 265(Y3)(B) of the
Code.

Section 14, Maintenance Fund Assessment. The District hereby
covenants that it will establish, mainiain, enforee, and collect when due the Maintenance
Fund assessments in order to pay the principal of and interest on the Bonds.  The
Maintenance Fund Assessment as has been authorized by the District Court of the Tenth
Judiciat District shalt pay for the operation and mainlenance expenses of the System and

pay, when due, the principal and interest on the Bong.

Section 15. Additional Covenants and Agreements. The District hersby
further irrevocably covenanis and agrees with each and every Owmer that so long as any
of the Bonds remain outstanding:

(a) The District will continue to operale and manage the Systernin an



aefficient and economical mannear.

(b) The District will not selt or alienate any of the properly constititing any
part or all of the System in any manner or 1o any oxtent as right reduce the security
provided for the payment of the Bonds, but the District may selt any portion of such
property which shall have been replaced by other similar propery of at least equal value,
or which shall cease 10 be necessary for the efficient operation of the System,

(c) Atieastonce a year inthe lime and manner provided by law, the
Pietrict will cause an audit 1o be performed of the records refaling 1o he revenues and
expenditures of the Systermn. Such audit may be made part of and included within the
general audit of the District, and made at the same lime as the general audit. In addition,
al least once a year in the time and manner provided by law, the District will cause &
bidget to be prepared and adopled. Copies of the budget and the audit will be filled arxd
recorded in the places, time, and manner provided by faw,

(¢} The District will carry public lability, arnd such other forms of insurance
o insurable System propetty as would ordinarily be cared by conservancy districls
having sirflar properties of equal value, such insurance being in such amount as will
protect the System and its operation.

{e) The District has no other ndebledness oulstanding and has not
obligated fiself {o any loan nor has i issued any other bond, warant or other evidenocs of
indebiedness.

() The District will make no other pledge of the Mainienance Fund
Assessinent until the Bond is paid in full, unfess it receives the prior, written, consent of
the owner of the Bond.

| (g) fri the event the Bond is delermined to not be & tax exernpt bond the
District agrees that interest on the Bond shall accrue and be paid at the rate of three and
gight tenths perceat (3.8%}, per annum.
Section 16. Events of Default. The ocourrence or existence of any ore of
maore of the following everts shall be an Event of Default hereunder

(2) payment of the principal on any Bond is not made by the District when
due;

(b) payment of any interest on any Bond is not made by the District when
due;

(c) the District defaulis in the performance of any oilwer of its covenanis in



this Resolution, and such defaull continues for sixty (60) days afier written notice
specifying such default and requiring the same 1o be remaedied is given to the District by
the Owners of twenty-five percent (25%) in aggregate principal amount of the Bonds then
outstanding, or

(d) the District fites a petition under the federal bankruptey lawe of other
applicable bankrupicy laws seeking to adjust the debt represented by the Bonds,

Section 17. Bemedies For Events of Default. Upon the occurrence and
cordinuance of an Event of Default, the Owner of the Bond, or a trustee therefore, may
protect and enfarce the rights of any Owner by proper legal or equitable remedy deemed
rmost effectual including mandamus, specific performance of any covenants, injunctive
refief, or requiring the Board 0 act as if i were the truslge of an expraess trust, or any
combination of such rernedies,  The failure of any Qwner to proceed does not relieve the
District or any person of any liabitiy for failure 1o partorm any duly hersunder. The
foregoing rights are In addition to any other right, and the exercise of any dght by any
Owrer shall not be deemed a waiver of any other dght. Any oosts, ncluding afiomey
fees, ncurred by the Owner of the Bond in pursuing payment of the HBond, in the event of
the default by the District in any payment on the Bond, may he recoverad from the District
along with any amount due and owing upon the Bond

Section 18, Permitied Amendments o Bond Resolution. The District
may, without the consent of or notics {0 the Owners, adopt amendments o supplements
to this Resolution, which amendments or supplements shall thereafter for 2 part hereof,
for any one or more of the following purposes:

(a) to cure any ambiguily, fo cure, correct, or supplement any formal defect
or omission or inconsistent provision contained in this Resolution, to malke any Drovisions
necessary or desirable due io a change in law, fo make any provisions with respect {o
matters arising under this Resolution, or to make any provisions for any other purpose it
such provisions are necessary or desirable and do not matesially adversely affect the
interests of the Qwniers of the Bonds;

(b} to subject to this Reselution or pledge 1o the payment of the Bonds
additional revenues, properties, ar collateral; and

(¢) 1o grant or conter upon the Owners any additional rights, remedies,
powers, or authority that may be lawlully granted to or conferred upon the Owners.

Section 19, Amendments Bequiring Conssnt of Owners. BExcept for
amendatory of supplemental resolutions adopted pursuant to the Section hereot entitled
"Permitied Amendmenis to Bond Resclution”, the Owner of the Bonds then outstanding

\,
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shall have the right, from time to ime, 1o consent to and approve the adoption by the
District of such resolution amendatory or supplemental harsto as shall be deerned
necessary or desirable by the District for the purpose of modifying, altering, amending,
adding to, or rescinding, in any particular, any of the terms of provisions contained in this
Resolution; provided however, that without the consent of the Owner of the Bonds
affected thereby, nothing hergin contained shall permit, or be construed as permitting:

(a} achange in the terms of the maturity of any Bond, in the principal
armount of any Bond or the rate of interest thereon, O in the tems of prioy redemplion ol
any Bond;

(b} an impairment of the right of the Oywners to instilule sull for the
enforcement of any payment of the principal of, premium it ary, of interest on the Bonds

when due;

(c) a privilege or priodty of any Bond or any premium of inferest payment
over any other Bond or premium or interest payment; or

() a reduction in the percentage in nrincipal amount of the Bonds the
consent of whose Owners is required for any such amendatory of supplemental
regolution.

If at any time the District shall desire to adopt an amendaiory or
supplermental resolution for any of the pumases of this Section, the District shall cause
notice of the proposed adoption of such amendatory of supplemenial resolution 1o be
given by mailing such notice by certiied or registered first-class mail to each Owner of a
Bond to the address shown on the regisiration books of the Bond Registrar, at least thirty
(30) days prior to the proposed dale of adoption of any such amendaiory or supplemanial
resolution. Such notice shall briefly set forth the nature of the proposed amendatory of
supplemental resolution and shall state that copies thereof are on file at the offices of the
Diistrict or same other suitable location for inspection by all Owners, I, withip sixty {60)
days or such longer period as shall be presciibed by the District following the giving of
such notice, the Owner of the Bonds then oulstanding at the time of the execution of any
such amendatory ot supplemental resolution shall have conserded o and approved the
execution thereof as herein provided, no Owner of any Bond shall have any right to object
to any of the terms and provisions contained therein, or the operafion thereof, orinany
manner to question the proprety of the adoption and effectiveness thereof, or to enjoin or

restrain the District from adopting the same or from taking any action pursuant {0 the
provisions thereof.

Section 20. Effect of Amendment. Upon the execution of any
amendatory or supplemental resolution pursuant 1o this Resolution, this Resolution shall
be deemed o be modified and amended in accordance therewith, and the respective




rights, duties, and obligations under this Hesolution of the District, the Bond Registrar, the
Paying Agent, and the Owner of the Bonds, then outstanding shall therealier be
determined, exercised, and enforced hereunder, subject in all respects 1o such
modifications and amendments.

Fay g

Section 21. Authorization to Execute Dosuments. The Prasident and
Secretary of the [Mstrict shall, and they are hereby authorized and directed to take ali
actions necessary or appropriate fo effecluate the provisions of this Resolution, including,
hut not limited to, the execution of the Paying Agent and Fegistrar Agreement and such
affidavits as may be reasonably required. The execution by the President of the District
of any document authorized herein shall be conclusive proof of the approval by the
Disirict of the terms thereot.,

Seetion 22. Declaration and Findings. Having been fully informed of and
having considered all the pertinent facts and croumstances, the PBoard does hereby finag,

detsrming, and declare:

(a) The lssuance of the Bonds, and af procedures undariaken incldent
rarnents, provisions,

i1

therelo, are in full compliance and conformity with all applicable requ
and fimitations prescribed by the constistion and laws of the Siate of Oolorado thereunto

enabling.

P
-

Section 2%, Costs and Expenses. All costs and expenses incurred in
connection with the issuance and payment of the Bonds shall be paid eliher from the
nroceeds of the Bonds or from tegally availabte moneys of the District, orirom a

fae

combination thereof, ang such moneys are hersby appropriated for that purpose.

Gection 24, Acceptance of Bond Purchase Agreementt. The Board
does hereby reaffirm its determination to accept the Bond Purchase Agreement as
submitted by the Purchaser and to sell the Bonds to the Purchaser upon the terms,
conditions, and provisions as set forth in the Bond Purchase Agreemeant. The Fresident
of the District is hereby authorized to execute the Bond Purchase Agreement and the
Secretary is hersby authorized to aitest to such execution, all on hehalf of the Districl.

Section 25. Official Statement. The distribution and use of the
Prefiminary Official Statement is hereby ratified, authorized and approved. The Board
hereby authorizes the preparation and distribution of a final Official Statement. The final
Official Statement shall contain such corrections and additional or updated information so
that it will not contain any unirue statement of a material fact or omit to state a material
fact necessary in order o make the statements made therein, in light of the
circumsiances under which they were made, not misleading. The President of the District
is hereby authotized to execute copies of the final Official Stetement on behalf of the
District.




Seetion 26. Holidays. 1 the date for making any payrment or perfonming
any action hereunder shall be a legal holiday ora day on which the principal office of the
Paying Agent or Bond Registrar is authorized of required by law to remain closed, such
payment may be made or acl perormed on the next succeeding day which is not a fegal
holiday or a day on which the principa! office of the Paying Agent or Bond Registrar is
authorized or required by law fo remain closed.

Section 27. Batification and Spproval of Pdor Actions. Al actions
heretofore taken by the officers of the District and the members of the Boarg, nat
inconsistent with the provisions of this Resolution, relating to the authorization, sale
issuance, and delivery of the Bonds, are hereby rafified, approved, and confirmed.

Section 28. Resolution irrepealable. Afler any of the Bonds have besn
issued, this Resolution shalt consttule a contract between the Owners and the Disbicl,
and shall be and remain irrencalable untll the Bonds and the interest acoruing thereon
shall have been tully paid, satistied, and discharged, as herein provided.

Sl

Section 29, Repealer. All orders, bylaws, and resolutions of the Bhstrict, or
parts thereof, inconsistent or in conflict with this Resolution, are hereby repealed o the
extent onty of such inconsistency or contlict,

Section 30. Severability. i any section, paragraph, clause, of provisions
of this Resolution shal for any reason be held to be invalid or unentorceable, the invalidity
or unenforceability of such section, paragraph, clause, of provision shall not affect any of
the rernaining provisions of this Resolution, the intert being that the same are severable. -

Seetion 31, Efective Date. This Resolution shall take effect mmediately
upon its adoption and approval.

ADOPTED AND APPROVED This 17th day of December, 2014,

Paul J. Willumstad, President

{SEAL)

Donna F. Phillips, Secretary

1B



The motion o adopt the foregoing Resolution was duly made by Director
, seconded by Directos , but to a voie, and carried on the
following recorded voig:

Those voling AYE: ALY
BERNARD
CORDOVA
KOEHLER
MARONEY
(HARA
PRILLPS
SEFNA
WILLUMSTAD

Those voting NAY:
None

Thereupon the President, as Chairman of fhe meeating, declared the
Resolution duly adopted and the Secretary was directed to enfer the foregoing
proceedings and Resolution upon the minutes of the Hoard.

Thereupoen, afier consideration of other business before the Board, the
meeting was adjourned.

Donna F. Phiflips, Secretary

(SEAL)

-
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STATE OF COLORADO
§8.

COUNTY OF PUEBLO

PUEBLO CONSERVANCY
IHETRICT

B R

| Donna F. Phillips, Secretary of Pueblo Conservancy District, Pueblo
County, Colorado, do hereby certify that the foregoing pages numbered 1o 19, inclusive,
constitute a true and correct copy of that portion of the record of procesdings of the Board
of Directors of said Disirict relating ic the adoption of a resolution authorizing the issuance
of Gonsetvancy Maintenance Fund Bonds, adopted ata regutar mesting of the Board

held within the District at e Pueblo Tounty,
Colorado, on Wednesday, the 17th day of December, 2014, at the hour of . AM, as

£

recorded in the official record of proceedings of said District kept In the District's office;
thal the proceadings were duly had and taken; that the meeting was duly held; ihat the
sersons therein named were present at said meeling and vated as shown therein; and
that a notice of meeting, was posted al three public places within the District, and al the
office of the Clerk and Recorder of Pueblo County, Colorado, at least three days prior to
the meeting, in accordance with faw.

N WITNESS WHEREOF, 1 have hereunto set my hand and affixed the
official seal of the District, this ____ day of December, 2014,

Donna E. Phillips, Secretary

(SEAL)



PUEBLO CONSERVANCY DISTRICT
PUEBLO COUNTY, COLORADD

CONSERVANCY MAINTENANCE FUND BONDS
2014 SERIES A
$2,500,000.00

Dated December 22, 2014

OFFICIAL STATEMENT



HISTORY AND STATUS OF THE PUEBLO CONSERY ANCY DESTRICT as of
June, 24054

The Puehlo Conservancy District {PCEY was organized under the Canservancy Law of Colorade
C.R.S. 37-1-101 through 37-8-101 in response o the 1921 flood. The law was originally passed
in 1921 (see Chapter CLXXIV of the Compiled Laws of Colorado of 1921, Subdivision
entitled “Conservancy Disiricts™ beginning with Section 9515 and eruting with Section 9580), in
direct response io the flood which ravaged Pueblo in 1921, A petition for the organization of the
district was filed with the Puebio District Cowrt on May 26, 1922

The primary function of PCL is the continuing responsibility refated 1o flood proteciion of is
designated boundaries. The Statutes set forlh the specific purposes of POI as they related to
foods and the methods of financing construction, maintenance and operadions. fn addition Lo
this flood control purpose the Colorado Legisiature amended the powers of the Conservancy
Districts by expanding the purposes o include conservation of soils and other surface resources;
studying correcting and controlling natural and artificial poflution of surface and ground waters;
encouraging and participating in the development of parks and recreational facilities within iix
houndaries. This amendmens beeame effective April 7, 1994

The District was creaied by decres of the Puehlo District Cowt on September 14, 1922 foflowing
hearing upon Petitions of the County of Pueblo, City of Pueblo, two schoot districts, two water
districts and private citizens for organization of the District undor the Act. Once created, the
District became a political subdivision of the State pursuant to C.R.S. 37-2-168 (73 Three
directors were appointed by the Court under an Order of September 30, 1922 and the first
mecting of the Board of Directers was held October 7, 1922 10 organize the board. At a meeting
of the directors on Nevember 7, 1922, a contrast with Dayton-Morgan Engineering Company as
Chief Engineer to develop a plan for flood proiection was approved by the directors. Several
plans were presented. On March 10, 1923, an official plan was announced being described as

Plan R: the Bhuff Channel Plan. A Notice of Hearing was ordered published.

