RECORD OF PROCEEDINGS

BRADFORD PUBLISHING CO.

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 Lytle, Attorney for ABC Bank loan
Larry Daveline, MBD&G, District Accountant
Kim Kock, NorthStar Engineering
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, Pueblo Chiefiain
Cynthia Ramu, Pueblo Levee Mural Project
Public: Don Shale, Operating Engincers; 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 Pueblo Conservancy District was called to
order at 10:30 am.

Public Forum:

Several contractor representatives were present to express 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 there was not and therefore, the contractors were
not bound 1o Davis-Bacon wages or union employees. Gil expressed a concern that the project
was not awarded on a low bid basis per normal State contracting procedures. 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 criteria was totally subjective. He
believes that the contractors should have gone through a prequalification process and then all
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 submitted late. Their proposai should not have been
evaluated. Blue said that there is a need to look at the bid process. His opinion is that ASI
would have 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 meeting with all of the contractors once he gets
back in January. O'Hara asked them to make a commitment for the contractors and union
representatives (o attend that meeting, 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 murals on the Levee, They have offered to
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 information about the myrals. They are planning to hold a Levee

reunion in April,

BUDGET HEARING:

The budget hearing was called to order at 10:45 am. Daveline said that the District cannot have
a negative budget. Any anticipated expenditures have to 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 a part of the 2014 budget year and
be shown as reserves coming in to 2015. Koehler moved to approve the budget as shown only
with moving the loan proceeds into 2014. Maroney said that he is still concerned about
Wildhorse Creek and believes that $100,000 should be put back in versus the $25,000 shown on
the budget. Koehler said she would accept this as an amendment to her motion. O’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 $1,025,000 would be an adequate
reserve, The budget passed.

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

Minutes:
The minutes of the November 19, 2014 regular meeting were reviewed. Alt moved to approve
the minutes. Motion passed,

Treasurer’s Report:

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

Kidd reported that ASPs 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 approval:

$ 35000 MBD&G, Monthly Accountant fees

§ 50000  Banner and Bower, Attorney fees

$ 2235  Banner and Bower, Fedlix mailing

$16,800.00  Banner and Bower, Professional services 1-1-14 thry 11-28-14 for

attorney services related to financing, bidding, and construction

$ 192500 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 Engineering, Administrator/Engineer fees

$ 68875 Kidd Engincering, Levee Construction Meetings

$ 18470 AN, Director’s Fee

§ 18470  Bernard, Director's Fee

$ 184.70  Cordova, Director’s Fee

$ 18470  Koehler, Director’s Fee

$ 18470  Maroney, Director’s Fee

$ 8512  Maroney, Fountain Creek Commitlees Mileape

$ 18470  O’Hara, Director’s Fee

$ 18470 Phillips, Director’s Fee

$ 18470  Serna, Director’s Fee

$ 18470  Willumstad, Director’s Fee

$ 1,.870.00 NorthStar Engineering, Task C Arkansas Levee “As-constructed” Survey
and Conditional Evaluation Contract
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$ 3,330.00  NorthStar Engineering, Task D Design, Permitting and Regulatory
Approvals Contract

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

$ 1,575.00 NorthStar Engineering, Maintenance Fund Assessment Support

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

$ 42000 Spaccamonti Excavating, Thomas Phelps and Lake Runyon cleaning

$ 5,000.00 Garren Ross and DeNardo, Audit services

$ 546.68 Computer Images of Pueblo, Web site design and two vear 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 photagraphy is not copyrighted and the District is free to use it at 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 archacologist. 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 NorthStar will deliver it to ASI.

City of Pucblo  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 imPacts and opposition as an arterial. Long range planning
would have bridges constructed for 11" 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 |1
Street extension will relieve Highway 50 and 4™ Street traffic. It 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 selenium and sedimentation jssues that are having to be
addressed at the sewer treatment plant. The City would like to partner with the District and
stockpile material for the City’s future use butlding 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 yet. The City’s first priority is to replace the sewer main. It is
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.

Kochler moved to approve an increase in NorthStar’s contract to cover the historic
archacological inventory proposal by SWCA. It was clarified that this survey does not include
the Wildborse 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 costs as streets are changed
within their right-of-way. Willumstad directed Kock to send Black Hilis 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
casement as compensation.
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ABC Bank Loan --

Lytle said that a resolution to execute the bond agreement with ABC Bank needs to be adopted,
Itis a single bond for $2.5M. ABC Bank must advance the full amount in one transaction. They
are willing to deposit the money into a 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 to approve the resolution and sign the documents. Koehler
gaid that she had to abstain on the vote due (o a potential conflict of interest. Motion passed.

Fountain Creek Watershed and Greenway District and Technical Advisory Committee —
Maroney attended both meetings. He reported that the dirt lost out of one of the 2013 washouts
would have filled this room 100 times. This material comes down Fountain Creek and is
deposited in the Arkansas River channel.

Neminating Committec ~

Bernard offered the Committees proposed slate of officers. Phiilips 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
Commilttee about wanting to serve as an officer. Phillips said that she would like to be
norminated 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 T reasurer, and
Matt Cordova for Secretary. Bernard moved to close the niominations and accept the slate.
Motion passed,

President’s Report —
None

Administrator’s Report-
None

Old Business:

None

New Business:

As above

Other Busincss:

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

Kock said that for the record he took exception to Blue Pate’s cominent 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 meeting and Kidd is to post the agenda as
required,

Alt said that he needed Board member biographies to post on the District’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 wili be January 28, 2015, at 10:30 am. .

APPROVED: P

Paul Willumstad, President

1735
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111 E. 5 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
¢/o Kidd Engineering, Inc.
1001 East Evans Avenue
Pueblo, CO 81004

Attn:

Re:

Rick Kidd, P.E., District Administrator and Conservancy District Board Members

Supplemental Services Regarding “Resolution of Adverse Effects Under Section 106” 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 to include:

1. To tmeet Section 106 Requirements, a State Certified Architectural Historian must
be contracted with to visually 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 “cultural 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.

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

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

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

5. 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 Fiuuunnniiiiiiiiiiiiieeriateiie s ersteseesssssmnnneresssssssnns $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.

Pleasc 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



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

NorthStar Engineering and Surveying, Inc.

i Koclke

Kim Kock, P.E.
President/Principal

Accepted By:

Title:

Date:
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Subject:  Black Hills Energy

From; "Kim Kock" <kkock@northstar-co.com>

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

To: “Donald J. Banner" <dbanner@comcast.net>, Rickkidd@kiddengineering.com,
) “"Willumstad, Paul" <pjwill@mindspring.com>

Priority:  Normal

Here is one more item 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 going to do that work at their own cost although
they are geing to utilize AST's haul road for access. They alsc plan to
upgrade any existing improvements adjacent to phase 2 and 3 when those
‘phases are under construction. BRlack 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 our 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 to 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-of-way is completed at no
cost to the City and this should be no different. They are still pushing
for reimbursement from the District. I can not believe it 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
railroad at the current time.

Should we take this request to the Board next week or should we continue to
fight Black Hills on their request? 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

untitied-[1.21.html  text/htm] 3.9KiB
1067 _001.pdf application/pdf 53 KiB

https://vhS.nethosting.com:2096/cps-3358520374908/3rdparty/squirrelmai]/src/read_body... . 12/11/2014



Black Hiils 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 Hq: 5303
County: PUEBLO TIRIS: 20865W265 UY
Desc: LEVEE PROJCT PHASE 1
Contact Information:
Name: Contact Phone No.
- Phones e s s i 4 e e e e n e o e = e ent —n s e e et e
Home: Fax: Mobile: Alt:
E-mall:
—Job Information:
Name: LEVEE PROJECT PHASE 1 Building: Floor: Unit lel:
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: 2,270.27
Additional ltems Cost: 0.00
Previous Capitalized Cost: 0.00
AFUDC: 0.00
Overhead: 4,544 .58
Scrap and Salvage Credit: 0.00
Linear Distance: 0.00
Cost per Unit: 9,111.05
Cost per Unit (Includes Prev Capitalized): 9,111.05
Customer Contributions: 0.00
Total Cost: 9,111.06
Total Cost (Includes Prev Capitalized): 9,111.05

Printed December 8, 2014
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Subject:  Financing Documents
From: "Donald J. Banner" <dbanner@comecast.net>
Date: Wed, December 10, 2014 4:27 pm
To: "Paul' 'Willumstad" <pjwill@mindspring.com>, "Cordova, Matt"
’ <cardinalpls@msn.com>, "Phillips, Donna" <donna@coloradowesternland.com:>

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

Cc:

Of ali 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. | 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 I 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 prior 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 meetings.