On lune 2, 19723, the official pian in five parts was adopted by the Board. Notice of the adopiion
of the plan was ordered published and was generally described as a batrier at Rock Canyon west
of the City of Pueblo, and a channel along the bluff south of Union Depot from above the Fourth
Strect Bridge in the City of Pueblo o a connection with the Arkansas River below Santa Fe
Avenue. The stated capacity of the channe! was to be approximatety 125,000 cubic feet per
second and the approximate cost was esiimated at $4,000.000.00. Bonds were issued to fund the
canstructed improvements and were paid in full in 1955,

The District as orpanized is situste wholly within Pueblo County, Colorado.  {t originaily
embraced 7,651.6 acres or 11.95 square miles of territory, 1t is in the form of an irregular narrow
strip averaging approximately one miile in width by eleven miles in length following the course
of the Arkansas River in a general southeasterly direction from a point 9 U2 miles west of the
City limits as they existed in 1922 through the heart of the City of Pueblo to the eastern City
limsits as they existed in 1922, 1.28 square miles was included in the boundaries of the City of
Puchio itself as the same existed in 1922, This property was in the heart of the business-district



of Pueblo and included at that time 46.3% of the total assessed valuation within the City of
Pueblo (as compared 1o only 11.28% of the total area of the City of Pueblo}.

When the dircctors of the Distriet assessed benefits under the proposed Plan, 51.1% of the total
faxes for tho Puchbio Conservaney project were levied against six municipal corporations: The
City of Pueblo (45%), the County of Pueblo (5.1%), the Northside Waler Works (0.56%), the
Southside Water Works (0.15%), School District No. 1 (0.26%) and School Distrivt No. 20
(0.03%). At present, the Northside Water Works and the Southside Waters Works have been
consolidated in the Board of Water Works in the City of Pueblo and ofd School Districts No. |
and 20 bave been consolidated in School District No. 60, 21.064% of the toial taxes were levied
against railroads and publie utilities and 27.3% were levied against private owners of real estate.
it is significant to note that the City agreed fo such assessment and the right of the District (o
make such an assessment was upheld by the Colorado Supreme Court in a decision hereafter
referred to.

The decree of the Pueble District Court establishing the Distiier and the constitutionality of the
Conservancy Act was upheld by a decision of the Colorado Supreme Court rendered February
27. 1923, known as People ex rel Setters v, Lee, 398, 213 Pac. 513 (1923}, The Court upheld the
right of the legislature to create a quasi-municipal corporation and to provide for the manner of
its administration. Signifieantly the Court said, Page 606, “The goveraing body of the district i
the Board of Directors. The act contemplates and provides for the permanent existence of that
Roard, 1t is as much the governing body of the district as the Moffat Tunnel Commission is of
ihe Moffar Tunnel improvement {3istrict, and is a3 permanent.” One of the major attacks on the
act was that the Board’s power to appraise the benefits and damages accruing fo cilies, towns,
countics and othey political entities, and {o assess taxes accordingly violated Section B, Adticle X!
of the Colorado Constitution. The Court rejected this contention and at Page 617, stated as
follows: “Such taxation, and the indebtedness involved, is not such taxation and indebledness as
is contemplated by Section 8, Article X1 of the Constitution, above quoted. That Section applies
only 1o taxation and indebtedness incurred for the governmental purposes of the City .. here the
tax is for the purpose of paying an assessment to carry out the purposes, not of the City, but of
the Conscrvancy District.” (Emphasis supplied)

For years, PCIY had relied on its reserve and investments for operations and mainienance
as well as for additional construction and participation in the added purposes projects
development with the City of Pueblo, Colorads Division of Wildlife, the Army Corps of
Engineers and the Historie Arkansas River Project (HARP).

Prior to 2009, PCD received no public financing since terminating its mill levy mm 1955,
For years, invesiment policies allowed substantial growth in reserves thus eliminating the need
for further public taxes or assessments. In approximately 1990, the Colorado Lepislature
established investment practices for government bodies including PCD. Since that time PCL) has
been restricied o investments that are collateralized or statutorily authorized. When investment
returns fell, expenses of PCD exceeded income resulting in diminishing reserves for
maintenance. In 2008, 2009 and 2010 PCD certified to the Treasurer of Pueblo County a
mainienance fund assessmens on all lands that were within the Pueblo Conservancy District
Boundary. These assessments were collected in 2009, 2010 and 2011 respectively. PCD did not



make a maintenance fund assessment for 2011, collectable in 2012, On October 29, 2012 the
Directors notified the Treasurer of Pueblo County that an Assessment would be made for the
calendar year 2012 payable in arrears in 2003, A Maintenance Fund Assessment has been made
each year since that time, primarily for the purpose of complying with newly adopted regulations
requiring the certification of the Pueblo Levee to avoid much of the downtown arca of Puehlo
being considered to be located in a lood zone,

The Official Plan of the Pueblo Conservancy Diistrict was amended by Coust Order on
May 29, 2007 and a Notice of the Amended Official Plan was recorded in the office of the
recorder of Puchlo Cotnty o August 1, 2007 under reception number 1738292, The Amended
Official Plan is as follows:

s

To continue its operations with the assistance of a single staff person who s
both the Engineer and Administrater of PCD. This contract of services shall
pay a monthly fee for administraiive services, routing examination of distriet
properties and iis levies; sltendance al meetings of the board ared reasonable
time given to mestings with other public entities with whom PCD maintaing
relationships.  Specific engineering projects, comsultations o exiended
meetings shall be subject to additional Billing as agreed to by the board of
PO

To continue the necessary examination and maintenance of the conerete flood
protection leves from | 1% Syeet in Pueblo to Runyon Lake; the earthen levee
along Wildhorse Creek and to evaluate every three years the necd for any
additional flood profection requirements within the boundaries of PCD, The
maintenance includes but is not limited to levee stability; erosion repair and
prevention; levee scam caulking; water gale maintenance; removal of debris,
vegetation and blockage; maintenance road repairs and property maintenance
within PCE boundaries.

The PCD shall as soon as possible initiate maintenance repairs to the concreie
levee between the diversion dam jocaied below the Fourth 5t Bridge and the
Santa Fe Bridge at an estimated cost of $300,000.00. PCH shall seek
assistance from the Army Corps of Engineers and any aliernative funding
possible to complete the mainienance necessary (0 insure levee stability and
the ability of the flood protection construction to be certified in accordance
with Federal Emergency Management Agency {(FEMA] requirements.

The PCD shall over a peviod of five years and thereafier as needed re-caulk
the seams of the concrete levee and establish maintenance plans to preven!
erosion on the South slope of the levee between Duteh Clark stadium and the
Santa Fe Railroad Bridge with annual costs estimated at $60,000.00.

The PCE shall over a period of ten vears initiate maintenance improvemenls
on the unimproved portions of the levee slopes through brush removal,



erosion confrol and water diversions with annual costs estimated  at
$15,000.00.

6. The PCD shall initiate annual maintenance of the carthen levee 1o include
drainage, brush, weed and debris removal with annual costs estimated at
$8.000.00. This maintenance on the earthen levee is necessary 1o IRSUre
cligibility for certification in aceordance with FEMA reguiremenis.

7. The PCD shall cooperate with the Historie Arkansas Raver Project (HARP) in
the developmeni of parks and recreational facilities which lie within the PCL
Pistrict, with annual costs estimated at §10,000.60 and special project costs
funded as is appropriate from fhpe 1o time.

8. The POD will assist in the maintenance of the public sccess and wuse of
Runyon Lake and the property of the Distriet in proximity to the Lake and
Runyon Field.

G The POTY will aseist in the maintenance of the public access and use of the
Arkanses River and Thomas Phelps Creek for fishing, kayaking and hiking.

10, POD will not purchase additional fands or property without this Cowrt’s prioy
CONSENE,

11, The POD will continue to budpet for routine operational expenses in addition
{0 necessary maintenance, repairs, insurance, directors” fees, cleaning and
weeding operations, brush removal and protection of assets currently past of
the flood protection system of PCD and the recrsational enhancemcnts
contained within the boundaries of PCD.

o November of 2011 the POD and the City of Puceblo filed a joint Motion to the
supervising District Court fo appoint three commissioners as a Board of Appraisers {0
appraise all benefits to land within the District. The District Court entered an Order on
December 19, 2011 appointing the existing Board of Directoss as a Board of Appraisers.
The PCT) then issued a Request for Proposal (REP) soliciting engineers and others 1o
submit proposals for the purpose of determining a process that provided for a fair
allocation of the Maintenance Fund Assessment to be made pursuant to statutc. The RFP
required those responding fo become familiar with the appraisal methodology set forth i
CRS § 37-4-102 and then developing an appropriate assessment rate for each parcel or
entity in the District. The RFP further required those submitting responding to determine
if there was land within Pueblo County but not currently within the PCD boundaries that
in benefitted by the PCI and to appraise the benefits to such fand in accordance with the
statute,

On March 23, 2012 the law firm of Altman, Keilbach, Lytle, Parlapiano & Ware, V.,
Northstar Engincering and Surveying, Inc., Arrowhead Real Estate Appraisals, Inc. and
Garren Ross & Dinardo, Inc. (hereinafter referred to as the “ANAG submitted a joint



proposal in response to the RFP. Afier review of the proposal, on April 12, 2012 an
Apreement for Services was w%mu& into between PCD and ANAG whc;mn ANAG
would proceed with Phase 1 of the project. In addition to the matiers set forth in the RFP,
the Agreement for Services asked ANAG o make a defermination as (o whether i was in
the best interest of !hc public to comtinue the existence of the PCL. On June 27, 2012
ANAG pzcsemad a Phase | Report to the Board of Appraisers {and District Direciors)
outlining  options i{r 4 fair and eguitable smaintenance fund  assessment  and
recornmending that the assessment be applied fo all propeuty in the County, City and
flood plara.

On July 25, 2012 the District retained the ANAG group 10 procecd with developing a
final repart that would include the details of the proposed mainfenance fund assessment,
On September 25, 2012 the ANAG group submitted the “Pueblo Conservancy Dhigterel
Assessment Project Development of Assessment-Phase IF Final Report™.

The Federal Emergency Management Association {(FEMAY} is requiring the levee 1o be
certified by an appropriate, licensed enginesr, Failure to certily the fevee could result in
the entive downtown area of the City of Puchlo to be designated as being within @ flood
sone,  The most likely consequence of that designation by FEMA w sould be that
prapertics within the flood zone would be required o mamtain flood plan insurance on
iheir property.  The ANAG group analyzed the cost of a propostd mainisrance fund
assessment compared o the cost of flood zone insurance.  The cost of fiood zone
insurance is signifteantdy higher than the g‘:m@ﬁmﬁ maintenance fund assessiment. Detalls
concerning this are Tourd in Appendix M of the Phase 1 Final Report.

After notice 1o the pu%%?it* and hearing, the houndary of the District was expanded to
embrace the entire County of Pueblo and 2 three tier method of assessment was
established.  The Court Order approving expansion of the bousdary was mssued on
January 26, 2013, The Court specifically found among other things, that “The three-tier
method of assessment wherein properties within the flood plain would be assessed at a
greater rate than propertics owside the flood plain ix fair and reasonable and
compliance with the Conservancy Law of {Eeiz:;m&{}. The Court further found that “The
Mamtenance Fund Assessment of the Pueblo Conservancy District has been determined
by the Colorado Supreme Court to be & fee and not a tax. This Court contivms that the
Maintenance Fund Assessment is not g fax.”

In the Colorado Supreme Court case of Cambpell v, Orchard Mesa lirigation Distnct,
972 P.2" 1037 (Colo. 1998) the Cowt analyzed whether or not an irvigation district was a
“district” for the purposes of Article X, Section 20 (Tabor) of the Colorade Constitution.
The Court concluded that although an hrigation district is a public corporation it 1s noi a
“district” for Tabor purposes, and therefore not governed by Tabor, The Coust held that
the irrigation district’s assessments were not general taxes and thal irrigation district
revenues could not be used for general governmental purposes but only for the limited
purposes of the district. The Court noted that nonresident, unregistered voters who own
land in the district were oligible to vole in district matters. The Orchard Mesa Drigation
District was organized under a 1921 statute, similsr to the Conservancy lLaw of



Colorado’s 1923 statute. The Puchlo Conservancy District has provisions similar to that
of the Orchard Mesa lrrigation District.  Owners of land within the district, whether
resident or nontesident, whether registered volers or nonregistered volters, were the only
individuals eligible to petition for creation of the distriet (C.R.S. 37-2-102); owners of
land were the only individuals eligible 1o protest the ercation of iht district (CR 5 37-2-
105); in the event of a ps,ijtmn to dissoive a distriet, an election is conducted by the
secretary of the board of ais;s:"c,&m of the district under the supervision of the court
creating the district (C.RS. 3 <1053, sot by the County Clerk; when land is i() b
excluded or taken inio the i;i%ti'it? potice is fo be given to the owner of said land (C.R.S.
37.4-104); apy m}periy pwner may accept or reiect the appraisal of benefits w0 h;i
property (C.R.8. 37-4-107); only land owners within the ¢ hxfm,i arve agsessed foes (CLR.
375-007(3Y. Based on ziu» case, which sull sfands as Colorado law, the %‘uc%ﬂo
Conservancy [Hsiriet is not deemed o be governed by Tabor.

CR.S, 37-5-106 (11) provides: “All bonds ssued by any conservanty district pursuant w
arficles 1 1o 8§ of this fitle shall %L exerapt Trom all state, county, municipal, school and
other wxes imposed by any taxing authority of the state of Celorado.”

I 2014 1153 14-1184 was passed by the Colorado fegislature and signed o law by the
Governor.  This taw expanded the number of Dirgctors of the Disirict from three
Directors each appointed by the District Courl, to nine Directors some appointed by the

City of Pucblo and some appointad by the County of Pucblo.



PAYING AGENT AND REGISTRAR AGREEMENT

in consideration of the mutual promises and covenants and subject
to the terms, conditions, and covenants hereinafter recited, Pueblo Conservancy
District, Pueblo County, Colorado {the "Issuer”), hereby appoints American Bank of
Commerce, in Pueblo, Colorade {the "Bank"), and the Bank accepts such
appointment, as Paying Agent {the "Paying Agent™) for the Issuer's Gonservancy
Maintenance Fund Bonds, 2014 Series A, issued in the principal amount of
$2 500,000.00 and dated December 22, 2014 (the "Bonds”}. The issuer also
appoints the Bank, and the Bank accepts such appontiment, as the authenticating
registrar (the "Registrar”) for the Bonds.

1. Except as may be otherwise provided hetein, the Bank shall
perform those functions and duties required or permitied to be petformed by the
Registrar and/or Paying Agent as provided in the resolution atthorizing the
issuance of the Bonds adepted on December 17, 2014, by the governing body of
the lssuer {the "Authorizing Document"), and shall be subject to the provisions and
firnitations thereof. Such Authorizing Document is incorporated herein by
reference,

2, The Bank shall act as agent of the Issuer for the limited purpose
of being Registrar and Paying Agent for the Bonds. The Bank, its officers,
directors, and employees, may become the owner or owners of, O acquire any
interest in, the Bonds with the same rights that it or they would have if it were not
the Paying Agent or Registrar hereunder; may engage or be interested in any
financial or other ransactions with the Issuer or any agents thereof, and may act
on behalf of, or as depositary, frustee, or agent for, any committee or body of
owners of Bonds or other obligations of the lssuer or any agents thereof, as freely
as it it were not the Paying Agent or Registrar hereunder.

3. The Bank understands and acknowledges that, by reason of the
execution hereof, it has assumed a role of fiduciary with respect to the
disbursemenis of funds received from the lssuer for the pumose of paying the
princinal of, premium if any, and interest due on the Bonds. The Bank shall
receive and disburse such funds solely in accordance with the ferms and
provisions hereof, and shall remit to the Issuer the funds not necessary for the
purpose of making the aforesaid payments on the Bonds afier any particular Due
Date, as delined in Section 5 hereol

4. H this Agreement is executed on or prior 1o date of the issuance
of the Bonds, the Bank shall establish the registration books for the Bonds and
therealter maintain such books in accordance with the provisions of the
Authorizing Document. The Issuer shall provide the Bank with an initial Registry of
ihe Bondholders within a reasonable time prior to defivery of the Bonds. I this
Agreement is entered into subseguent o the issuance of the Bonds, the lssuer



shall furnish the Bank with the existing registration books as soon as practicable
after the execution hereof and the Bank shall thereafter maintain the registration
hooks in accordance with the Authorizing Document. The Issuer shall be
permitted to review the registration books at any time during the regular business
hours of the Bank ang, upon writien request to the Bank, shall be provided a copy
of the fist of registered owners of the Bonds. Upon expiration or other termination
of this Agreement, the Bank shall promptly retum such registration books to the

lssuer.

5. The Bank shall make payments of principal, premium if any,
and interest on the Bonds on each date established for payment thereof (the “Due
Date"). Prior 1o a Due Date, the Issuer shall furnish funds to the Bank in amounts
sufficient to pay all amounis due. Such funds shall be used by the Bank solely for
the purpose of paying the principal of, premium if any, and interest on the Bonds in
accordance with their terms and the provisions of the Authorizing Document. The

Bank shall have no duty to coliect, or notify the tssuer of, amounts due on the
Bonds. The Bank shall have no duty to make any payments prior to any Due Date
or untit funds necessary to cover all payments due on the Due Dale have been
deposited with . The Bank shalt not be required 1o advanced its own funds for
any payments in connection with the Bonds.

The lssuer shall notify the Bank of the optional redemption of Bonds, in
whole ar in part, at least fifty (50} days prior to the date of such optional
redemption.

The {ssuer shall notify the Bank of an advance refunding of the Bonds, in
whole or in part, on the date on which proceeds are placed in escrow and in trust
for the purpose of effecting such refund.

. The Bank shall not be obligated o segtegate the funds held
as Paying Agent unless otherwise required by law, and shall not be liable for
payment of interest (other than interest on the Bonds) on any funds held in its
capacity as Paying Agent.

7. The Bank will register, exchange, or transfer (collectively
“ransfer) the Bonds in the manner provided in the Authorizing Document. The
Hank reserves the right to refuse o fransfer any Bond untll it is salisfied that the
endorsement on the Bond is valid and genuine, and for thal purpose il may require
a gquarantee of signature by a firn having membership in the Midwest, New Yorlk,
or American Stock Exchange, or by a bank or trust company or firm approved by it
The Bank also reserves the right to refuse 1o transfer any Bond until it is satisfied
that the requested ransfer is legally authorized, and it shall incur no liability Tor any
refusal in good faith 10 make a transfer which #, i its judgment, deems impropar or
unauthorized.



8. The Bank may issue new or duplicate Bonds in lieu of or on
account of Bonds represented to have been lost, mutitated, deslroyed, or stolen i
the rmanner set forth in the Authorizing Document.

9. The lssuer shall fumish the Bank with a sufficient supply of
blank Bonds for the sole purpose of effecting transfers in accordance with this
Agreement and from time to time shall renew such supply upon the request of the
Bank. Blank Bonds shall be signed by authorized officers of the Issuer and shall
bear the seal of the issuer, o shall bear, to the extent permitted by law, the
facsimile signaiure of such officers and the facsimile of said seal.

10.  In the event the Issuer receives any notice or order which
limits or prohibits dealing in the Bonds, it will immediately notity the Bank of such
notices or order and give a copy thereof 1o the Bank.

11.  Within one year after the final maturity date of the Bonds, the
Fank shail present a final staternent and shall return any unclaimed funds to the
issuer, All canceiled Bonds and blank, unused cedificates retained by the Bank
shall be destroyed and counterparts of a cerlificate of destruction evidencing such
destruction shall be furnished {o the Issuer. The final statement shall include a list
of any unpaid Bonds and any outstanding of unclaimed inferest checks. The
issuer agrees (o pay all unpaid Bonds and interest payments from the moneys
returned to it by the Bank and shall release the Bank from any further liability or
responsibility for payment.

12, This Agreement shall terminate upon delivery of the final
statement under paragraph 11; however, either party may terminate the
Agreement prior 1o that time upon thirty (30} days written notice, provided that
termination may not become effective until 4 successor paying agent and registrar
has been appointed by the Issuer or the Issuer has lawfully assumed such
responsibiliies. i the lssuer Talls 1o appoint a successor within ninety (90) days of
the resignation notice date, the Bank may petition a court of competent jurisdiction
for appointment of a successor. The Bank shall tum over all funds, books, and
reporis to the issuer or the successor paying agent and registrar as the case may
be, within a reasonabie time after the effective date of the tsrmination notice. In
case of resignation, the Bank shali pay for all costs and expenses relating thereto,
including costs of giving notices and costs of forwarding or returning funds, Bonds,
or olher documents.,

13, In any circumstances not covered specifically by this Agreement,
the Bank shall act in accordance with federal and state banking laws and in
accordance with iis normal procedures in such matters.

14. The terms and conditions of this Agreement may be amended
only by written agreement between the Issuer and the Bank adopted in the same
manner as this Agreement.

Lod



15, The lssuer will fumish or cause o be furnished to the Bank an
original or certified copy of all documents relating to the Bonds which are

requested by the Bank.

16. This Agreement is executed in Colorado and shall be construed
and enforced in accordance with the laws of Colorado,

17. This Agreement shall be dated as of the daie of the Bonds set

forth above.
PUEBLO CONSERVANCY DISTRICT
By
Paul J. Wilumstad, President
ATTEST:

Donna F. Phillips, Secretary

AMERICAN BANK OF COMMERCE

By e
Authorized Agent




No. A-1 $2,500,000.00
UNITED STATES OF AMERICA
STATE OF COLORADO
COUNTY OF PUEBLO
PUEBLO CONSERVANCY DISTRICT

CONSERVANCY BOND, 2014 SERIES A

ORIGINAL
INTEREST RATE MATURITY DATE ISSUE DATE
2.55% Decemnber 22, 2019 December 22, 2014

REGISTERED OWNER: American Bank of Commerce
PRINCIPAL AMOUNT: TWO MILLION FIVE HUNDRED THOUSAND DOLLARS

Pueble Conservancy District, in the County of Pueblo, and State of
Colorado, a conservancy district duly organized and operating under the constitution and
laws of the State of Colorade, for value received, hereby promises to pay, out of the
special accounts hereinafter designated but not otherwise, fo the registered owner named
above, or registered assigns, on the maturity date specified above or on the date of prior
redemption, the principal amount specified above. In like manner the Distiict promises to
pay interest on such principal amount {computed on the basis of a 360-day year of twelve
30-day months) from the interest payment dale next preceding the date of registration
and authentication of this Bond, unless this Bond is registered and authenticated prior to
May 15, 20185, in which svent this Bond shall bear interest from December 22, 2014 at the
interest rate per annum specified above, payable annually on December 22 each year,
commencing on December 22, 2015, until the principal amount is pald al maturity or upon
prior redermplion.  The principal of this Bond is payable in lawful money of the United
States of America to the registered owner hereof upon maturily or prior redemption and
presentation at the principal office of American Bank of Commerce, in Pueblo, Colorado,
or its successor, as Paving Agent,

Payment of each instaliment of inlerest shall be made 1o the regisiered
owner hereof whose name shall appear on the regisiration books of the District
maintained by or on behalf of the District by American Bank of Commerce, in Pueblo,
Colorado, or its successor, as Bond Registrar, at the close of business on the tweniy
second (22) day of the calendar month next preceding each payment date (the "Record
Date"), and shall be paid by check or draft of the Paying Agent maifled on or before the
interest payment date o such registered owner at his address as it appear on such
registration books. The Paying Agent may make payments of interest on any bond by
such alternative means as may he mutually agreed 1o between the regisiered owner of
such Bond and the Paving Agent as provided in the resolution authotizing the issuance of



this Bond (the "Bond Resolution™). Any such interest not so timely paid or duly provided
for shall cease to be payable to the person who is the registered owner hereof at the
close of business on the Record Date and shall be payable to the person who is the
registered owner hereof at the close of business on Special Record Date (the "Special
Record Date") established for the payment of any defaufted interest. Notice of the
Special Record Date and the date fixed for the payment of defauited interest shall be
given by first-class mail to the registered owner hereof as shown on the registration books
on a date selected by the Bond Regisirar.

Iif the date for making any payment or performing any action shall be a legal
holiday or a day on which the principal office of the Paying Agent or Bond Registrar is
authotized or required by law to remain closed, such payment may be made or act
performed on the next succeeding day which is not a legal holiday or a day on which the
principal office of the Paying Agent or Bond Registrar is authorized or required by law to
remain closed.

AEFERENCE 1S HEREBY MADE TO ADDITIONAL PROVISIONS OF
THIS BOND ATTACHED HERETO, WHICH FURTHER PROVISIONS SHALL FOR ALL
PURPOSES HAVE THE SAME EFFECT AS IF FULLY SET FORTH IN THIS PLACE.

This Bond shall not be valid or become obligatory for any purpose or be
entitled to any securily or benefit under the authorizing Hond Resolution untit the
certificate of authentication hereon shall have been signed by the Bond Registrar,

IN TESTIMONY WHERECF, the Board of Directors of Pueblo Conservancy
District has caused this Bond {o be signed by the signature of the President of the District,
seaied with the seal of the District, and atiesiad by the signatire of the Secretary thereof,
all as of the 17th day of December, 2014,

PUEBLO CONSERY ANCY BISTRICY
PUEBLO COUNTY, COLORADO

By:
Paul J. Willumstad, President

ATTESTED:

By:

Donna F. Fhillips, Secretary



CERTIFICATE OF AUTHENTICATION

This Bond is the Bond of the issue described in the within mentioned Bond

Resolution.
Date of Registration AMERICAN BANK OF COMMERCE
and Authentication: Fueblo, Colorado

as Bond Registrar

By

Authorized Signature



ADDITIONAL PROVISIONS

This Bond is in the amount of Two Milion Five Hundred Thousand Dollars
(2,500,000.00) par value, issued by the Board of Directors of Pueblo Conservancy
District, in the County of Pueblo and State of Colorado, for the purpose of improvements
and repairs to the levee through the City of Pueblo, which levee is owned and maintained
by the Pusblo Conservancy District , by virtue of and in full conformity with the
Constitution of the State of Colorado; title 37, Articles 1 through 8, C.R.8.; and all other
laws of the State of Colorado theveunto enabiing, and pursuant to the duly adopted Bond
Resolution. It is hereby recited, cerified, and warranted that all of the requirements of law
have been fully complied with by the proper officers in Issuing this Bond.

The principai of and interest on this Bond are payable only out of the
proceeds of the Maintenance Fund Assessment, which assessment it provided forin
C.R.S. 37-5-107. The bonds of this issue constituie an irrevocable fien upon the
proceeds of the Maintenance Fund Assessment, but not necessardly an exclusive such

fien.

It is hereby recited, certified, and warranted that for the payment of this
Bond, the District will out of the Maintenance Fund Assaessment, as an irrevocable charge
hereon, pay the principal and interest on this Bond in the manner provided by the Bond
HResolution.

THIS BOND DOES NOT CONSTITUTE A DEBT OR INDEBTEDNESS OF
THE DISTRICT WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION, AND SHALL NOT BE CONSIDERED ORHELD TOBE A
GENERAL OBLIGATION OF THE DISTRICT.

Reference is hereby made o the Bond Resolution for an additional
description of the nature and extent of the security for the Bonds, the fund and revenues
pledged to the payment thereof, the rights and remedies of the registered owners of the
RBonds, the manner in which the Bond Resolution may be amended, and the other terms
and conditions upon which the Bonds are issued, copies of which are on file Tor public
inspection at the office of the District Secretary.

_ _ The bonds of this issue are subjeci to redemption prior to maturity, at the
option of the District, as a whole or in part upon payment of par and accrued inferest.

Notice of prior redemgption shall be given by mailing a copy of the
redemption notice, not fess than ten (10} days prior 1o the date fixed for redemption, to
the registered owner of this Bond af the address shown on the registration books
maintained by the Bond Registrar, in the manner set forth in the Bond Resolution. Al



Bonds cafled for redemption will cease to bear interest after the specified redempiion
date, provided funds for their redemption are on deposit at the place of payment at that

time,

The District and Bond Registrar shall not be required to issue or transfer
any Bonds: (a) during a period beginning at the close of husiness on the Record Date
and ending at the opening of business on the first business day foliowing the ensuing
interest payment date, or (b} during the period beginning at the opening of business on a
date forty-five (45} days prior to the date of any redemption of Bonds and ending at the
opening of business on the first business day following the day on which the applicable
notice of redemption is mailed. The Bond Registrar shall not be required 1o transfer any
Bonds selected or called for redemption, in whole or in part.