Don
Don Banner

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

Attachments

uptitted-] 1.1 ].plain text/plain 1.5KiB
Resolution, pdf application/pdf 245 KiB
Bond.pdfl application/pdf 92 KiB
Purchase Agreement. pdf application/pdf 55 KiB
Official Statement.pdf application/pdf 323 KiB
Certificate of Bond Registrar and Paving Agent.pdl’  application/pdf 21 KiB
Tax Compliancde Certificate, pdf application/pdf 642 KiB
Procedures.pdf application/pdf. 36 KiB
Paying Agent and Registrar Agreement, pdfl application/pdf 59 KiB

https://vhS.nethosting.com:2096/cpsess990844564 1/3rdparty/squirrelmail/sre/read_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:

L

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 (estabiishing that all of the above documents were in fact approved by
the Board).




115 E. RIVERWALK, SUITE 400

BANNER & P. O. BOX 583

PUEBLO, COLORADO 81002-0583

DONALD J. BANNER

BOWER, P.C. dbaaner@hannerbower.com DECEMBER 11,2014
. PHONE: (719} 544-5086
ATTORNEYS AT LAW FAX: (719) 5442544
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 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 J. Banner



115 E. RIVERWALK, SUI'TE 400

BANNER & P.O. BOx 583

PUEBLO, COLORADO 810020583

BOWER, P.C. wer@bannerbower com DECEMBER 22,2014
PHONE: (719) 544-5086
ATTORNEYS AT LAW FAX: (719) 544-2544

DONALDJ. BANNER

Pueblo Conservancy District and its
Board of Directors

P.O. Box 234

Pueblo, Colorado 81002

Attn; Rick Kidd, District Engineer

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

229 Colorado Avenue

Puebio, CO 81004

In Re: $2,500,000
Pueblo Conservancy District
Pueblo County, Colorado
Conservancy Maintenance 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 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 resolution 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 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 ORDER OF THE DISTRICT COURT ¥OR THE TENTH JUDICIAL
DISTRICT, STATE OF COLORADO, DATED MAY 29, 2007,DisTRICT COURT CASE NO. 67 CV
17644, APPROVING THE AMENDED OFFICIAL PLAN FOR THE PUEBLOQ 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 “REGISTRAR AGREEMENT”), BETWEEN
THE 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 (raE “OFFICIAL
STATEMENT"),

Based upon such examination, 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 DISTRICT DULY ORGANIZED AND
VALIDLY EXISTING UNDER THE PROVISIONS OF THE CONSTITUTION AND LAWS OF THE STATE
OF COLORADO, AND IS A QUASI-MUNICIPAL CORPORATI ON AND A POLITICAL SUBDIVISION OF
THE STATE OF COLORADO HHAVING POWER AND AUTHORITY TO ISSUE THE BONDS AND TO
EXECUTE, DELIVER AND PERFORM ITS OBLIGATIONS UNDER THE BOND RESOLUTION, 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 TO AND INCLUDING THE
DATE OF THIS 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 Secretary

Matt Cordova Treasurer

Betty Alt Director

Barbara Bernard Director

Corinne Kochler Director

Dennis Maroney Director

Roger “Bud” O’Hara Director

Ronald Serna Director

3. T1E 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 WHICH IT WAS ORIGINALLY ADOPTED, AND CONSTITUTES THE LEGAL, VALID AND BINDING
OBLIGATION OF THE DISTRICT ENF ORCEABLE IN ACCORDANCE WITH ITS TERMS.

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

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



0. 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 RESULT IN 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 INSTRUMENT TO WHICH THE DISTRICT

IS A PARTY OR BY WHICH THE DISTRICT IS BOUND,

7. THERE IS NO ACTION, SUIT, PROCEEDING, INQUIRY OR INVESTIGATION
ATLAW 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 OF THE DISTRICT TO THEIR
RESPECTIVE OFFICES, (¥I) SEEKS TO 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 DISTRICT TO CARRY OUT THE
TERMS AND PROVISIONS OF THE BONDS, THE BOND RESOLUTION, THE REGISTRAR
AGREEMENT, OR THE PURCHASE CONTRACT, OR THE TRANSACTIONS CONTEMPLATED
THEREBY, (V) 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
AFFECTS THE IMPOSITION, COLLECTION, DISTRIBUTION OR APPLI CATION 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 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 BOND RESOLUTION AND THE
COVENANTS AND AGREEMENTS CONTAINED THEREIN, (V1) MAY RESULT IN ANY MATERIAL
ADVERSE CHANGE TO THE FINANCIAL CONIMTION OF THE DISTRICT, OR (VII) CONTESTS THE
COMPLETENESS OR ACCURACY OF THE OQFFICIAL STATEMENT OR ANY SUPPLEMENT 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, reorganization, moratorium or similar laws relating o or
affecting the enforcement of creditor’s rights generally or by principles of equity now or

hereafter in effect.
B

ER &BOWER, P. C,

By \ > > DA

Donald J. Banner }




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 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).




1.

N

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 of Commearce

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 Registrar — Paying Agent American Bank of
Commerce



BOARD OF DIRECTORS

PUEBLO CONSERVANCY DISTRICT

RESOLUTION

WHEREAS, the Pueblo Conservancy District, Pueblo County, Colorado (the
"District"), is a statutory entity didy organized and existing as a conservancy district under
the constitution and laws of the State of Colorado, including paricularly Title 37 of the
Colorade Revised Statutes; and

WHEREAS, the members of the Board of Directors {the Board) have been
duly elected or appointed and qualified: and

WHEREAS, the District has heretofore determined and undertaken 1o
acquire and develop and maintain certain properties and facilities for the levee {the
‘Levea"): and

WHEREAS, the District is authorized by See. 37-5-108, C.R.5., to issue
Mainteriance Fund negotiable evidence of debt, referenced generally in said staiute as
“warranis” 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, CR.5.: and

WHEREAS, the Board has determined and hereby determines that it is in
the best interests of the District, and the residenis and taxpayers thereof, that certain
maintenance and improvements be made to the Levee and that for such purpose there
shalt be issued Conservancy Maintenance Eund 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 Purchase 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 Bonds to the Purchaser upart the terms and conditions set forth in the Bond Purchase
Agreement is in the best interests of the District and the residents thereof; and

WHEREAS, no member of the Board has any potential conflicting interasts
in connection with the issuance or sale of the Bonds, or the use of the proceeds theraof,
within the meaning of Sec. 18-8-308, CR.S,; and

WHEREAS, the Board desires to authorize the issuance and sale of the
Bonds and the execution of the foregoing documents:



THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
FUEBLO CONSERVANCY DISTRIOT

Section 1. Definitions.  As used herein, the following capitalized tarms

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

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

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

Bond Purchase Agreement: The Agreement between the District ang
the Purchaser concerning the purchase of the Bonds by the Purchaser.

Bond Registrar: American Bank of Commerce, in Pueblo, Colorado, orits

successor, which shall perform the function of regisirar with respect to the Honds.

Capital Improvements: Maintenance and repairs for the Levee ihrough
the City of Pueblo which is owned and mairtained by the Pueblo Conservancy District.

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

GRS The Colorado Revised Statutes, as amended and

supplemented as of the date hereof,
District: Puebio Consetvancy District, Pushio County, Colorado.

Event of Default; Any one or more of the evenis set forth iry the section
hereof entitled "Events of Defauit®

Fiscal Year: The twelve {(12) months commencing January 1 of any year
and ending December 31 of said year,

Mainienance Fund Assessiment: Maintenance Fund Assessment as
defined in C.R.S. 37-5-107 and C.R.S. 37-5-108.

Official Statement:  The Final version of the Official Statement.

Owner: The registerad owner of any Bond, as shown by the registration

books maintained by the Bond Registrar.



Paying Agent: American Bank of Comrnerce, in Pueblo, Colorado, or its
successor, which shall perform the function of paying agent with respect to the Bonds.

Paying Agent and Registrar Agreement: The agreement between the
Diistrict and the Paying Agent/Bond Registrar, conceming the registration, transfer,
exchange, and payment of the Bonds.

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

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

Special Record Date: The record date for determining Bond
ownership for purposes of paying defaulted interest, as such daie may be determined
pursuan to this Resolution,

Systent Al of the facilities and properties, now owned or hereafier
acquired, whether situated within or without the District boundaries, including alf present
or fultire improvements, exiensions, enlargemenis, betterments, replacements, or
additions thereof or thereto, held or owned by the District for the purpose of maintaining
the Levee through the City of Pusblo, which Levee is owned and maintained by the
District,

Section 2. Authorization. I accordance with the Constitution of
the State of Colorado; Title 37, Articles 1 through 8, C.R.S.; all other laws of the State of
Colorado thersunto enabling, there shall be issued the Bonds for the purpose of
maintaining the Levee through the City of Pueblo, which Levee is cwned and maintained

by the District.

Section 3. Special Obligations: The Bonds, together with the
ierest thereon, shall be payable from the Maintenance Fund Assessment. The Bonds
shall constitute an irrevocable lien upor the Maintenance Fund Assessment, but not
necessarily an exclusive such lien, and the Maintenance Fund Assessment is hereby
pledged to the payment of the Bonds. The Owners may not leok 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 the meaning of
any constitutional or statutory provision or limitation; nor shall they be considered or held
to 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




direct, the registered Bond shall be numbered 1, with the number of the Bond proceded
by IiAil(

The Bond shall be dated as of December 22, 2014, and shall bear interest
at the rates set forth below, calculated on the basis of a 360-day vear of twelve 30-day
months, payabie annually on each December 22, commencing on December 22, 2014,
and payments shall be due December 22 of sach year as follows:

Fayment Due Principal and Interest Amount Interest Rate
2015 500,000 2.55%
2016 500,000 2.55%
2017 500,000 2.55%
2018 500,000 2.55%
20197 500,000 2.55%

“Together with such additional amount as is necessary to pay accrued interest and
outstanding principal in fuli.

i has been agreed between the District and the Purchaser, American Bank
of Commerce, that the District may request the funds represented by the Bond in
incrernents as the same are nesded by the District for the purposes of the Bond. Interest
will only accrue based upon the amount advanced and outstanding. The District will take
its first payment from the Bond prior o December 31, 2014 and will request the entire
amount of the Bond and expend the entire proceeds of the Bond on the purposes of the
Band no later than twe (2) years from the first advance. Bond proceeds will be used for
the stated purposes of the Bond and for no other purpose.

Section 5. Payment of Bonds: Paying Agent and Bond Reaistrar,

The principal of the Bond is payable in lawful money of the United Statas of
Ametica to the Owner of each Bond upon maturity or prior redemption and presentation
at the principal office of the Paying Agent. The interest on any Bond is payable to the
person in whose name such registration books maintained by or on behalf 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 Record Date and prior to such
Interest payment date: provided that any such inferest not so timely paid or duly provided
for shall cease to be payable to 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 shall be fixed by the Bond Registrar whenever maoneys bacome
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 to the Speciaj
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 interest,

Irnterest payments shall be pald by check or draft of the Paying Agent
mailed on or before the interest payment date {o the Qwners. The Paying Agent may
make payments of interest an any bond by such altemative means as may be mutually
agreed to between the Owner of such Bond and the Paying Agent; provided that 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 hereunder, not to incur any
expenses in connection with such allernative 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 Redemplion: Two Million Eive Hundred Thousand
Bollars ($2,500,600.00) of the bonds are subject to redemption prior to maturity, at the
option of the District, as a whole or in par, on December 22, 2015, and on any date
thereafter, upon payment of par and accrued interest.

In the event the Bond is called for redermption or partial redermption ag
aforesaid, notice thereof will be given to the Owner of the Bond at jeast ten (10) days prior
to the dale fixed for redemption or partial redemption. The Bond will cease to bear
interest after the specified redemption date, provided funds for redemption are on depaosit
at the place of payment at that time.

Section 7. Form and Execution of Bonds: The Bonds shalt be signed
with the facsimile or manual signature of the President of the District, sealed with a
facsimile or manual impression of the seal of the District, and attested by the facsimile or
manual signature of the Secretary of the District. Should any officer whose facsimile or
rmanual signature appears on the Bonds cease to be such officer before delivery of the
Bonds to a purchaser, such facsimile or manua! signature shall nevertheless he valid and
sufficient for alt purposes.

The Bonds shall be in substantially the following form:

(V2]



{Form of Bond)

No A- $2,500,000.00

[Front of Bond]

UNITED STATES OF AMERICS
STATE OF COLORADO
COUNTY OF PUERLO
PUEBLO CONSERVANCY DISTEICT
CONSERVANCY BOND, 2014 SERIES A

ORIGINAL
INTEREST HATE MATURITY DATE ISSUE DATE

2.55% o Decamber 22, 2014
HEGISTERED OWNER:
PRINCIPAL AMOUNT: TWO MILLION FIVE HUNDRED THOUSAND DOLLARS

Pueblo Conservancy District, in the County of Pueblo, and State of Lolorado, 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 designated but not otherwise, to the registerad 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 iike manner the District promises to
pay Interest on such principal amount (computed on the basis of a 360-day year of twelve
s0-day months) from the interest payment date next preceding the date of regisiration
and authentication of this Bond, unless this Bond is registered and authenticated prior to
May 15, 2015, in which event this Bond shal! bear interest from Decernber 22 , 2014 at
he interest rate per annun specified above, payable annually December 22 each year,
commencing on December 22, 2015, until the principal amount is paid at maturity 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 or prior redemption and
presentation at the principal office of American Bank of Gommerce, in Pueblo, Colorado,
or its successor, as Faying Agent.

Payment of each installment of interes; shall be made o 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 Fuebio,
Colorado, or s successaor, as Bond Registrar, at the close of business on the twenty



second (22) day of the calendar month next preceding each interest payment date (the
"Hecord Date"}, and shall be paid by check or draft of the Paying Agent mailed on or
before the interest payment date to 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 be mutually agreed fo between the registered owner of
such Bond and the Paying Agent as provided i the resolution authorizing the issuance of
this Bond (the "Bond Resolution"). Any such interest not so timely paid or duly provided
for shall cease o be payable to the person who is the registered owner hereof at the
close of business on the Record Date and shall be payable 1o 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 defaulied interest. Notice of the
Special Record Date and the date fixed for the payment of defaulted interest shali be
given by firsi-class mail 1o the registered owner hereof as shown on the registration books
on & date selected by the Bond Registrar,

If 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 Hegistrar is
authorized or required by law 1o remain closed, such payment may be made or act
periormed on the next succeading 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 requirad by law to
remain closed.