The District, the Paying Agent, and the Bond Registrar may deem and treat
the registerad owner of this Bond as the absolute owner hereof for all purposes {whether
or not this bond shait he overdus), and any notice (o the contrary shall not be binding
upon the District, the Paying Agent, or the Bond Regislrar.

This Bonid is transferable by the registered owner hereof in person or by his
attorney duly authorized in writing, at the principal office of the Bond Registrar, but only in
the manner, subject to the limitations, and upon payment of the charges provided in the
Bond Resolution and upon surrender and cancellation of this Bond. This Bond may be
transferred upon the registration books upon delivery to the Bond Registrar of this Bond,
accompanied by a wiitien instrument or instruments of transfer in form and with guaranty
of signature satisfaciory 1o the Bond Regisirar, duly executed by the owner of this Bond or
his attorney-in-fact or legal representative, containing wiitten instructions as to the details
of the transfer of the Bond, along with the social security number or federal employer
identification numiber of such transferse. In the event of the transter of this Bond, the
Frond Registrar shall erter the transfer of ownership inn the registration books and shall
authenticaie and detiver in the name of the transferee or ransterees a new fully
registered Bond or Bonds of authorized denominations of the same maturity and inferest
rate for the aggregate principal amount which the regisiered owner is entitled to receive af
the earliest praciicable time. The Bond Registrar shall charge the owner of this Bond for
every such transfer or exchange an amount sufficient to reimburse it for its reasonable
fees and for any tax or other governmental charge required to be paid with respect fo
such transfer or exchange.



ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns and transfers unto

S0CIAL SECURITY OR FEDERAL EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

{Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint
attorney, to transfer said Bond on the books kept for registration thereof with full power of
substitution in the premises.

Dated:

Signature of Registered Gwner

NOTHCE: The signature to this
assignraent must correspond with the
name of the registered owner as i
appears upon the face of the within
Bond in every particular, without
alleration or enlargement or any
change whatever.

Signature guaranteed:

{Bank, Trust Company, or Finm;



PUBRLO CONSERVANCY DISTRICT
SERIES 20148 TAX COMPLIANCE CERTIFICATE

The undersigned hereby cortiftes for and an behalf of the Paeblo Conservancy
District (the "Iisivict”) as 0 the following facts, estimates and circan stances:
[ I Generad.

i The ingner s issuing and delivesng, simulancously  with the
debvisy of this Cortifioste,  #y Tac-Frempt Conservaney Maintenavce FPund Bonds,  Series
200A i the aggregate principal amount of $2,500,600  (he "Bonds”)

12 The updersigaed Presidest of the Distriar s one of the offiers
of the Disinat delegated the responsibility for issuing the Bonds.

b3 Pon famaliar with the provecdings of the Board of Directors of the

\

Dnstrict (the "Board™) taken prebinunary fo and in ssuance of the Bonrds, including the resolunios

adapted by the Board  on Decomber 17, 20824, ambonzing  the isspance  of ihe Bopds

cxGiuiion’),
[ Ties cordhicate s for the parpose of sstablishing the reasonable
expectiiions of the Discier as o futwee events relating 1o the Honds purstant 1o the Internal

Bevenne Code of 1986, an amwended {the "Code™), and 1o the reaulations promuelgaicd thereander

(e "Regulanons™y s specificnlly requived by Resulation Beetion THR-2(h) and for the purpose
of evidencing complivnce with and setting fouh procedures which wee dosigned o comply with
certin provistons of the Code and the Regulations,

{5 The Disirter bas oot been notified of any listing o proposed Tisiing
of the District by the Internal Revesue Service as an lssuer that may not comdly s bopds,

Lo o the best of my knowledsge,  ifonosation and belief, e
expectations contained i sthis Certifiente are eensonahie.

V.7 apiialized worms vsed horein shall huave e meanings ascribed 10
such fers in the Reseluton, or as set forth in Hxhidad A boereno,

. Furpose of the Bonds,  The Bonds e being wsped for the purpose of (1)

providing moneys to {inance the construction of mproveneats 1o (e levee, owned and

wiahtuined by the Disieiey through the Uity of Poeblo | as ferther deseribed in the Recolution (the

n

" Project™).



U UVerissuance,

3.1 The estimated otal cost of the Project mcluding the costs and

expenses referred 1o in Subsection 2.2 heveod 1 not fess than $2,500 600.060,

3.2 The estimnied totad costs of sthe Proieer be oot less than ihe
amound received from the sale of the Bonds set forth i Subsceton 4.1 hereol plus the

investment mcome ewrned thercon.

4. Anplicaton of Bale Pre

4.1 The Sale Procecds will sot exceod $2,500.000.00 which

amount consists of the principal amount of the Bonds of 52,500,000.00

4.7 The Sule Procecds  and all savestument income earned
thereon is expected o be needed and Tolly cxpended as follows:
{1} An amoont of the Sale Proceeds equal 10 51000000 will be
tsed to pay the eosts associated with the ssuance of the Bonds,
oy An amwoun of the Rule Proceeds egual fo 52,490,000.00 will
be used, logether with all rvesiment wmcome carned thereon ot vebated 1o the

Uinied Sistes, Tor the payroend of costs of the Project.

cfiture, Tests, The  District

T and Pue Diliecnee

rensonably expocts thal one hund rm)i percent of the Met Sele Proceeds of the Bonds
stiocable 1o the Project will be allocated 1o expomdiures Tor the Project within two yoars of
the date bevcof. The Pastrier will incwy within six months of the date hereof asubstantial binding
phligation (Lo, ol subieet W contingencies within e contrel of 1he District or o related pariy)

o o thind-party o cxpend wr least five poscent of the Met Sale Procceds of the Bonds

allocable o the  Project on the costs of the Project. The complenon ol construction and
inprovement of the Project and the allocstion of Met Sale Proceeds of the Bonds allocuble

o the Projeot o exponditures for the Project will proceed with due dilipence..

. Mo Beplscgment. No portion of the amounts recetved from the sale of

the Bonds will b used as o subsittuie for othor funds swhiceh wore oshorwise 0 be used as a
sourae of financing for any of the purposes specified in Secnion 2 hereot and which have been
or will be used o acquive, divectly o sndirectly, Investmont Proporty producing a Yield i

croens of the Yield of the Bonds,



1. Beonomic Lile of Project. In accordance with Regulanion § 1 148-1(¢)

regarding  the safe harbor against the ereation of Treplacement procecds.” the average
yeasonably expected cconomue e of the facilities that constitute the NMow money project,

detornined as of the issue dute, iv ar Jeast

vears.  The principal of and interest on the
Bonds wili be paid from the Maintenance Fund Assessmaent,

wangd, AR amountg, W oany, 1o be deposited into the 2014A

Rebate Fund, and alt amounts on deposit therein shall be pard w the Deparunent of Trcasury o
the tmes and in the amounts required by this Certificale,

9, Apnphcaton of Invesunent Ear (iher than the Bond Fond, it is

aniicipaled  thal net invesiment earnings on amounts i any fund or account will be
retained theretn and used for the purposes thereof. The vestment carnings on the Bond
Fund, ifapy. shiadl be wransferred into such fimd as the Board determines in #s annual budget.

143 No {iher bPunds, Orher thun the funds desertbed herern, there 15 0o

fund o gecownt that would consiinge o sinkmg fund G defined 1 Regulation Section 1,148

HeW2 e oople

-

sed Tand Cas definead i Hopulabion Section 1148140303 for the Bonds,

pesue o1

wr ablizations which will her {ad sold w substaniially fhe same fime as the Boads

(e, bess than 15 days aparth (B sold pursuast 1o the same phlan of finnncing with the
Donds: and (0) reasenably expecied (o be paid for from sobstantially the cune sowree of funds

s will b Lsed 10 pay e Bonds

Lunitntang

vimorary Poriods aod e

b2 A amounty allocabls 1o the cose of issuing the Bonds wil)

be used Tor the payment of costs of issuance on or before three yows from the dote hereod

Sueh wmeunts iy be invested withouwl repard 0 YVield restriction. Investment cariings on

such wmounis that are vetained o the Project Fued may be invesied without regard 1o Yield
restrichon for i period nol to exceed one vear fram the daie of receipi of the amount carned.
such amounts we, howewver, abject W the ehate regquurements set forth in Exhibit B

hereto {Hie "Rebale Reguirement™ )
12 Proceeds derived from the sale of the Bonds deposited into the
Project Tund 1o Doance the cost of the Projoct may be avesied without regard 0 Yield

restricton (suliect to the Rebule Requirement) for o poviod not 1o exceed three vears from e

bk



date hereof and thereafior shall be invested ata Yield not wy excess of the Yield of the Bonds.
fvesinient eirnings thereon may b invested without regard 10 Yield restriction (subject o
the Rebate Requirementy for o pertod not to exceed three vears from the date hereofl or one year
from the date of receipt thereof, whichever i fonger and thereafter shall be invested at a Yield
not in exeess of the Yield of the Bonds.

&3 Allocation of Proceeds fo Project; Renmbursements,  No porton of the

Procecds of the Bends wift be used 1o reimburse the Disiricl for cxpenses wcurred prior 1o

the dade bereof on the Projeet.

{4 R The Diswiet will comply with Exhibit B3

Rebate and Exlabh O - Allecation and Accounting Rules fhrosghout the term of the Bonds,

There are severod clections which munst be made ax of the date of gsuance with respect

the Rehate Reguirement,

b1 With respocl to oany reserve fupd, an election can be made st
wo inchide the carnings thereon in Avadiable Construction Proceeds for purposes of calculating

the tweo year expendiiure regquiremst, The Disties does not make s electon.

M2 For purposes  of demonsirating  that the Bonds  consttuic
a construciion ssue within the memdng of Secton EREARCKW) of the Code, an election con
B omade, with respoct (o the provisions that e based o0 the Districts veasonable expectalions,
toappby all of those provisiens bused on actual facts. The Distrct does make this election,

td.3 Where less than 75 poreest of the Avallable Consvuction
Proceeds of an ssoe ave w be used Tor copsiuction expendingres,  such as where an
s pari comsfructon and part nomeconsiraction, an olection may be made o treal cach
soron ay woseparate wsue. H this election s made, only one Yissue” (the consiruction part)
caty gealily for the two vear rule, The Dastricn does sot ke this election,

fd.4 Where the exponditiur requiremnents are not mel, the Disteict
may elect to be subjeot oo penalty m bes of Deme subsect o e rebate rudes. The penalty
o the produet of V5 poreent amd underexpendod procecds as of the end of the spending
perad. Foreach  spesding pentod,  wdereapended  proceeds is the difference botween
the  Available Construction Procesds spent and the Avalable Construction Proceeds
reguived fo be ospent according 1o the expenditore schodule, The penalty s 1w be
secalvulaied and poid for each spending period until the Honds and any bonds sseed 1o
refund the Bonds wre repaad. The penslty mast be somited within 90 clavs of the end of the

B



spending period to which it relates. The Disirict does notmake this election,

The District bas sol engaged and will not engage
in a tansaction or series of trapsactions enabling it to exploit the difference between tax-
cxempt and faxable interest rates © gain qomaterial faancml advastage and which increases the
burden on  the ket for Tax-Dxempt  Obligations,  weluding selling  obligations  that
would  not otherwise be necessary  of issuing obligations sooner o allowing them to remain
outstanding longer thasn would otherwise be necossary.
16, rohibited Uses of Proceeds: Federal Guuaraniecs,
fe.l Nome of the Procesds of the Bonds will be wused (diectly
ar indirectly) o acquire any “nongovernmeatal output property” as defined i Section 141d) of
the Code or 1o make o Opance foans © persois other than Governmental Units, other than (1)
foans wiich enable the bovower o fipance any governmentl oy or assessment of genernl
apphcation {or  specitic essential governmental  funciions or (1) foans which  consist of
mvestnenis  in Nonpurpose Invesbnents,
F0.2 0 Net mure than s amount which s less than 5% of the Proceeds
of the Bonds or Refunded Bonds will be wsed to Gnonce Owiput Facilitios other than facilnies

iput of wihich ix dedicaied 1o or otherwise made

for furnistnng waler, any portion of the o
wvattable for use by persons other then Govermmental Unis on o busis other than il

provided © the generat pubiic.

Fo.3  Not more than 1079 of the Proceeds of the Bonds will be used
{chrectly orndivectly) i o trade o business fov o fimance faciities which are used ina trade or
business) corried on by any persen other tan a Goveramentad Uil Not more than 3% of the
Procepds of the Bonds or the Refunded Bonds will be used (dircetly or indivectty) in o frade or
business (or o finance facihses winch sro used o wade or business) carried on by any person
other than a Governmestal Unit wiich private busmess use is nol related o any goveromentil
use or 8 disproporiionate o governmenial use, il as deseribed w Section (310003 ot the Code
("Unreluted oc Disproportional Use”)0 For the purpose of this Subsection, use as a membar of
the peneral public shall not be tekes inio sccount,

fe.d4 The nrapedintely proceding Subscction shall apply only i the
paviment of 0% or more (3% more in the case of Unrelated or Disproportional Use) of the
principel of ov inferest on the Boeds o the Refunded Bonds is (under the enms of the Bonds oy

any undertying arrangemoenty divectly or indirectly secured hy any iotorest in properly used or (0



be used for a private bustness use or i pavments iy respeet of such property or derived from
payments whether or not to the District in respect of property or borrowed money used or 1o be
used Tor a privare business use,

165 The payment of the principal of and mterest on the Bonds s not
and will not be guaranteed divcctly o divecty by the federal government within the meanimg of
Section 149th) of the Code.

.6 Mot more than 309 of the Procecds of the Bonds allocuble o the
Project wilf boe invested w Monpurpose fnvestments having a substantally guaranteed Yield for
4 or more yemrs,

V0.7 None of the amount received from the <ale of the Bonds will
be vsed o refond or reliance any Tax-FHrampt Obligations including, for the purposes of
this Subscciion ondy, Tax-Exompt Obhigations which are specified private activity bonds ay
defined i Section S7(USHof the Code.