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

Fhis Bond shall not be valid or become obligatory for any purpose or be
eniifled io any security or benefit under the authorizing Bond Resolution until the
certificate of authentication hereon shall have been signed by the Bond Registrar,

IN TESTIMONY W HEREOF, the Board of Directors of Puebio Conservancy
Distiict has caused this Bond to 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,
allas of the  day of December, 2014,

PUEBLO CONSERVANCY DISTRICT
PUEBLC COUNTY, COLORADO

By:
Paul J. Willumstad, President

ATTESTED:

7



BY
Donna F. Phillips, Secretary

CERTIFICATE OF AUTHENTICATION

This Bond is the Bond of the issue describead in the within mentioned RBond
Hesolution,

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

as Bond Registrar

By

Authotized Signature



ADDITIONAL PROVISIONS

This Bond in the amount Two Miflion Five Hundred Thousand Dollars
(2,500,000.00) par value issued by the Board of Directars of Puebic Conservancy District,
inthe 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 Pueblo Conservancy District | by virtue of and in full conforrity with the Canstitution of
the State of Colorade; title 37, Articles 1 through 8, C.R.S.; and alf other laws of the Siate
of Colorado thereunio enabling, and pursuant 1o the duly adopted Bond Hesolution. It is
hereby recited, certified, and warranted that all of the requirements of law have been fully
complied with by the proper officers in issuing this Bond.

the principal of and interest on this Bond are payable only out of the
proceeds of the Maintenance Fund Assessment, which assessment if provided for in
C.H.E. 87-5-107. The bonds of this issue constifute an irrevocable lien upon the
proceeds of the Maintenance Fund Assessment, but not necessarily an exclusive such

e,

itis hereby recited, certified, and warranted that for the payinient of this
Bond, the District will out of the Maintenance Fund Assessment, as an iirevocable charge
thereon, pay the principal and interest on this Bond In the manner provided by the Bond
Hesolution,

THIS BOND DOES NOT CONSTITUTE A DEBT OR I DEBTEDNESE OF
THE DISTRICT WITHIN THE MEANING OF ANY CONSTITUTIONAL OF STATUTORY
FROVISION OR LIMITATION, AND SHALL NOT BE CONSIDERED OR HELD TO BE A
GENERAL OBLIGATION OF THE DISTRIOT.

Reference is hereby made to 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
Bonds, the manner in which the Hond Resolution may be amended, and the other terms
and conditions upon which the Bonds are issued, copies of which are on file for public
inspection at the office of the District Secretary,

The bonds of this issue are subject to redemption prior o maturity, at the
option of the District, as a whole or in pait, upon payment of par and accrued inferest,

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 callad for redemption wilf cease to 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 reqguired 1o issue or transfer
any Bonds: (a) during a period beginning at the close of business on the Recard Date
and ending at the opening of business on the first business day following 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 shail not be required to transfer any
Bonds selected or called for redemption, in whole or in part,

the District, the Paying Ageni, and the Bond Registrar may deem and roat
the registered owner of this Bond as the absolute owner heraof for all purposes (whether
or not this bond shall be overdue), and any notice to the contrary shali not be Dinding
upon the District, the Paying Agent, or the Bond Registrar.

Fhis Bond is transferable by the registerad owner hereof in person o oy his
aftorney duly authorized in wiiting, at the principal office of the Bond Registrar, but only in
the manner, subject to the timiatons, 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 written instiument or instruments of transfer in form and with Guaranty
of signature satisfactory to the Bond Registrar, duly executed by the owner of this Bond or
his attorney-in-fact or legal representative, containing written instructions as to the details
of the franster of the Bond, along with the social security number or federal employer
identification number of such transferee. In the event of the transfet of this Bond, the
Bond Registrar shall enier the transfer of ownership in the registration books and shall
authenticate and deliver in the name of the transferee or transferees a new fulhy _
registered Bond or Bonds of authorized denominations of the same maturity and interest
rate for the aggregate principal amount which the registered owner is entitled to receive at
the earliest practicable time. The Bond Registrar shall chiarge the owner of this Bond for
evety such transfer or exchange an amount sufficient to reimburse it for its reasonable
fees and for any tax or other govermnmental charge required to be pald with respect to

suich transfer or exchange.



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

SOCIAL SECURITY OR FEDERAL EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constiiute and appoint :
attomey, 1o tfransfer said Bond on the hooks kept for registration thereof with full power of

il

substitution in the premises,

Datad:

Sigrature of Registered Owner: e N

NOTICE: The signature o this
assignment musi correspond with the
name of the registered owner as it
appears upon the face of the within
Bond in every particular, without
alteration or enfargement or any
change whatever,
Signature guaranteed

(Bank, Trust Company, or Firmn)
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Section 8. Authentication. No Bond shall be valid or obligatory for any
parpose or be entitted to any security or benefit under this Resolution unless and uniil &
certificate of authentication on such Bond substantially in the form hereinabove set forth
shall have been duly executed by the Bond Registrar, and such executed certificate of the
Bond Regisirar upon any such Sond shall be conclusive evidence that such Bond has
been authenticated and delivered under this Hesolution. The Bond Hegistrar's certificase
of authentication on any Bond shall be deemed 1o have been execuded by it if signed by
an authotized officer or signatory of the Bond Registrar, but it shall not be necessary that

the same officer or signatory sign the certificate of awthentication or all of the Bonds
sesued hereunder,

Section 9. Delivery of Bonds. Upon the adoption of this Hesolution, the
District shalf execute the Bonds and deliver them o the Bond Registrar, and the Bond
Ragistrar shall authenticate the Bonds and deliver them to the purchuser thereof, as
directed by the District, and in accordance with the Bond Purchase Agreemeant.

SGection 10, Feaistration, Exchange, and Transfer of Bonds: Persons
Ireated as Owners. The Bond Registrar shall mainiain the books of fe Listriet for the
regisiration of ownership of each Bond as provided in this Resolution. Bonds may be
transterred upon the registration books upon delivery of the Bonds to the Bond Registrar,
accompanied by & written instrument or instruments of transter in form and with guaranty
of signature satisfactory to the Bond Registrar, duly execuied by the Owner of the bonds
to be ransferred or his attomey-in-fact or legal representative, containing written
instructions as to the details of the transfer of such Bonds, along with the social security
number of federal employer identification number of such ransferes. No ransfer of any
Hond shall be effective until entered on the registration books,

n all cases of the fransfer of a Bond, the Bond Registrar shall enier the
transfer of ownership in the registration books and shail authenticate and deliver in the
name of the transferee or fransferees 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 earliest practicable time. The Bond
Registrar shalf 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
goverinmental charge required to be paid with respect {o such transfer or exchange.

The District and Bond Registrar shall not be reguired to issue or transfer
arty Bonds: (a) during a period beginning at the close of business on the Hecord Date
and ending at the opening of business on the first business day following 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 redermiption of Bonds and ending at the
opening of business on the first business day following the day on which the applicable
notice of redemptior is mailed. The Bond Registrar shall not be required to transfer any



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

New Bonds delivered upon any transfer or exchange shall be valid
obligations of the District, evidencing the same obligation as the Bonds surrendered, shall
be secured by this Resolution, and shall be entitled to all of the security and benefits
flereot 1o the same exient as the Bonds surrendered.

The District, the Paying Agent, and the Bond Hegistrar may desm and treai
the registered Owner of any Bonid as the absolute owner thereof for all purposes (whether
or not such Bond shall be overdue), and any notice 1o the contrary shall not be binding
upon the District, the Paying Agent, or the Bond Registrar,

Section 11. Cancellation of Bonds., Whenever any Bond shall be
delivered to the Bond Registrar for cancellation pursiant to this Resolution and upon
payment of the principal amount and interest rapresented thereby, or whenever any Bond
shall be delivered to the Bond Registrar for transter or exchange pursuant to the
pravisions hereof, such Hond shall be canceled by the Bond Registrar and counterpars
of a certificate of cancellation evidencing such cancellation shall be fumished by the Bond
Registrar to the District.

section 12, Lost Bonds. Any Bond that is losl, stolen, destroved, or
mutitated may be replaced or paid by the Bond Hegistrar in accordance with the subject
to the limitations of applicable law, The applicant for any such replacement Bond shall
post such security, pay such costs, and present such proof of ownership and foss as may
be required by applicable law, or in the absence of specific requiremants, as may be
required by the Bond Registrar,

Section 13, Tax Exempt Obligations. The District Hereby designates the
]
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Bonds as “qualified tax-exempt obligations" for purposes of Section 285(0)(33{E) of the
Code,

section 14, Maintenance Fund Assessment. The District hereby
covenants that it will establish, maintain, enforce, 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 shali pay for the operation and maintenance expenses of the Sysiem and
pay, when due, the principal and interest on the Bond.

sSection 15. Additional Covenants and Agreements. The District hereby
further irrevocably covenants and agrees with each and every Qwner that so tong as any
of the Bonds remain autstanding:

(a) The District will continue to operate and manage the System in an



efficient and economical manner.

(b} The District will not sell or alienate any of the propeity constituting any
part or alf of the System in any manner or to any extent as might reduce the security
provided for the payment of the Bonds, but the District may sell any portion of such
property which shall have been replaced by other similar property of at least equal value,
or which shall cease to be necessary for the efficient operation of the System.

() Atleastonce s year in the time and manner provided by law, the
District will cause an audit to be performed of the records relating to the revenues and
expenditures of the System. Such audit may be made part of and included within the
general audit of the District, and made at the same time as the general audit. in addition,
at least once a year in the time and manner provided by law, the District will cause a
budget to be prepared and adopted. Copies of the budget and the audit will be filad and
recorded in the places, time, and manner provided by faw,

{(d) The District will carry public iability, and such other forms of surance
ort insurable System property as would ordinarily be carried by conservancy districis
having similar properties of equal value, such insurance being in such amount as will
protect the System and its operation,

(8) The District has no other indebtedness outstanding and has not
obfigated itself to any loan nor has i issyed any other bond, warrant or other evidence of
indebtednaess,

(f) The District wilt make no other pledge of the Maintenance Fund
Assessment until the Bond is paid in full, untess it receives the prior, written, consent of
the owner of the Bond.

(g} I the event the Bond is determined to not be a tax exempt bond the
District agrees that interest on the Bond shall accrue and be paid at the rate of three and
eight tenths percent (3.8%), per annum.

Section 16. Evenis of Default. The ocourrence or existence of any one or
mote of the following events shall be an Event of Default hereunder;

(a8} 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 defaults in the performance of any cther of its covenants in



this Resolution, and such default continues for sixty (80) days after written notice
specitying such default and requiring the same to be remedied is given o the District by
the Owners of twenty-five percent (25%) in aggregate principal amount of the Bonds then
outstanding, or

(dj the District files a petition under the federal bankruptoy laws or othar
applicabie bankruptcy laws seeking to adjust the debt represented by the Bonds,

section 17, Remedies For Events of Default, Upon the occurrence and
continuance of an Event of Default, the Owner of the Bond, or a trusice therefore, may
protect and enforce the rights of any Owner by proper legal or equitable remedy deemed
most effectual including mandamus, specific performance of any covenanis, injunctive
relief, or requiring the Board to act as if it were the trustee of an exprass trust, or any
combination of such rermedies.  The failure of any Owner to proceed does not relieve the
istrict or any person of any liability for failure to perform any duty hereunder. The
faregoing rights are in addition to any other right, and the exercise ot any right by any
Owner shall not be deemed a walvar of any other right. Any costs, including atformay
fees, incurred by the Owner of the Bond in pursuing payment of the Bond, in the event of
the default by the District in any payment on the Bond, may be recovered from the District
along with any amount due and owing upon the Bond.

Sectior: 18. Pernmitied Amendiments (o Bond Resolution. The District
may, without the consent of or notice 1o the Owners, adopt amendments or stpplements
fo ihis Resolution, which amendments or supplements shall thereafter form 2 past hereof,
fer any one or more of the following purposes:

{a} to cure any ambiguily, to cure, correct, or supplement any formal defact
or omission or inconsistent provision contained in this Hesolution, 1o make any provisions
necessary or desirable due o a change in law, to make any provisions with respeact o
matiers arising under this Resolution, or to make any provisions for any other pUrpose if
such provisions are necessary or desirable and do not materially adversely affect the
interests of the Owners of the Bonds;

(b} to subject to this Resolution or pledge to the paymen of the Bonds
additional revenues, properties, or collateral: and

(¢) to grant or confer upon the Owners any additional rights, remedies,
powers, or authorily that may be fawtully granted to or conferred upon the Owners.

Section 19. Amendments Requiring Conssnt of Owners. Except for
amendatory or supplemental resolutions adopted pursuant to the Section hereof entitled
"Permitied Amendments to Bond Resolution”, the Owner of the Bonds then outstanding




shall have the right, from time to time, to consent to and approve the adoption by the
District of such resolution amendatory or supplemental hereto as shall be deemed
hecessary or cesirable by the District for the purpose of modifying, aliering, 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 herein contained shall permit, or be construed as permitting:

(a} & change inthe terms of the matu rity of any Bond, in the principal
amount of any Bond or the rate of interest thereon, or in the ferms of prior redemplion of
any Hond;

{b} an impairment of the right of the Owners to instiltde suit for the
enforcement of any payment of the principal of, pramium if any, or interest ar the Bonds
when due;

(¢} a privilege or pricrity of any Bond or any premium or interest payment
over any other Bond or premium or interest payment; or

{d) a reduction in the percentage in principal amount of the Bonds the
consent of whose Owners is required for any such amendatory or supplemenial
regolution.

If at any time the District shall desire to adopt an amendalory or
supplementat resolution for any of the purposes of this Section, the District shall cause
notice of the proposed adoption of such amendatory or supplemenial resolution 1o be
given by mailing such notice by certified or registered first-class mail to each Owner of a
Bond to the address shown on the registration books of the Bond Registrar, at least thirty
{30} days prior to the proposed date of adoption of any such amendatory or supplemental
resolution. Such notice shall briefly set forth the nature of the proposed amendatory or
supplemental resolution and shall state that copies thereof are on file at the offices of The
Disfrict or some other suitable location for mspection by ail Owners. i, within shxty (B0)
days or such longer period as shali be prescribed by the District following the giving of
such notice, the Owner of the Bonds then outstanding af the time of the execution of any
such amendatory or supplemental resolution shall have consented to and approved the
execution thereof as herein provided, no Owner of any Bond shall have any right 1o object
to any of the terms and provisions contained therein, or the operation thereof, or in any
manner to question the propriety of the adoption and effectiveniess thereof, or to enjoin or

restrain the District from adopting the same or from taking any action pursuant o the
provisions thereof,

Section 20. Effect of Amendment, Upon the execution of any
amendatory or supplemental resolution pursuant to this Resolution, this Resolution shall
be deemed o be modified and amended in accordance therewith, and the respective
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rights, duties, and obligations under this Resolution of the Listrict, the Bond Registrar, the
Paying Agent, and the Owner of the Bonds, then outstanding shall thereafier be
determined, exercised, and erforced hereunder, subject in all respects o such
modifications and amendments.

Section 21, Authorization to Execute Documents. The President and
secretary of the District shall, and they are hereby authorized and directed to take al
actions necessary or appropriate to effectuate the provisions of this Resolufion, including,
but not fimited to, the execution of the Paying Agent and Registrar Agreemeant and such
affidavits as may be reasonably required. The execution by the Fresident of the District
of any document authorized herein shall he conclusive proof of the approval by the
District of the terms thereof.

Section 22. Declaration and Findinas. Having been fully informed of and
Ed e f
ES AL

having considered all the pertinent facts and ctreumistances, the does hereby find,
determine, and daclare:

) {
A0are

tartaken incident
HNents, provisions,

() The issuance of the Bonds, and all procedures un
thereto, are in full compliance and conformity with all applicable requs
and limitations prescribed by the constitution and laws of the State of Colorado thereunto
enabling,

Section 23. Costs and Expenses. All costs and expenses incurred in
connection with the issuance and payment of the Bonds shall be paid sither from the
proceeds of the Bonds or from legaily avaitable moneys of the Disirict, or from a
combination thereof, and such moneys are hereby appropdated for that purpose.

Section 24. Acceptance of Rond Purchase Agreement. The Board
does hereby reaffirm its determination o accept the Bond Purchase Agreement as
submitted by the Purchaser and {o sell the Fonds to the Purchaser upon the terms,
condlitions, and provisions as set forth in the Bond Purchase Agreemeant. The Presiden
of the District is hereby authorized to execute the Bond Purchase Agreement and the
secretary is hereby authorized to attest to such execution, all on behalf of the District.