6.8 Fhe District does 1ol eapeet foosell o othorwise dispose of

rhe Protect betore fmsl resomend of the Bonds,

6.9 The Idsivict bhorchy  designates the Bonds as guadificd
G exeropton obligations for purposes of Seciion Z63M03 K of the Code. The Disirict
chuding any subordbiate eatitics) does nol expert 1o dssue more than $10,000.000 of ax-

RN 4
34

nons during cadendar yeuy

PO HD Thin Cortifllicate de, in part, 10 sorve as o guideline in
mplomenting the reguiremonts of Sconons 141 to 150 of the Cnde. U repulanons, rolings,
annoncemenis and notices valdly promudgsted aader the Code contain requiraiments
which difter from those outtined here which must be satisfied for the Bonds to he Tax-
Voempi Obhigations or in order 1o avoid the smposition of penasliies under Scotion 148 of
the Code, pursuant (o the covenans contained 1 the Resolution, the Disict s obligated
fnotake such steps as e secessay o comply with such requiremenis. Hounder those

protouncemcnis, complianee with any of the reguirements of  this Cerlificate v 5ol

i

peccssary 100 mainain the exclesion of doterest on the Bomds from gross ncome and
altcrnaiive mintmum faxable meome Jexeept e the exwent of cortain adjushnenis applicable
{0 corporafions) oF (@ avoid the mmposnon of peaalues on the District under Secnion 148 of
the Codel the Distret shall sol be oblipated o comply with that requirement. The Dhsinct
has boon advised 0 seck the advics of compoienst caunse! with o nattonatly recogmized

iy



experiise in matters affecting the exclusion of interest on municipal bonds from gross income

for Federal Income @x purposes in fulfilling its obligations under the Code 10 take afl steps as

ArC NCCeSSarY {oo maintan the status of the Bonds as Tus-Exompt Obligations.

WITHESS oy hand this Decomber 17, 3014

Presidont



EXHIBIT A
DEFINITIONS

Al “Avalable Construction Proceeds™ means, with respect 1o the Bonds, the

amount equal to the sum of the issue price of the Bonds, earnings on the issue price, earnings on
any amounts iz Reserve or Replacement Fund not funded by the Bonds and earnings on all of
the forepoing eamnings, less the amount of the issue price deposiied in a Reserve or Replacement
Fund and less the issuance costs financed by the Bonds, For purposes of this definition, earnings
mclude earnings on any tax-exempi bond. Earnings on any Reserve or Replacement Fund are
Available Construction Procesds only to the extent that those earnings acorue hefore earlier of (i)
the date construction is substantially completed or (i1} the date thal s two years after the issue
date. For this purpose, the date constnuction is substantially completed is either the date that the
construction financed with the procecds of the Bonds is substantially complete or the date on
which construction 18 abandored.  In no event, however, will construction be considered
substantially complefed earlier than the date that the District has spent Available Constroction
Proceeds on the construction in an amount equal 10 at Teast 90% of the fotal cost of construction
that the Disirict reasonably expecis as of sueh date will be financed with proceeds of the Bonds.
If only a portion of the construction s abandoned, the date of substantial completion is the date
that the non-gbandomment portion of the congiruction is substantiaily completed.

A2 “Bond ¥

et

ar” means the one-vear period {on, in the case of the {irst Bond
Year, the shorter period from the date of issue of the Honds) ending on the day in the calendar
year that s seiected by the District. I no day is selected by the District before the carlier of the
final maturity of the Bonds or the date that 18 fve vears afler the date of issuance of the Honds,
cach Bend Year ends al the close of business on the day preceding the anniversary dale of the
issue date and on the final matrity date,

A “Code” mesny the Internal Revenue Code of 1980, ag amended.

A4 “Commingled Pund” means any fund or account conteining botly Gross
Proveeds of the Bonds and amounis 1o oxcess of $25,000 that are not Gross Procesds of the
Bonds i the amounts in the fond or account are invested and aceounted for collectively, without

regard 1o the source of Tunds deposited in the fund or account,

Al



A5 *Compuiation Date™ means each date on which the Rebate Amount for the

Bonds is compuied.

AL “Compuiation Date Credil” means a credit of $1,000 apainst the rebatable

arbitrage on (i) the last day of cach Bopd Year during which there are amounts allocated to Gross
Proceeds of the Bonds subject to the Rebate Requirement and (i) the final maturity date for the
Bonds,

AT “Computation Penod”™ means the period between Computation Dates. The

first Computation Period begins on the date hereof and ends on the first Computation Date, Each
succeeding Computation Peried begins on the date immediately following the Computation Date
and ends on the next Compuiation Date,

A% “Consyruction Fapenditures™ means capital expenditures (fe, costs of a

type that are properly chargeable 1o capital account, or that would be so chargeable with a proper
clection under peneral federsl ineome tax principles or with the application of the definition of
Placed in Svrvice) that, on or before the date the property financed by the expenditures is placed
i service, are allocable 1o the cost of ) Constructed Personal Property or (i) Reat Property
{other than expenditures for the acquisition of any interest v Jand and the acquisition of any
inferest in exisiing Real Property other than land, except that expenditures are not for the
acquisition of an interest in existing Real Property other than land if the purehase contract
requires the seller (o bulld or Install the property {such as under 8 "turnkey contract™) and the
property has oot been built or installed ol the tme the parties enter into the contract, provided
that, if the property has been partinlly built or installed af the tme the panies enfer inlo the
condract, expenditures that are allocable to the portion of the property built or installed before
that time are expenditures for the apgusition of existing Keal Property}.

A9 “Constrycied Personal Property” means Tangible Porsonal Property {or, if

acauired pursuant 1o a single acguisiton contract, properties) or Specially Developed Computer
Software i a substantial portion of the property or properties is completed more than 6 months
after the earlier of the date construciion or relabilitation commenced and the daie the District
entered nto an scquisition contract based on the reasonable expectations of the Districl, il any,
or representations of the porson constructing the property, with the exercise of due diligence,
completion of construction or rehabibitation (and delivery 1o the Tistrict) could not have oceurred

within that G-wmonth period and 3 the District fisclf builds or rehabilitates the properly, not more

A2



than 75% of the capitalizable cost is attributable to properly acquired by the District (such as

components, raw materials, and other supplies).

A0 “CGovernmental Unit” means a stale or political subdivision thercof, Such

ierm does not include the United States or soy agency o mstramentality thereof.

A “Gross Progeeds” micans the Proceeds of the Bonds and any Replacement

Proceeds for the Bonds.

A2 “Investment Procecds™ measns any amounts actually or constructively

received from investing Proceeds of the Bonds,

A13 “investment Properiy” means any security or obligation within the
meaning of Section 148(BX2) of the Code, any annuily contract, any inferest in any residential
rental propesty for farnily unife which is not locgied within the huisdiction of the District, any
“specified private activity bond” withis the meaning of Section 37(a)(5)(¢) of the Code and any
other Investmeni-Type Property.

At4 “lavestment-Type Froperly” means any property that is held principally as

a passive vehicle for the production of income. A prepayment for property or services is
Investment-Type Property 11 a principat purpose for prepaying is to recetve an investment return
from the time the prepaymnent is made wntit the tme payvment would otherwise be made. A
prepayiment is not Investment-Type Property i prepayments on substantiaily the same terms are
made by a substantial percentage of persons who are similarly situated (o the District but who are
not benefictaries of tax-exempt foancing

ATS YMultipurpose Tssue™ means an issue that ig used for two or more separate

governmenial purposes.

Al6 “Nei Sale Proceeds” means Sale Proceeds, less the portion of those Sale
Proceeds invested in o Reserve or Replacement Fand,

AT “Monpurpose Investment” means any Investimen! Property that is not a
Purpose Invesiment.

AdE “Output Facility” means electric and gas generation, Iransmission,
digiribution, and refated Tacilitios, and water collection, storage and distribution facilities,

A8

vinent” means:
{1) amounts actually or constructively paid {o acquire a Nonpurpose

Investment {(or eated as pard to & Commingled Fund);

A-J



(i) in the case of & Nonpurpose Investment that 1s first allocated (o the
Bonds on a date afier it is actually acquired (e.g., an investment that becomes sllocable to
Transferred Proceeds or to Replacement Procceds) or that becomes subject 1o the Rebate
Requirement on a date after it is astually acquired (e.g,, an investment allocated to a Reserve or
Replacement Fund for a construction issue at the end of the fwo year spending period), ihe Value
of that investmen! on that date;

(iiiy  in the case of a Nonpurpose Investment that was allocated to an
issue at the end of the preceding Computation Period, the Value of that Nonpurpose nvestment
at the beginning of the Computation Period; and

(iv)  the Computation [¥ate CrediL

AZD “Present Valug” in peners) means with respect 10 an investment on any
date an arnount equal to the present value of afl unconditionally payable Receipts to be received
from and Payments o be paid for the investment affer that dale, using the Yield of the
investment as the discount rate. Present value of an tovestment 15 computed under the sconomic
acerisal method, using the same compounding mferval and financial conventions used to compute
the Yield ol the Bonds,

A21 “Pre-issuance Accrued Tnterest” menns amounts reprosenting intorest tha

has acorued on the Fonds for a period of not preater than one year before [ty igsue date bul only 37
those mmownts are paid within one yesr aller the date hercol

AT “Procesds” of the Bonds mweans any Sale Proceeds, Investmueny Proceeds

angd Transfoerred Procesds.,

A% “Purpose Investmont” means an investiment that is acqured (o carvy owl

the governmenial purpose of the Bonds,

AZ4  “Cualified Adnunistrative Cosis™ means reasonable, direct adminisirative

costs, other than carrying costs, such ag separately stated brokerage and selling cornmissions that
are comparable to those charged nongovermmental oufitics in Gansactions not involving tax-
execrnpt hond proceeds, buv nod fegal and aceounting fees, record keeping, custody or sinular
costs. For a guaranteed investment conteact, a broker’s commission paid on behalf of cither an
issuer or the provider I8 not a Quabified Administrative Cost o the extent that the commission

exceeds the lesser of (1) 535,000 and (30 4.2% of the amount of Gross Proceeds the issuer

A-d



reasonably expects, as of the date the confract is acquired, to be deposited in the guaranteed
investment confract over the term of the contract or, i more, $3,0600,

AZ5  “Real Property” memns land and improvements thereto, such as buiidings
or other mherently permanent structures, mcluding interests in real properly. For example, Real
Property includes wiring in a building, plumbing systems, ceptral heating or air-conditioning
systems, pipes or ducts, elevators, escalsiors msislled in 4 building, paved parking arcas, roads,
wharves and docks, bridges and sewage hnes,

AZG “Reasonable Retamape” means an amount, not fo cxceed 5 percent of
Available Construction Proceeds as of the end of the fourth spending period, that ig retained for
reatonable business purposes relating to the property Hnanced with the proceeds of the Bonds,
such as (o ensure or promoic compliance with the terms of a consfruction contract. Refainage is

7

reasonable if the retained amount is oot vei pavable, or, af the end of the 2-year period following
the issue dafe, the Disirict determines thal an actual dispute exists regarding either completion of
construciion or payment,

AZT YRe

afe Amount” means the amount computed as deseribed in Exhibit 13,

A28 “Kehaie Reguiremment” shall have the meandng ascribed thereto in Section

A2 omcans

{1 amounts actually or conslyuctively received from 2 Nonpurpose
fnvestment (inclnding amouvnts tested as recetved from a Commingled Fundy,
{it) in the cuse of 2 Noapwpose Iovestment thal ceases 1o be allovaled
1o the Bonds before its disposition or redemption date (&0, an investinent that becomes allocable
y Transterred Proceeds of ancther issue or that ceases 10 be allocable to the Bonds pursuant to
the Universal Cap) or that censes to be subject to the Rebate Requirement on a dale earlier than
its disposttion or redemption daie {e.g., an mvestment alloested 1o a fund mnitially subject 1o the
Robaie Requiremend bui that subsequently gualifies us o bona Ade debt service fund), the Value
of that Nonpwpose Investment on that dale; and
(i} in the case of & Nonpurpose Investment that is held at the end of a
Corpputation Period, the Value of that Nonpurpose Investruent af the end of that Computation

Period,



A "Reeulgdons means the Treasury  Reguintions promulgated  under
Sections 103 andd 141 through 150 of ihe Code, and 1o the extent applicable, any subsequoen
amendmests © such reputations or iy successor regulations.,

A "Replacement Procoeds moans wmounss twme have o sefficientty dueat

nexts 10 (e Bonds o concluds that the mnounis would have been used {or tha governmentid
purpose i the Proceeds of the Bonds were sob wsed or w0 be usesd for that governmenind purpose,
For this parpose. governmental purposes inctude the expected vse of amounts for the puyment of
delt service on o pagitcular date. The mere availability or preliminary sarmarking of amounis for
a governmentd purpose, however, dogs aot bn el establish a0 safficient nexos (0 cuuse Hhose
amounts o be Replacement Preceeds. Replacement Proceeds include, but are aot himited 1o,

amounts held in o sisking fund or o pledsed fund. For these purposes, an amovnt is pledged (o

pay priacipal of or snterest on the Bonds 1 there is reasonable assorance that the amount will be
svinlable Tor such purposes in the event that the PHstiet encounters Basncial difficuites
H H

£

YN L. y
Reserve or Benluoomesd

nd” inchudes any reasonably required reserve

or replacerment fond G deneribed o Section 1480 of the Caded, any Qund reasouably orpectud

0 be used o pay e principed of or interest o the Bonds (ncluding any sinking fund, w defined

L F I e mdwd Ay Lin e Briaet e P
Howds and any bons Dide debt service fund, as detined

D Resulaton Soction §ORE-HeX2), sy Tund pledeed divectiy o mudirectly 10 the payviiest of
5 . i

e Bonds o osueb oo manmer that the owvners of the Bonds have areasonable assorance that the

i will e
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catlabie to directty or indirestly puy debt dorvioe on the Bonds i g Do
cpcounters fmancinl difficuites, and aay othey nounts Geaed as being onoa gesive or

replacerent fund by the Regalabions,

Cimsans uny amounts acimdly o construetively reccived by

e THswes Trom e sale of the Bonds, inclodme amemis o compansation and interest other

Pl Pre-issuanes Acorued Interest,

ff.‘\ . \s ii‘g

nnaer SOTwEIT’ RS By prOSIan oF ronnne

BT

Vyepest . BN . gy 1 e e . U Fom ol H - . R T
aeed oo couse @ compuier ke peddorm aodesired sk or sed of tusks, together with the



docuiemation vequired to deseribe and maintain such program, provided that the software is
spectally  developed end s hmenonadly wlated and subordisate 1o ezal property or other
Constructed Personal Property.

AG5 Uappible Povsonst Property” means any taagible property except Real

Propecy and includes mderests in tangible personad property, (e, mschinery that & nol o

struciurat component of o building end furnishings).