Section 25. Official Statement. The distribution and use of the
Freliminary Official Statement is hereby ratified, authorized and approved. The Board
hereby authorizes the preparation and distribution of a tinal Official Statement. The final
Official Statement shall contain such corrections and additional or updated information so
that it will not contain any untrue statement of a maierial fact or omit to state a material
fact necassary in order to make the statements made therein, in light of the
circumstances under which they were made, not misteading. The President of the District
is hereby authorized to execute copies of the final Official Statement on behalf of the
District,




Section 26. Holidays. !f the date for making any payment or performing
any action hereunder shall be a legal noliday or a day on which the principal office of the
Paying Agent or Bond Registrar is autharized or required by law to remain closed, such
payment may be made or act performed on the next succeeding day which is not a fegal
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.

Section 27, Ratification and Approval of Prior Actions. Al actions
heretofore taken by the officers of the District and the members of the Board, not
inconsistent with the provisions of this Resolution, relating to the authorization, sale
issuance, and delivery of the Bonds, are hereby ratified, approved, and confirmed.

section 28. Hesolution lirepealable. Afler any of the Bonds have been
issued, this Resolution shall consiitule a contract betwsen the Owners and the District,
and shall be and remain irepealable until the Bonds and the interest accruing theraon
shall have been fully paid, satisfied, and discharged, as herein provided.

Section 28, Hepealer. All orders, hylaws, and resolutions of the Chstiict, or
parts thereof, inconsistent or in conflict with this Resolution, are hereby repealed 1o the
extent only of such inconsistency or contlict.

Section 30. Severability. If any section, paragraph, clause, or provisions
of this Resolulion shall for any reason be held to be invalid or unentorceable, the invalidity
or unenforceability of such section, paragraph, clause, or provision shall not aflect any of
the reraining provisions of this Resolution, the intert being that the same are severable, .

Section 31. Effective Date. This Resolution shall take efiect immediately
upon its adoption and approval.

ADOPTED AND APPROVED This 17ih day of December, 2014.

Paul J. Willumstad, President

(GEAL)

Donna F. Phillips, Secretary
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The motion to adopt the foregoing Resolution was duly made by Director
. seconded by Director , put to a vote, and carried on the
following recorded vote:

Those voting AYE: ALT
BERNARD
CORDOVA
KOEHLER
MARONEY
O'HARA
PHILLIFS
SEFNA
WILLUMSTAD

Those voting NAY;
None

Thereupon the President, as Chairman of the meeting, declared the
Hesolution duly adopted and the Secretary was directed to enter the foregoing
proceedings and Resolution upon the minuies of the Board.

Thereupon, after consideration of other business before the Board, the
meeting was adjourned.

Donna F. Fhillips, Secretary

(SEAL)

[
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STATE OF COLORADO
COUNTY OF PUEBLO

)

)

)
PUEBLO CONSERVANCY )
PISTRICT )

[, Dorina F. Phillips, Secretary of Pueblo Conservancy District, Puehlo

Courty, Colorado, do hereby certify that the foregoing pages numbered 1 fo 19, inclusive,
constitute a true and correct copy of that portion of the record of procesdings of the Board
of Directors of said District refating 1o the adoption of a resolution authorizing the issuance
of Conservancy Mainfenance Fund Bonds, adopted af a regular meeting of the Board

held within the District at , In Pueblo County,
Colorado, on Wednesday, the 17th day of December, 2014, at the hourof _ A M. as

£y

recorded in the official record of proceedings of said District kept in the District’s office:
that the proceedings were duly had and taken; that the meeling was duly held; that the
persons therein named were present at said meeting and voted as shows therein: and
that a notice of meeting, was posted af 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 meeling, in accordance with law.

INWITNESS WHEREOF, | have hereunio set my hand and affixed the
official seal of the District, this day of December, 2014.

Donna F. Phillips, Secretary

(SEAL)



PUEBLO CONSERVANCY DISTRICT
PUEBLO COUNTY, COLORARO

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

Dated December 22, 2014

OFFICIAL STATEMENT



HISTORY ANB STATUS OF THE PUEBLO CONSERVANCY DISTRICT as of
June, 2014

The Pueblo Conservancy District (PCD) was organized under the Conservancy Law of Colorade
C.R.S. 37-1-101 through 37-8-101 in response to the 1921 flood. The law was originally passed
in 1921 (sce Chapter CLXXIV of the Compiled Laws of Colorado of 1921, Subdivision 11,
entitted “Conservancy Districts” beginping with Section 9515 and ending with Section 9580), in
direct response to the flood which ravaged Pueblo in 1921, A petition for the organization of the
district was filed with the Pueblo District Court on May 26, 1922,

The primary function of PCIY is the continuing responsibility refated o flood protection of is
designated boundaries. The Statutes set forth the specific purposes of PCD as they related to
floods and the methods of financing construction, maintenance and operations,  In addition (o
this fload control purpose the Colorado Legislature amended the powers of the Conservancy
Districts by expanding the purposes to include conservation of soils and other surface resources:
studying correcting and conirolling natural and artificial pollution of sucface and ground waters:
encouraging and participating in the development of parks and recreational facilities within s
boundaries. This amendment became effective April 7, 1994,

The District was created by decree of the Pueblo District Court on September 14, 1922 tollowing
hearing upon Petitions of the County of Pueblo, City of Pueblo, two schos] districts, two water
districts and private citizens for organization of the District under the Act. Osnce created, the
District became a political subdivision of the State pursuant to C.R.S. 37-2-105 (N, Three
directors were appointed by the Court under an Order of September 30, 1922 and the first
mecting of the Board of Dircctars was held October 7, 1922 10 organize the board. At a meeting
of the directors on November 7, 1922, a contract 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 Bluff Channel Plan. A Notice of Hearing was ordered published.

On June 2, 1923, the official plan in five parts was adopted by the Board, Notice of the adoption
of the plan was ordered published and was generally described as a barrier at Rock Canyon west
of the City of Pueblo, and a channel along the biulf south of Union Depot from above the Fourth
Street Bridge in the City of Pueblo to a connection with the Arkansas River below Santa Fe
Avenue. The stated capacity of the channel was to be approximately 125,000 cubic feet per
second and the approximate cost was estimated at $4,000,000.00. Bonds were issued to fund the

constructed improvements and were paid in full in 1955,

The District as organized is siruate wholly within Pueblo County, Colorado. ¢ originally
embraced 7,651.6 acres or 11,95 square miles of territory, It is in the Form of an irregular narrow
strip averaging approximaicly one mile in width by eleven miles in fength following the course
of the Arkansas River in a general southeasterly direction from a point 9 1/2 miles west of the
Cily limits as they existed in 19722 through the heart of the City of Pueblo to the easiern City
Himits as they existed in 1922, 1.28 square miles was included in the houndaries of the City of
Pueblo 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 (o only 11.28% of the total area of the City of Pueblo).

When the directors of the District assessed benefits under the propased Plan, 51.1% of the total
taxes for the Pueblo Conservancy project were levied against six mumnicipal corporations: The
City of Pueblo (45%), the County of Pueblo {(5.1%), the Northside Water Works {(0.56%), the
Southside Water Works (0.15%), School Disirict No. 1 (0.26%) and Schoo! District 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 old School Districts No. 1
and 20 have been consolidated in School Dristrict No. 60, 21.064% of the total taxes were levied
against railroads and public utilities and 27.3% were levied against private owners of real estate,
It is significant to note that the City agreed to such assessment and the right of the District (o
make such an assessment was upheld by the Colorado Supreme Coust in a decision herealier
referred to.

Fhe decree of the Pueblo District Court establishing the District and the constitutionatity of the
Conservancy Act was upheld by a decision of ihe Colorade supreme Court rendercd February
27, 1923, known as People ex rel Setters v, Lee, 598, 213 Pac. 513 (1923). The Court upheld the
right of the tegistature to create a quasi-municipal corporation and o provide for the manner of
its administration. Significantly the Court said, Page 606, “The governing body of the district is
the Board of Directors, The act conternplates and provides for the permanent existence of that
Board. It is as much the governing body of the district as the Moffat Tunnel Conumission is of
the Moffat Tunnel Improvement District, and is as permancnt.” One of the major atlacks on the
act was that the Board’s power to appraise the benefits and damages accruing 1o cities, towns,
couniics and other political entities, and to assess taxes accordingly violated Section 8, Articlz XJ
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 indebtedness ay
is contemplated by Seciion 8, Article X1 of the Constitution, above guoted. That Section applies
only 1o faxation and indebtedness incurred for the governmental purposes of the City . . . here the
tax is for the purpose of paying an assessment 10 carry out the purposes, not of the i
the Conscrvancy District.” (Emphasis supplied)

For years, PCID had relicd on its reserve and investments for operations and maintenance
as well as for additional construction and participation in the added purposes projects
development with the City of Pueblo, Colorado Division of Wildlife, the Army Corps of
Lngineers and the Historic Arkansas River Project {HARP).

Prior to 2009, PCD received no public financing since terminating its mill levy in 1955,
For years, investment policies allowed substantial growth in reserves thus eliminating the need
for further public ifaxes or assessments. In approximately 1990, the Colorade Legisiature
established investment practices for government bodies mcluding PCD. Since that time PCD has
been restricted to investments that are collateralized or statutorily authorized. When invesiment
returns fell, expenses of PCD exceeded income resulting in diminishing reserves for
maintenance. In 2008, 2009 and 2010 PCD certified to the Treasurer of Pucblo County a
mainienance fund assessment on all lands that were within the Pueblo Conservancy [istrict
Boundary. These assessments were collected in 2009, 2010 and 201 § respectively. PCID did not



make a maintenance fund assessment for 201 I, collectable in 2012, On October 29, 20172 ihe
Directors notified the Treasurer of Pueblo County that an Assessment would be made for the
calendar year 2012 payable in arrears in 2013, 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 downiown ares of Puehlo
being considered o be located in a flood zone.

The Official Plan of the Puchio Conservancy District was amended by Court Order on
May 29, 2007 and a Notice of the Amended Official Plan was recorded in the office of the
recorder of Pueblo County on August 1, 2007 undey reception number 1738292, The Amended
Official Plan ts as follows:

P

Ta continue its operations with the assistance of a single staff person who is
both the Engineer and Administrator of PCD. This contract of services shail
pay a monthiy fee for administrative services, routine examination of distries
properties and its levies; attendance at meetings of the board and reasonabic
time given to meetings with other public entities with whom PCD maintains
relationships.  Speeific engineering projecis, consultations or extended
meetings shall be subject to additional billing as agrecd to by the board of
PCD.

To continue the necessary examination and maintenance of the conerete flood
protection fevee from 1% Street in Pueblo to Runyon Lake; the earthen levee
along Wildhorse Creelc and to evaluate every three years the necd for any
additional flood protection requirements within the boundaries of PCI3. The
maintenance includes but is not limited to levee stability; erosion repair and
prevention; levee seam caulking; water gate maintenance: removal of debris,
vegetation and blockage; maintenance road repairs and property maintenance
within PCD boundaries.

The PCD shall as soon as possible initiate maintenance repairs o the concrete
levee between the diversion dam located below the Fourth St Bridge and the
Santa Fe Bridge at an estimated cost of $300,000.00. PCE shall seek
assistance from the Army Corps of Eagineers and any alternative funding
possible to complete the maintenance necessary to 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 period of five years and thereafier as necded re-caulk
the seams of the concrete levee and establish maintenance plans to prevent
erosion on the South slope of the levee between Dutch Clark stadium and the
Santa Fe Railroad Bridge with annual costs estimated at $60,000.00.

The PCD shall over a period of ten years iniiiate maintenance improvements
on the unimproved portions of the levee slopes through brush removal,



erosion control and water diversions with annual cosis estimated
$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 inse
cligibility for certification in accordance with FEMA reguirements,

7. The PCD shall cooperate with the Historic Arkansas River Project (HARPY in
the development of parks and recreational facilities which lie within the PO
Bistrict, with annual costs estimated at $10,000.00 and special project costs
funded as is appropriate from time 1o time.

8. The PCD will assist in the maintenance of the public access and use of
Runyon Lake and the property of the Distrier in proximity to the Lake and
Runyon Field.

9. The PCD will assist in the maintenance of the public access and use of the
Arkansas River and Thomas Phelps Creek for fi shing, kayaking and hiking.

10.  PCD will not purchase additional lands or property without this Court’s prior
cConsent.

1. The PCE will continue to budget for routine operational expenses i addition
o necessary maintenance, vepairs, insurance, directors’ fees, cleaning and
weeding operations, brush removal and protection of assets currently part of
the flood protection system of PCD and the recreational enhancements
contained within the boundaries of PCD,

fn November of 2011 the PCD and the City of Pueblo filed 2 joint Motion to the
supervising District Court to appoint three commissioners as a Board of Appraisers 1o
appraise all benefits to land within the District. The District Court entered an Order on
December 19, 201 | appointing the existing Board of Directors as a Board of Appraisets,
The PCD then issued a Request for Proposal (RFP) 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 statute. The REP
required those responding to become familiar with the appraisal methodology set forth in
CRS § 37-4-102 and then developing an appropriate assessment rate for each parcel or
entity in the District. The REP further required those submitting responding to determine
if there was land within Puehlo County but not currently within the PCD boundaries that
in benefitted by the PCI and to appraise the benefits to such land in accordance with the
statute,

On March 23, 2012 the law firm of Altman, Keilbach, Lytle, Parlapiano & Ware, P.C.,
Northstar Engincering and Surveying, Inc., Arrowhead Real Estate Appraisals, Inc. and
Garren Ross & Dinardo, Ine. (ereinafier referred fo as the "ANAG submitted a joint



proposal in response to the RFP.  After review of the proposal, on April 12, 2012 an
Agreement for Services was entered into heiween POD and ANAG wherein ANAG
would proceed with Phase | of the project. In addition to the matiers set forth in the RI'P,
the Agreement for Services asked ANAG ta make a determination as to whether # was in
the best interest of the public to continue the existence of the PCD. On June 27, 2012
ANAG presented s Phase | Report (o the Board of Appraisers {and District ihrectors)
outlining options  for a fair and equitable  maintenance  fund  asscssment  apd
recommending that the assessment be applied to all property in the County, City and
flood plais,

On July 25, 2012 the District retained the ANAG group 1o proceed with developing a
final report that would include the details of the proposed mainterance fund assessment.
On September 25, 2012 the ANAG group submiitted the “Pueblo Conservancy Distriet
Assessment Project Development of Assessment-Phase 1T Final Report”,

The Federal Emergency Management Association (FEMA) is requiring the levee to be
certified by an appropriate, Hcensed en pineer. Failure w certify the levee could result in
the entire downtown area of the City of Pueblo to be designaled as hein g within a flood
zone. The most likely consequence of tha d esignation by FEMA would be that
propuorites within the flood zone would be required o niaintain flood plain issurance on
ihelr property,  The ANAG group analyzed the cost of a proposed mainienance fund
Assessment compared o the cost of flood zone msurance.  The cost of food zore
insurance is significantly figher than the proposed maintenance fund assessiment. Details
concerning this are found in Appendix M of the Phase 1] Final Report.

Afier notice 1o the public and hearing, the boundary of the District was expanded to
embrace the entire County of Pueblo and a theee tier method of assessment was
established.  The Court Order approving expansion of the boundary was issued on
fanuary 26, 2013, The Court specifically found among other things, that “The three-tier
method of assessment wherein properties within the flood plain would be sssessed at a
greater rafe than properties outside the flood plain is fair and reasonable and in
compliance with the Conservancy Law of Colorado.” The Court further found that “The
Maintenance Fund Assessment of the Pueblo Conservancy District has been determined
by the Colorado Supreme Court to be a fee and not a tax. This Court contirms that the
Maintenance Fund Assessment is not a tax.”