A6 T sppon” moans any abligation the interest on wineh s
exciuded from gross neome under Seotion 10300) of the Code and which 18 not s specified
private activity bond as defined i Section S7GHGHOY of the Uode. Such tenn includes an
serest o repnbated nvestment company 1o the extent that af feast 95 percent ol the income o
the boldor of the tnderest s vierest that s excludable Trom erosy income upder Section 10300 of

AT TUndversyd Tomenns the Vaelue of all the ontsianding prinopal amount

o the Bomds,

3

Yomenns with reapect (o the Bonds, the outstanding

priseipd ot pius acorued vnpand imiorest,

ASY "Value (ol aninvosimeni)” mewns any of the foltowing:

) Wil vospect 10 an davesiment with ot more e (wo percend

1 Lusue discount o origl - promium, the outstanding stered principal amount, plis

anoyued un pm(} il [

=

e ¢ e - soites Yin byupet
st fened rate ppvestrent, 48 Prosent Yaotoe,

i1y cxocpt ah provided i (v, with raspoct 10 any imvesumant, s fair
roarker value; or
Gvy wih respectio any Yicld sestriciod investment ity Present Vidue,

A sieany the discount rate that, when used m

computing the Preseat Vatue s of the issue date of the Boods of ol unconditionally payable
pavinenis of principal, taterest and fees for quaditied guarastees reasonably expecied 10 be paid
o e Bowds, produces an maounst coutd 1o e Present Vialue, using the sume discount rate of the

appregate assue price of the Bonds as of the jssue date. Mandutory snd expected contingent



redemptions are taken into account, based on ressonable expectations as of the issue date, 1 the
Bonds are subject to mandetory redemption and have a stated rederaption price at maturity in
excess of one-fourth of one percent multiplied by the product of the stated redemption price at
maturity and the nomber of years (o its weighted average maturity date{determined by taking inte
account the mandatory redemption schedule), then, 1o computing the Yield of the Bonds, the
Bonds are teated as redeemed al thelr Present Value; otherwise the Bonds are tresfed ag
redeemed at their outstanding stated principal amount plus acerued unpatd interest,  Optional

redemptions are not taken into ascount in determining the Yield of the Bonds unless they satisty
one of the three fbllowing conditions:

{1} The Bonds are subject to optional redemption within 5 years of the
issue date and the Yiekd of the Bonds computed by assuming the Bonds are redeemed at maiority
is more than ene-cighth of one percent higher than the Yield of the Bonds computed by assuming
ihe Bonds are redeomed at the earliest date for thelr redemption

{31} The Bonds are mssued al an issue price that exceeds the stated
redemntion price at maturliy by more then one-fourth of ong percent multiplied by the product of
the stated redemption price at maturity and the number of complete years (o the firsi oplional
vedemption date (e.p., ao original issue premium i excess of 2.5% in the case of 10-year no call
Hond}; or

{uit} The Bond sublect 1o optional redemption bears interest al an
mereasing intevest raie (e, a sepped coupon bond}

A4l “Vield of an Invesiment” means fhe discount vate that, when used in

cornputing the Present Value of all unconditionally paysble Receipty from the investment,
produces an amonnt equal to the Present Valoe of all unconditionally payable payiaents for the
investrment. Unless otherwise decided by the Distrien, the Yield of any mvestments and the Yicld

of the Honds shall be calentated using a 360-day year and a semi-annual compounding interval,

i
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Iy order W implement the provisions of Section 148(1) of the

Code, the Districr has established the 20144 Rebate Fund info which will be deposiied any
amount requied to be rebated to the federad government pursuant 16 Sechion F8() of the Code.

Section HEY of the Code requives thet cerain earnings on Noupurpose lnvesunents alfocable w
the Crross Proceeds of the Bonds be paid o the federal governmoent o prevent the Bonds from

se bonds. The arbitrage hut must be rebated ix based on te difference beoweon the

being arbiir

smcunt actusly carned on Nenpurpose Tnvestimenis and the amount that would have been carned
i those mvestments had a Yield cogual o the Yield of the Bonpds, As of any date, the Rebate
Aot Tor the Bonds is the oxcess of the fulure valoe, as of that daig, of all Receipls on
Nonporpose bvestnents over the fotere value, oy of that daie, of all Payments on Nonpupose
Investments (Liking inio aceount tha the Compatation Date Credic s a Payment o Nonpurpose
frvesbneniad, Phe future valoe of o Puoymoem o Recmps at the end of any peniod is dotermined
nuing e economiv poorasl method and cguals the value ofthatMonpurpose Fayment or Receipt
when 11 1s paid or recoived (o trented as paid or received), pllls mterest assumed to be carned and
compounded over the pertoed at s omne egust o the Yield of the Bonds, using the same
compounding micrval and fhumcial convomions wed o compnte the Yield of the Bonds, iy
order o meet the Rebate Reguiremens of e Code, unfess Subsection 8500, 850, or Bo12 apphies
o ardess dusing cach Bond Yoear ol Gross Proceeds wee isvestod at o Yield that s Tess dan the
Yielkd of te Boads o are invested i T Brempt Obbgations, the Dasivict will comply sith and

o regquired by s Secdon.

Seinnsaiion b be Distriot may fresd any date as a Compuaaiion

frate. Afler the s regquired rebate payment is made, the Disinct must consistently ireat either
the end of cach Bond Yeur or the cud of cach (Hih Bond Yoo a8 Compuiation Dates and may ol
change these Computstion Dales shee ibe DBrstrebate payinent s minde,

B Finet Computation Do, The date that the Bonds are discharped is the

Final Computution Dates Hothe Bonds are retived within theee yvears of ihe issue date, however,

ok
i

the Finad Compuaiion Bate seed pot ovcur bolore the ond of 8 months aley ihe issye date or



during the pertod i which the Distvion reasonably expects that any of the spending exceptions 1o
ihe Rebate Requirernent will apply to the Bonds.

114 Amount of Hegaired Rebote lostadlinend Payvments,  For Computation

Eutes other dan the Finod Computation e, the District must rebate ag amount that when
added 1o the Tuture value, as of tha Compuiation Date, of previous rebate payments made for the
Bonds, cquals al least 90 percent of the Rebute Asmount as of that date. Inall events, the first
rehaie paviment must be made for o Compulation Dare that s sor later than five years after the
issue date amd subseguent paymeins must be inade for a Computation Date that 1s not fater than
five veurs afrer the previous Compuistion Date for which o pavment was made. For the Final
Computshion Date, o el rehateo payment must be pald 1 an amount dud, when sdded 1o ihe
future valoe of previous rebate pavments made for the Bouds, cquals 100 percent of the Rebate

3

Amouni se of that date. The Distnet's obligation o make such deposis and 10 make payments o
the United States as provided below is o special obligation of the Dsiner, pavable only from
investment bwcome eaned on aavesiments of Gross Proceeds and other Tunds, o the exient
appropriasd therefor, there boing no obligation on ibe District o appropriaie any funds other
than such investment moone. The obbgation o make deposns tuo the Z0A Rebate Fand and
pavaens Lo ihe Bniled States dons not constiture o debt or ndebtedness of the District under any
Charter, constitational or statulory provisions appheable 1o the Bistnet. In the event the Disinel
docs not approprisie nvestmient ieome o other funds for the purpose of swlking deposits mio
w 20A Roebae Fund, the Bisteier will invest o Gross Frocceds at such a Yield that no deposit
-

MU IS P AR N SR I I - [
o e 20008 Rebawe Pund i ey

3.5 Bopa Fide Dbt Sorvice Pund bacenton, As the Bonds are not private

aciivity bonds and bave 2 fixed rate of interest, amounts carsed on moneyy in e 2004A Bond

Find sted] ot be tken inte scegunt for purposes of complying with the Rebate Requirement.

H.G Tin nend. Fach rebate payvmentUmust be paud
ne ey an 60 duys afier the Compatation Date 1o which the payment relades, Any rebate
payivient paid within this 60-day pestod may be lreted as paid on the Compuianon e o which

itrelstes Faoh payment made purseant o this Section shall be filed with the Internat Revenue

Service Cener, Ogden, VT 84201, amd shull be accompanied by Form 80381

fo



.7 Penaliy in Licu of Loss of Tax Exemption. The faihwue o pay the correct

Rebate Amount when required will cause the Bonds to be arbitrage bonds, unless the
Commissioner of Interpal Revenue (the “Commissioner”) determines that the failure was not
caused by willful neglect and the District promptly pays a penaity fo the Uniled States. The
penalty equals 50 percent of the Rebate Amount not paid when required o be paid, plus interest
on that amount.  Inierest acerues at the underpayment rate under Section 6621 of the Code,
beginning on the date the correct Rebate Amount is due and ending on the date 10 days before @
iw paid. The penally is automatically waived if the Rebate Amount that the District fatled to pay
plus interest is paid withic 180 days alfter discovery of the fajture, unless the Commissioner
determines that the failure was due to willful neglect, or the Bonde are under examination by the
Commissioner at any (me during the period boginaing on the date the failure first ocourred and
ending on the daie 90 days after the yeceipt of the Rebate Amount.

3% Recovery of Overpayment of Jebate,  The District may recover an

averpayment of the Rebate Amount by establishing to the satistaction of the C omrmissioner that
the overpayment oceursed.  An overpayment is the excess of the amouni paid o the United
Sintes for the Bonds under Section 148 of the Code over the sum of the Rebate Amount for the
Ronds ws of the most recent Computation Diate and all amouats that are otherwise required (o be
paid under Scetion 144 of the Code as of the date the yecovery is requesied. Notwithstanding the
preceding seiience, an overpayment may be recovered only fo the extent that a recovery on the

eated would pot result in an additional Rebate Amount if that date were

chate that 1113 fest rag
freated as » Compuistion Date. Furthermore, sxeept for overpayments in certan linited
ciroumstances, an overpayment of less than $5,000 may not be recovered before the Final
Compuigtion Date.

.2

ordiceeping. Reguirement.  The District must retain records of thy

determination of is Rebate Requirement wniil six years after the retirement of the last obligation
of the Bonds.

$B.10 Six Month Exception 1o Hebate, Notwithstanding anything in ihis Section

w the contrary, i all of the Gross Proceeds of the Bonds allocable o the Project {(other than
wmoun(s on deposit in a bone fide debt servies fund) have been axpended for the Project by no
tater than the day which is six momhs after the date of issue of the Bonds, then the Rebate

Amount allocable to the Gross Proceeds of the Bonds allocable (0 the Project shall be zero untit

5.3



such time as amounts are received, which amounts are held in a sinling fund or any other fund
pledged to or expected to be used fo pay debi service or such time as any other amounts arc
pledged as security for the Bonds, and not expended on the payment of principal or interest on
the Bonds within 13 months of the date of thetr receipt. The six-month exception provided by
the previous sentence shall apply in the event that Gross Froceeds of the Bonds allocable to the
Project (other than amounis on deposit in a bona fide debt service fund} in an amount equal to
the fesser of five percent of the proceeds of the Bonds allocable o the Project or $100,000 have
not been expended by the date which is six months after the date the Bonds are issued if all of
such Gross Proceeds are expernded within one year of the date the Bonds are issued. 'The six-
month exception provided by this Subsection is inapplicable i any reserve fund, sinking fund or
pledged [und oiher than a debt service fund is maintained for the Honds, whether or not lunded
from pi‘i')ctﬁi?d:% of the Bonds, except thut if a Besorve or Replacement Fund (as described in
Seetion H48(dY of the Code) has been esiablished for the Bonds and all of the Gross Proceeds of
the Bonds other than amounts in that Reserve of Replacement Fund and amounts deposited in a
hona fide debt service fund for the Bonds qualily for the spe-month exception desertbed i this
Subsection, then the Rebate Amount reed only be calculaied with respeet to all amounts not
reqquired to be spent within six months, after such six-month penod.

B.01 Two-Year Construction Hxeeption.  Notwithstanding anything in this

Section 10 the confrary, 1£75 percent of the Available Construction Proceeds of the Bonds ase to
be used for Constouction Bxpenditures and all of the Available Construction Proceeds of the
Bonds are reasonably expected, as of the issue date, to be spent {or, at the election of the District
on of before the issue date, are actually spent) for the governmental purposes of the Bonds within
74 moenths from the date hereof according to the schedule set {orth below, then the Availuble
Constuiction Proceeds and the Gross Proceads of the Bonds used 1o pay costs of issuance of the
Bonds witl pot be subjest to the Rebate Requirement, The applicable schedule of expenditures s
as Tolows:

(i} 10 poreent within 6 months of the date hereof (the "first spending
period™),

(i} 45 percent within 1 year of the date hereof (the “second spending

period™),
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(i) 75 percent within 18 months of the date hercof (the “third spending
period™), and

(ivy 100 percent within 2 years (the “fowth spending period™).

95 percent of the Available Construction Proceeds are spent within 24 months
and the exira five percent is noeded as a Reasonable Hetainage and such amount is spent within
three years of the dafe hereof, the above schedule will be freafed as met. Tor the first three
spending perlods deseribed above, Available Construction Proceeds include the amount of future

amings that the District reasonably expected as of the issue date. For the fourth spending
period described above, Available Construction Proceeds include the actual earmings received.
FHarnings that accrue after the end of the 2-year spending period are not part of the Available
Consteuction Proceeds for purposes of this 5 percent fimitation, but are parl of Available
Construction Proceeds for sl other purposes of this Subsection, The governmental purposes of
the Bonds include payments of interest on but not paymenis of principal of the Bonds and
payments of principal of and interest on other obligations of the Distriet, which interest either (i)
acerues on such other obligations duving 8 one-vear period including the issue date, (1) s 2
capital expenditure ag defined in Regulation Section 115010, or (i) is a Working Capital
Expenditure,

I the requiemenis of this bwo-year exception are nol metl, the Rebaie
Reguirement is 10 be calepiaied as otherwise deseribad in is Section as of the date of issuance.
in the event the Bonds satisfy all requirements nccessary o gqualify for the exemption from the
Rebate Requirement deseribed in this Subsection, the Distriet may nevertheless subsequently
clect 1o disregard he avatlable exemption from the Bebate Requirement with respect to the

Honds,

B.12  18-Month Rebate Exception, Motwithstanding anything in this Section to

the contrary, i (1) the Gross Procesds of the Bonds are sllocated to expenditures for a
governmental purpose of the Bonds withio 18 months of the date hereof in accordance with the
schedule set forh below, (1) the Rebate Reqguirement is met for all amounts not required 1o be
spent in accordance with the [8-month sapendifure schedule {as sef forth in Regulation Section
148-7(¢)(3N) {piher than carnings on a bong fide debt service fund) and (111) all of the Gross

Proceeds of the Bonds qualify for the fndtial temporary period under Regulation Section 1.148-
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2(eX?2), then the Gross Froeceds of the Bonds will not be subject to the Rebate Requirement,
The applicable schedule of expenditures is as follows:
{0 15 percent within 6 months of the date hercof (the “first spending
pertod™,
(ify 60 percemt withiv 12 months of the date hercof (the “socond
spending period™), and
(iiy 100 percent within 18 months of the date hereof (the “third
spending period™).
The Bonds will not fail to salisfy the spending requirement for the third spending
period as a resuli of a Reasonable Retaimage if the Reasopable Refalnage s allocated 1o
expenditures within 30 months of the date hereof. For purposes of this rebate excepiion,
Reasonable Retainage refers to the end of the 18-month period, rather than the 24-month period.
For purposes of determining compliance with the fisst two spending periods set forth above, the
amouni of investinent proceeds included fn Gross Proceeds of the Bonds is detennined based on
the Dhstrict's reasonable expectations on the daie hereofl
The 1§-month rebate exception may not be avaitable for any portion of the Bonds
that is treated as mecting the Z.vear construction ebate exception described in Subsection 3.1

above,
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EXHINT C

ACCOUNTING AND ALLOCATION BULES

sccounting method (o account for Gross Proceeds, investments and expendifuies of the Bonds
An accounting method is “consistently applied™ if it is applied uniformly within a Fiscal Perjod
{(as defmed below) and between Fiscal Pertods to account for Grass Proceeds of the Bonds and

any amournits that are in a Commingled Fand,

.2 Allocations of Gross Proceeds fo an Issue. Amounts are allocable to only
one issue st a time as Gross Proceeds,  Amounts ceasc {o be aliocated 1o the issuc as Proceeds
ouly when those amounts {1} are allocated to an expenditre for a governmental purpose; (it} are
aflocated to Transferred Procecds of another 1ssue of obligations; or (i1} cease o be altocated to

that issue al retirement of the issue or under the Universal Cap,

sation of Gross Proceeds {o Invesimenis. Upon the purchase or sale

of a Monpurpose Investment, Gross Proceeds of the Boads are not allocated to a payment for that
Nonpurpose Tnveshment in sn amount greater than, or fo a receipt from that Noapurpose
Investment in an amount less than, the B market value of the Nenpurpose Investment as of the
purchase or sale date. The fair market value of 8 Nonpurpose Investment 18 adjusted fo take into

—y

account (Qualified  Administrative Costs slloeable {6 the investment,  Thus Qualified
Administrative Costs Increase the payments for, or decrease the receipts from, & Nonpurpose

invesirment,

[

A Allgeation of L

oss Procceds 1o Hxpendiluzes.  Ressonable accounting

methods for allocating funds from different sources fo expenditures for the same povernmental
purpose include a “spectfic tracing” wethod, a “gross-proceeds-spent-first” method, 5 “first-in-
first-cat™ method or a ratable allocation methed, so long as the method used is consistently
apphicd. An allocaton of Gross Proceeds of the Bonds to an expendifure must involve a current
oullay of vash for a governmental purpose of the Bonds, A cwrent outlay of cash means an
outlay reasonably expected 1o oocw not jater than five banking days after the date as of which
the allpcation of Gross Proceeds to the expenditare 13 made.

C5  Conuningled Funds. Al Payments and Recelpts (including deemed

Paymenis and Receipis} on investments held by a Commingled Fund must be allocated (but not

S|



necessarily distribuled) among each different source of funds invested in the Commingled Fund
in accordance with a consistently applied, reasonable ratable allocation method. Reasonable
rateble allocation methods include, without hmibation, methods that allocale Payments and
Receipts in proportion to either {3) the averape daily balances of the amounts in the Commingled
Fundg from each different source of funds during any congigtent time period within its fiscal year,
but ai least quarterly {the “Fiscal Period™; or {ii) the average of the beginning and ending
balapces of the amounie in the Commingled Fund from each different source of funds for a
Fiscal Period that doss not excocd one month,

Funds invested in the Commingled Fund may be allocated directly to
expenditures for povernmental purposes pursuand to a reasonable consistently applicd accouniing
method, 1 a ratable alocation method is used to allocate expenditures from the Comrmingled
Fund, the same ratable allocation method must be used to allocate Payments and Recelpts on
investments in the Commingled Fond.

Generally a Commmdngled Fund must treat all its investments as i sold at fair
market value either on the last day of the fiseal voar or on the last day of cach Fiscal Period. The
net paing or losses from these deemed sales of Investments must be allocated to cach different
source of Tunds invested i the Conumingled Fond during the period sinee the last atlocation,
This mark-io-market requirement does not apply i () the remaining weighled average maturily
of all Invesiments held by a Commingled Fond during & particular fiscal year does not exceed 18
moenths, sl the nvestments beld by the Comningled Fand duriag that fscal year consist
exclusively of oblipations (as delined tn Regulation Section 115G-1(0Y: or (1) the Commingled
Fund operated exclusively as a reserve fond, sinking fund or replacement fund for two or more
issues of Ue same issuer. Subjoct to the Universal Cap limitation, and the principle that amounts
are allocable o only one issue at a Swme g Gross Proceeds, fnvestments held by a Commmingted

Fund that serves a8 a commaon reserve Tund, replaceinent fund or sinking fund must be aliocated
ratably among the issues served by the Commingled Fund in proportion to etther (1) the relative
values of (he bonds of those fssues; (31} the relalive amounts of the remaining maimum annual
debi service requirements on the outsianding principal amounts of those issues; or (i) the

refative original stated principal ﬁmoumg of the outstanding issues.

¥

{8 _{.j_y_ss_js__ff_-_:-,_r_*g_;_;____}i._,;gsgx Ammounts that would otherwase be Gross Procesds

Il

altocable to the Bounds are alfocated {and reouin allocated) thereto only (o the extent that the
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Value of the Nonpurpose Investments allocable to those Gross Proceeds does not exceed the
Value of the ouistanding principal amount of the Bonds. - Nonpurpose Investments allocated to
(iross Proceeds in a bona fide debt service fund for the Bonds are pot taken into account in
determinmng the Value of the Nonpurpose Investments, and those Nonpurpose Investiments
remain allocated to the Bonds, To the cxient that the Value of the Nonpurpose Investiments
allocable fo the Gross Proceeds of the Bonds exceeds the value of the outstanding principal
amount of the Bonds, the District should seek the advice of competent counsel with a nationally
recopnized expertise in matiers affecting the exclusion of interest on municipal bonds from gross
income for Federal income tax purposes for the procedures neeessary {0 comply with the
Universal Cap.

CF 0 Expendibure for Working Capital Purposes, Subject (o certain exeeptions,

the Proceeds of the Bonds may only be allocated to “working capital expendilures” as of any

2%

date 1o the cxtent that those expendifures oxceed “available amounts”™ as of that date (i.c.,
“vroceeds-sponi-iast”y.
For purposes of this Section, “working capital expenditues” include  all

5

expenditures othor than “capial expenditures”™  “Captial expenditures” are costs of a type
properly ohargeable {or chargeable upon proper election) o a capital account under peseral
foderal incoyac tax prineipies.  Such cosis include, for example, costs incurred 10 sequire,
construct, or improve land, buitdings and cquipment having a reasonably expected useful life in
excass of one year.  Thas, working capital expenditures inchide, among other things,
expenditures for cunront operating exponses and debt service,

For purposes of ihis Section, “available amount™ means any amount that is
available 1o the Distiict for working capital expendifure purposes of the type financed by the
Ponds. Available amoust exchrdes Proceods of the Bonds but includes cash, investments and
other amounts held i accounts or otherwise by the Bistrict for working capital expenditures of
the type being finonced by the Bonds without fegislative or mdicial action and without »
lepislative,  judicial, or coniraciual  reguirement  that  those  amounts  be  rebmbursed.
MNotwithsianding the preceding senfence, 8 “reasonable worldng capital reserve” e ireated as
unavailable. A working capital reserve 18 reasonable 1 i doss not exceed five percent of the
actual working capiial expendituores of the District in the fscal year before the year in which the

determuination of available amounts 18 made. For purposes of the preceding sentence only, in
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determining the working capital cxpenditures of the District for a prior fiscal year, any
expenditures {(whether capital or working capital expenditures) that are paid out of current
revenues may be treated as working capital expenditures,

The proceeds-spent-iast requirerent does not apply 10 expenditures to pay (1) any
Qualified Administrative Costs; (1) fees for a gualilied guaraniee of the Bonds or payments for a
qualified hedge for the Bends, (8i) interest on the issue for a period commencing on the issue
date and ending on the date that Is one year sfier the completion date of any capital project
funded with the Proceeds of the Bonds; (iv) the United Siates for Yield reduefion payients
(including rebate paymends) or penaliies for the fathwe to meet the spend down requirements
associated with certain spending exceptions to the Rebate Requirement; (v) costs, other than
those deseribed in (1) through (3v) sbove, that do not exceed five percent of the Sale Proceeds and
that ave directly related to capital expenditares financed by the Bonds {c.g., initial operating
exponses Tor a new capital progeet); (vi) principal or interest on the Bonds paid from uwnexpected
excess sale or lovestment proceeds; (vil) principal or wmierest o0 an issue pad from investment
earnings on s Reserve or Replscoment Fund that are deposited in a bong Bide debt service fand;
and (viid} principal, interest, or redomption premivm on g prior issue.  Notwithstanding the
wreceding paragraph, the exceplions deseribed sbove do nol apply if the alloeation merely
substitutes (iross Proceeds for other amowvnts thal would have been used to make those
exponditures i a manners that gives nse to Replacement Proceeds,

(58, Waluation of Investments - Fair Market ¥Value. The fair market valve of an

invesiment is the price at which a willing buyer would purchase the wnvestment from a willing
seller i a bona fide prm’s-fongth trunsaction. Fair market valve generally is determined on the
date on which a contract to purchase or sell the Nonpurpose Investment becomes binding (e,
the trade date rather than the settiement date). An investiment that 8 not of a type raded on an
cstablished securiiies market, within the meaning of Section 1273 of the Code, is rebuttably
presumed W0 be acguired or disposed of for a price that iz not equal 1o 1s faw market value, The
fair marke! value of 8 Usiled States Treasury obligation that is purchased directly from the
United States Treamury is its purchase price,

C.9  Centheates of Depostt, A certificate of deposit that has a Tixed nterest

rade, & fied payment schedule and a substantial peoalty for corly withdrawal shall be treated as

purchased at its fair market value i the Yield of the certificate of deposit i pot I ess than (1) the



Yield of reasonably comparable direct oblipations of the United States; and (ii) the highest Yield
that is published or posted by the provider to be currently available from the provider on
reasonably comparable certificates of deposit offered 1o the public,

10 Guaranteed Investment Contracis.  The purchase price of a guaraniced
AU I i g

investment condract is treated as its fair market value on the purchasc date if (1) the Dristrict
makes a bona fide solicitation for a specificd pusranteed investment contract and receives at least
three bona fide bids from providers that have no material financial interest in the Boads {(e.g.,
underwriters or brokers); (i) the Distriet purchases the highest-vielding guaranteed investment
contract for which a qualifying bid is made {defermined net of broker’s faes); (iif) the Yield of
the puarauteed investment contract {(defermined net of broker’s fees) is nof less than the Yield
then available from the provider on reasonably comparable guaranieed investment contracis, if
any, offered o other persons from a source of Tundy other than Gross Proceeds of tax-exempt
ponds; (iv) the determination of the ferms of the guaranteed investment contract takes into
aecount as a sigmificant factor the Disttief’s reasonably expected drawdown schedule for the
amounts 1o be invesind, exclusive of amounts deposited 1o debt sorvice funds and Reserve or
Replacernent Punds; (v) the terms of the guaranieed investment contract, including coltateral
seeutity requirements, are reasonable; and (vi) the obligor on the guaranfeed investment contract
certifies the administrative costs that i is paying (or expects to pay) to third pariies in connection
with the poaranfecd investment contracd,

11 Beeprdkeeping Requirement.  To evidence the far maket value of a

goaranteed nvestment contract, the Distriet must retain the following records with the bond
documents antil three years afier the fast outstanding Bond is redecmed:

i) & copy of the wrvestment contrach;

(i1 the receipt or other record of the amount actually paild by the Issuer
for the guaranteed investment contract, including a record of any administrative costs paid by the
fssuer;

(i) for cach bid that is submitied, the name of tie person and entity
submitiing the bid, the time and date of the bid, and the bid rosulis; and

{ivy the bid solicitation form and, 1l the terms of the purchase

agreement or jpuarantecd investment contract devisted from the bid solicitation form or a



submitied bid is modified, a brief siatement explaining the deviation and stating the purpose for

1he deviation.
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PUERLO CONSERVANCY DISTRICT
PUERBLOCOUNTY. COLORADO

These proceduses and the tax ceificaic and Form 8038-G filed for each issue of as-
exenipt honds will be reviewed by the District Presideal of another officer or employee of the
Conservancy District, Pueble County, Colorade (the “lssued™) designated by the Districd
Prosident i wriling (the "Compliance Ofboet™) } {1y an o prior (0 each five-year anniversary date

of the issue date of [ ihe bonds; (1Y on or within 30 days of the date the ponds are retired, defensed
ar refunded; (i1} on or prior o the daie of any rehate payment made if that date is not within 60
days of one of the dales mentioned mi iy o the date the bonds are retired, defeased or refunded;
{iv) atthe fime of any change in use of aay assel Hudd was funded with a maleria) anount of bond
proceeds; and (v} at the tme of the scowronts oF son-occumence of any other event that could
affsct the tax status of the Bonds as mdicmied in the tax cerbtficate {e.g., he occurrence of an
event which the tax certificate represents will nod oecur or 18 aal m\p(,a.;a,d to ocour, o the non

occurrence of an event the tax certificate represents will or Is expected 1w oceor). In addidon, the
Compliance Officer will conduct annual compliance checks af the currend status of the proceeds
of cach issue of wr-cxempt bonds and the current use of the faclites Sranced by dax-exempl
honds. These reviews will be made for the purposes of identifving any possible violation of
federal tax yequirements and to ensure ihe iimely correction of those violahions with remedial
action described in the regutations of the United Swates Department of the Treasury or Hirough
the Tax-Exempl Bonds \r’u!z; sary Closing Agreement Progran, Hoa possible violation iy
identificd, the Compliance Officer will consult with bond counsel 18 (© the appropriate steps ©

ke,

Inn addition, 11 ts the Issuer's policy to retain rebate comsulants to assist i monitoring e
compliance of its bond issues with the rehate and yield restriction requirements of Section 145 of
ihe Inlernal Revenue Code in appropaiale cireumstances {e.g., where investments are made
dering o temporary period ata yield incxcess of the bond yield, and if any the nvestments shove
the bond yield extend hwomé the temporary period). I any event of non-complignee is
discovered by the Compliance Officer, by the rebate consultants, or otherwise, the Compliance
Officer will consult with bond counsel as o the appropriate action (o take (o renedy e ton-
compl:'uncc, including payment of late payment interest and penalties on rebate and yield
reduction payments md through use of the Tax-Exempt Bond Volentary Closing Agreement
Program,

As partof the training of apy successor, the District President and Comphance Officer
will review the requirements of these procedures, the tax certificate and Form 8038-G for each
issue of tax-exempt bonds with the successor as part of the sucoessors transiion 1o office.
Any successor District President will be encowraged 1o adopt these procedures as his or her owr,

The Issuer will retain all records relating to tax-exempt bonds apd compliunce with the
requirements of the Internal Revenue Code until at feast three years after the last hond of an issue
{or any later issue that refinances the issue) 18 pasd and discharged.



Adopted December 17, 2044,

PUEBLO CONSERVANCY DISTRICT
PUEBLG COUNTY, COLORADO

By

T President



115 E. RIVERWALK, SUTE 400

BANNER & P.O. BOX 583

PuEBLO, COLORADD 810020583

BOWER, P.C» dbhanuer@bnonerhower.com DECEMBER 11,2014

PHONE: {719} 5445086

DONALD j. BANNER

ATTORNEYS ATLAW Fax: (719)544-2544
David Lyile
Altman, Keilbach, Lytle, Parlapiano

& Ware, P.C.
229 Colorado Avenue

Pueblo, CO 81004

In Re: $2,500,000
Pueblo Conservancy District
Pueblo County, Colorado
Conservancy Maintenance Fund
Tax-Exempt Bonds, Series 2014A

Dear Dave:

Once again I want to express my appreciation for the assistance you have been in
expressing your opinion to ABC Bank and preparing all of the paperwork necessary to insure tax
exempt treatment, should the Pueblo Conservancy District approve the Bond Resolution and
other documents at its meeting next week.

Because I will be out of the country, I am delivering with this letter my Opinion dated
December 22, 2014 with the express understanding that you will return the Opinion to me if the
Board of Directors of the District determine not to authorize the Bond Resolution and other
documents. On the assumption that the Bond Resolution and other documents are approved by
the Board, you are authorized to release this Opinion to your firm and the District Board. I am
enclosing two duplicate originals of the Opinion.

Very truly yours,

Donald 1. Banner



115 K RIVERWALK, SUITE 400 )
P. 0. BOX 583 DONALD J. BANNER

BANNER & PUEBLO, COLORADO 810020583
BOWER, P.C., | dmua@immeboser.con DECEMBER 22,2074

ORNEYS AT LAW ProNE: (71915445086
ATTORNEYS AT Fax: (710) 5442544

Puebla Conservancy District and ifs
Board of Directors

P.0. Box 234

Pueblo, Colorado 81002

Atin: Rick Kidd, District Engincer

Aliman, Keilbach, Lytle, Parlapiano
& Ware, P.C.

229 Colorado Avenue

Pueblo, CO 81004

In Re: $2,500,000
Pueblo Conservancy District
Pueblo County, Colorado
Conservancy Maintenance Fund
Tax-Exempt Bonds, Series 201 44

Ladies and Gentlemen:

We are gencral counsel {o the Pueblo Conservancy Distriet, Pueblo County,
Cotorado (the “District™). We are providing this opinion in connection with the issuance of the
District’s Conservancy Maintenance Fuand Tax-Exempt Bonds, Series 2014A, in the aggregate
principal amount of $2,500,000.00 (“Bonds™). The Bonds have been issued and delivered
pursuant to and in accordance with the provisions of a resalution adopted by the Board of
Directors of the District {the *“Board™) on December 17, 2014 (the “Bond Resolution”). Except
as otherwise expressly defined herein, capitalized terms used herein have the meanings ascribed
to such terms in the Bond Resolution.

As counsel o the District, and in connection with the issuance of the Bonds, we
are familiar with the instruments relating to the organization of the District, and have also

examined the following:

1. A DULY EXECUTED ORIGINAL OF THE Bounp RESOLUTION;

2. Ty ORDER OF THE DISTRICT COURT FOR THE TENTH JUDICIAL
DISTRICT, STATE OF COLORADO, DATED MAY 29, 2007, DisTRICT COURT CASE NO. 67 Ccv
17644, APPROVING THE AMENDED OFFICIAL PLAN FOR THE PUEBLO CONSERVANCY DisTrICT
AND SUBSEQUENT ORDER ON EXPANSION OF DISTRICT BOUNPARY OF THE COURT DATED

JANUARY 26,2013,



3. A DULY EXECUTED GRIGINAL OF THE PAVING AGENT AND REGISTRAR

AGREEMENT, DATED AS OF DECEMBER 22, 2014 (THE “REGISTRAR AG REEMENTY), BETWEEN

K DISTRICT AND THE BANK, AS REGISTRAR AND PAVING AGENT FOR THE BONDS;
4. A DULY EXECUTED ORIGINAL OF THE PURCHASE CONTRACT} AND
5. THE OFFICIAL STATEMENT DATED DECEMBER 22, 2014 (TR “OFFICIAL

STATEMENT™),

Based upon such examination, and upon the examination of such other
documents, records and proceedings as we have deemed reasonable and pecessary, 1t 15 OUr

opinion as counsel to the District that:

1. THE DISTRICT I8 A CONSERVANCY DISTRICT DBULY ORGANIZED AND
VALIDLY EXISTING UNDER THE PROVISIONS OF THE CONSTITUTION AN} LAWS OF THE STATE
OF COLORADO, AND IS A QUASI-MUNICIPAL CORPORATION AND A POLITICAL SUBDIVISION OF
PHE STATE OF COLORADO HAVING FOWER AND AUTHORITY TO 1SSUE THE BONDS AND TO
EXECUTE, DELIVER AND PERVORM 178 OBLIGATIONS UNDER THE BOND RESOLUTION, AND

RELATED DOCUMENTS.
2. THE BOARD 18 THE ELECTED OR DULY APPOINTED GOVERNING BODY OF
THE DISTRICT, DURING THE PERYOD FROM AT LEAST AUGUST 4, 2014 TO AND INCLUDING THE

DATE OF THIS OPINION, THE FOLLOWING HAVE BEEN, ANE ARE NOW, THE DULY ELECTED OR
APPOINTED, QUALIFIED ANB ACTING OFFICERS OF THE DISTRICT ARD MEMBERS OF TIHE

BOARD:

Paui J. Willumstad President
Donna F. Phillips Secretary
Matt Cordova Treasurer
Betty Alt Director
Barbara Bernard Director
Corinne Koehler Diractor
Dennis Maroney Director
Roger “Bud” O’Hara Directoer
Ronald Serna Direclor
3. TrE BOND RESOLUTION HAS BEEN DULY ADOPTED BY THE BOARD, HAS

NOT BEEN AMENDED SINCE THE DATE OF ITS ADOFPTION WITHOUT THE APPROPRIATE CONSENT
AS REQUIRED THEREIN, IS IN FULL FORCE AND EFFECT AS OF THE DATE HEREOF IN THE FORM
IN WHICH I'T WAS ORIGINALLY ADOPTED, AND CONSTITUTES THE LEGAL, VALID AND BINDING
OBLIGATION OF THE DISTRICT ¥NFORCEABLE IN ACCORDANCE WITH ITS TERMS.

4. THE REGISTRAR AGREEMENT AND PURCHASE CONTRACT HAVE BEEN
DULY AUTHORIZED, EXECUTED, AND DELIVERED BY THE DISTRICT AND KEPRESENT VALID AND
LEGALLY BINDING AGREEMENTS AND GBLIGATIONS OF THE DISTRICT ENFORCEABLE IN
ACCORDANCE WITH THEIR RESPECTIVE TERMS,

5. THE OFFICIAL STATEMENT HAS REEN DULY AUTHORIZED AND
EXECUTED BY THE DISTRICT, AND THE DISTRICT HAS DULY AUTHORIZED TE DELIVERY AND

DISTRIBUTION OF THE OQFFICIAL STATEMENT.



6. THE ISSUANCE, EXECUTION AND DELIVERY OF THE BONDS BY THE
DISTRICT, THE ADOPTION OF THE BOND RESOLUTION ARD THE EXECUTION AND DELIVERY OF
T1E REGISTRAR AGREEMENT, AND THE PURCHASE CONTRACT, AND TIL PERFORMANCE BY
THE DISTRICT OF YTS OBLIGATIONS WITH RESPECT THERETO, WILL NOT RESULTIN A
VIOLATION OF ANY APPLICABLE JUDGMENT, ORDER, DECREE, STATUTE, ABMINISTRATIVE
REGULATION, CONSTITUTIONAL PROVISION OR ANY AUTHORITY OF THE STATE OF COLORADO
AND WILL NOT CONFLICT WITH, RESULT IN A BREACH OF, OR CONSTITUTE A DEFAU LT UNDER,

ANY BOND, NOTE, RESOLUTION, AGCRERMENT OR OTHER INSTRUMENT T0 WHICH THE DISTRICT
IS A PARTY OR BY WHICH THE DISTRICT 18 BOUND.

7. THERE 18 NO ACTION, SUIT, PROCEEBING, INQUIRY OR INVESTIGATION
AT LAW OR IN EQUITY BEFORE OR BY ANY COURT, GOVERNMENT AGENCY, PUBLIC BOARD OR
BODY, PENDING, OR, TO OUR KNOWLEDGE, THREATENED WHICH (1} IN ANY WAY QUESTIONS
THE EXISTENCE OF THE DISTRICT OR THE TITLES OF THE OFFICERS or THE DISTRICT TO THEIR
RESPECTIVE OFFICES, (1) SEEKS TO RESTRAIN OR ENJOIN THE ISSUANCE, SALE, RXECUTION OR
DELIVERY OF ANY OF THE BONDS, (HI} IN ANY MANNER QUESTIONING THE AUTHORITY AND
PROCEEDINGS FOR THE ISSUANCE OF THE BONDS OR THE IHSTRICT'S OBLIGATIONS OR
AFFECTING IN ANY WAY THE RIGHT OR AUTHORITY OF THE DISTRICT TO CARRY QUT THE
TERMS AND PROVISIONS OF THE BONDS, THE BOND RESQLUTION, THE REGISTRAR
AGREEMENT, OR THE PURCHASE CONTRACT, OR THE TRANSACTIONS CONTEMPLATED
THEREBRY, (IV) IN ANY WAY CONTESTS OR AFFECTS THE VALIDITY OR ENFORCEABILITY OF THE
BONDS, THE BOND RESOLUTION, THE REGISTRAR AGREEMENT, OR THE PURCHASE
CONTRACT, OR THE TRANSACTIONS CONTEMPLATED THEREBY, (V) IN ANY WAY CONTESTS OR
AFEECTS THE IMPOSITION, COLLECTION, DISTRIBUTION OR APPLICATION OF THE PROCEEDS
FROM THE MAINTENANCE FUND ASSESSMENT WHICH 1S PLEDGED TGO FAY THE PRINCIPAL OF
AND INTEREST ON THE BONDS, OR THE USE, OF TRE PROCEEDS OF THE BONDS FOR THE
PURPOSES PROVIDED BY THE BOND RESOLUTION, OR AFFECTING IN ANY WAY THE RIGHT OR
AUTHORITY OF THE DISTRICT TO PAY THE BONDS AND THE INTEREST THEREON, OR
OTHERWISE TO CARRY OUT THE TERMS AND PROVISIONS OF THE Bonp RESOLUTION AND THE

COVENANTS AND AGREEMENTS CONTAINED THEREIN, (VI) MAY RESULT IN ANY MATERIAL

ADVERSE CHANGE TO THE FINANCIAL CONDITION OF THE PISTRICT, OR (VI) CONTESTS THE
COMPLETENESS OR ACCURACY OF THE OFFICIAL STATEMENT OR ANY SUPTLEMENT OR
AMENDMENT THERETO OR ASSERTS THAT THE OFFICIAL STATEMENT CONTAINED ANY UNTRUE
STATEMENT OF A MATERIAL FACT OR OMITTED TO STATE ANY MATERIAL FACT NECESSARY TO
MAKE THE STATEMENTS THEREIN, IN LIGHT OF THE CIRCUMSTANCES UNDER WHICH THEY

WERE MADE, NOT MISLEADING.

The enforceability of the obligations of the District with respect to the Bonds and
the covenants of the District which are set forth in the Bond Resolution may be limited by the
provisions of bankruptcy, insolvency, rearganization, moratorium of similar laws relating 1o or
affecting the enforcement of creditor’s rights generally or by principles of equity now or

hereafier in effect.
Bp,}ib% &BOWER, P.C.
By *\ Qv -w—%@\&% S e

Dionald J. Banner !




STATE OF COLORADC |} CERTIFICATE OF BOND REGISTHAR,

COUNTY OF PUERLO | AND PAYING AGENT

The undersigned officer of American Bank of Commerce, in Pueblo,
Colorado (the "Bank"), in connection with the issuance by Pueble Conservancy District,
Puebio County, Colorade {the "District"), of its Conservancy pMaintenance Fund Bonds,
2014 Series A, dated December 22, 2014, in the aggregate orincipal amount of
$2 500,000.00 (the "Bonds"), hereby certifies as {ollows:

1. The Bank has been designated as the Bond Hegistrar and Paying Agent
for the Bonds.

o The Bani has full authority under the laws of the United States of
America and its comoraie docurmnents (o act as Registar and Paying Agent, and hag
accepted and does hereby accept the duties of Registrar and Paying Agent under the
Paying Agent and Registrar Agreement between the District and the Bank (the
“Agreement™).

3 (O or before the date hereol, the Bank did execuie the certificate of
authentication appearing on each of Bonds by the signature of an authorized signatory of
the Bank, and such Bonds have been fully registered.

4. The individuals whose signatures appeat on the certificates of
authentication are duly authorized to subscribe such signatures on the Bonds and 1o act
as authorized signatories of the Bank

5. The undersigned officer of the Bank is duly authorized by afl applicable
jaws, rules, regutations, and corporate documents to make the representations contained

herein.

IN WITNESS WHEREQF, | have hereunto subscribed my name and affixed
the corporate seal of American Bank of Commerce, in Pueblo, Colorado, this _____day of
Decermber, 2014,

AMERICAN BANK OF COMMERCE
(SEAL) PUEBLO, CCLORADO

By
s