In the Colorado Supreme Court case of Cambpell v. Orchard Mesa Irrigation Dhstrict,
972 P.2" 1037 {(Colo. 1998) the Court analyzed whether or not an irrigation district was a
“district” for the purposes of Article X, Section 20 (Tabor) of the Colorado Constitution.
The Court concluded that although an irrigation district is a public corporation it is not a
“district” for Tabor purposes, and therefore not governed by Tabor. The Court held that
the frrigation district’s assessments were noi general taxes and thai 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 eligible to vote in district matiers. The Orchard Mesa Irrigation
District was organized under a 1921 statute, simifar to the Conservancy Law of



Colorado’s 1923 statute. The Pueblo Conservancy District has provisions similar o that
of the Orchard Mesa Irrigation Distric. Owners of Jand within the district, whether
resident or nonresident, whether registered voters or nonregistered voters, were the on Y
individuals eligible to petition for ereation of the district (C.R.S. 37-2-102); owners of
tand were the only individuals eligible to protest the creation of the district (C.R.S, 37-2-
105); in the event of a4 petition to dissolve a district, an election is conducted by the
secretary of the board of dircctors of the district under the supervision of the court
creating the district {C.R.S, 37-3.5-105), not by the County Clerk; when and is to be
excluded or taken into the district, notice is to be given to the owner of said land ({108
37-4-104); any properly owner may accept or reject the appraisal of benefits 10 his
property (C.R.5. 37-4-107); only land owners within the district are assessed fees (CLRUS.
37-5-107(3).  Based on thig case, which still stands as Colorado law, the Puchlo
Conservancy [District is not deemed (o be governed by Tabor.

CR.E 3754106 (117 provides: “All bonds issued by any conservancy district pursuant to
articles 1 vo 8 of this title shall be exempt from all state, county, municipal, school and
other taxes imposed by any taxing authority of the state of Coloradan.”

In 2014 MR 141184 was passed by the Colorado legislature and signed into law by ihe
Governor.  This taw expanded the sumber of Directors of the Disiriet from three
Directors each appointed by the District Couri, to nine Direstors some appointed by the
City of Pucblo and some appointed by the County of Puckio.



PAYING AGENT AND REGISTRAR AGREEMENT

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

1. Except as may be otherwise provided herein, the Bank shall
perform those functions and duties required or permitted 1o be performed by the
Registrar and/or Paying Agent as provided in the resolution authorizing the
issuance of the Bonds adopted on December 17, 2014, by the governing body of
the Issuer (the "Authorizing Document"), and shall be subject to the provisions and
fimitations 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 of owners of, or acguire 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: rnay engage or be interested in any
financial or other transactions 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 issuer or any agents thereof, as freely
as if it were not the Paying Agent or Registrar hereunder.

3. The Banl understands and acknowledges that, by reason of the
execution hereof, it has assumed a role of ficuciary with respect o the
disbursements of funds receivad from the lssuer for the purpose of paying the
principal of, premium if any, and inferest due on the Bonds. The Bank shall
receive and disburse such funds solely in accordance with the lerms and
provisions hereof, and shall remit to the fssuer the funds not necessary for the
purpose of making the aforesaid paymerts on the Bonds after any particular Due
Date, as defined in Section 5 hereof.

4. 1f this Agreement is executed on or prior to date of the issuance
of the Bonds, the Bank shall establish the registration books for the Bonds and
thereaifer mairtain such books in accordance with the provisions of the
Authorizing Document. The Issuer shall provide the Bank with an initiat Regisiry of
the Bondholders within a reasonable time prior to delivery of the Bonds. If this
Agreement is entered into subsequent to the issuance of the Bonds, the issuer



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
books 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 and, upon written request to the Bank, shali be provided a copy
of the list of registered owners of the Bonds. Upon expiration or other termination
of this Agreement, the Bank shall promptly retum such registration books to the
Issuer.

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”). Priorto a Due Date, the Issuer shall furnish funds to the Bank in armounts
sufficient to pay alt amounts due. Such funds shall be used by the Bank solely for
the purpose of paying the principal of, premiun if any, and interest on the Bonds in
accordance with their terms and the provisions of the Authorizing Document. The
sank shall have no duty to collect, or notify the lssuer of, amounis 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 Date have been
deposited with it. The Bank shall not be required to advanced its own funds for
any payments in connection with the Bonds.

The tssuer shall notify the Bank of the optional redemption of Bonds, in
whole or in pait, at least fifty (50) days prior to the date of such optional
redemption.

The Issuer 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 {rust
for the purpose of effecting such refund.

6. The Bank shall not be obligated to segregate the funds held
as Paying Agent unless otherwise required by law, and shalf not be fiable for
payment of interest (other than interast on the Bonds) on any funds held in its
capacity as Paying Agent.

7. The Bank will register, exchange, or transfer (collectively
“transfer”) the Bonds in the manner provided in the Authorizing Document. The
Bank reserves the right to refuse to transfer any Bond until it is satisfied that the
endorsement on the Bond is valid and genuine, and for that purpose it may require
a guarantee of sighature by a firm having membership in the Midwest, New York,
or Ametican Stock Exchange, or by a bank or trust cormpany or firm approved by it
The Bank also reserves the right to refuse to transfer any Bond until it is saiisfied
that the requested transfer is legally authorized, and it shall incur o Hability for any
refusal in good faith to make a transfer which it, in its judgment, deems improper or
unauthorized.



8. The Bank may issue new or duplicate Bonds in lieu of or on
account of Bonds represented to have been lost, mutilated, destroyed, or stolen in
the manner set forth in the Authorizing Document.

9. The Issuer shall furnish 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 shali be signed by authorized officers of the Issuer and shail
bear the seal of the Issuer, or shall bear, to the exient permitted by faw, the
facsimile signature of such officers and the facsimile of said seal.

10.  Inthe 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 to the Bank.

1. Within one year after the final maturity date of the Bonds, the
Banl shall present a final staterment and shall return any unclaimed funds to the
lssuer. All cancelled Bonds and blank, unused certificates retained by the Bank
shall be destroyed and counterparts of a certificate of destruction evidencing such
destruction shall be furnished to the Issuer, The final statement shall include a list
of any unpaid Bonds and any outstanding of unclaimed interest checks. The
lssuer agrees to pay all unpaid Bonds and interest paymenis from the moneys
retumed 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 to that ime upon thirty (30) days written notice, provided that
terrmination may not become effective until & successor paying agent and registrar
has been appointed by the Issuer or the lssuer has tawfully assumed such
responsibiliies. If the Issuer fails to appoint a successor within ninety (90} days of
the resignation notice date, the Bank may petition a court of competent jurisdiction
for appointrent of a successor. The Bank shall tum over all funds, books, and
feporis to the issuer or the successor paying agent and registrar as the case may
be, within a reasonable time after the effective date of the termination notice, In
case of resignation, the Bank shall pay for all costs and expenses relating thereto,
including costs of giving notices and costs of forwarding or refurning funds, Bonds,
or other documents,

13. In any circumstances not covered spectfically by this Agreement,
the Bank shalt act in accordance with federal and state banking laws and in
accordance with its normat 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,

jos)



5. The Issuer will fumish or cause 1o be fumished 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 date of the Bonds set

forih above.
PUEBLO CONSERVANCY DISTRICT
By
Paul J. Witlumstad, President
ATTEST:

Donna F. Phillips, Secretary

AMERICAN BANK OF COMMERCE

By

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.hE%, December 22, 2019 December 22, 2014

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

Pueble Conservancy District, in the County of Pueblo, and State of
Colorado, & 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
spectal accounts hereinafier designated but not otherwise, to 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 District promises o
pay interest on such principal amount (computed on the basis of a 360-day year of twelve
30-day monihs) from the interest payment date next preceding the date of registration
and authentication of this Bond, unless this Bond is registered and authenticated prior to
May 15, 2015, in which gvent this Bond shall bear interest from December 22, 2014 at the
interest rate per annum specified above, payable annually on December 22 each VOr,
commencing on December 22, 2015, until the principal amount is paid at rnaturity or upon
prior redemption.  The principal of this Bond is payable in lawiful money of the United
Slates of America to the registered owner hereof upoin matutity or prior redemption and
preseniation at the principal office of American Bank of Commerce, in Pueblo, Colorado,
or its successor, as Paying Agent,

Payment of each installment of inlerest shall be made to the regisiered
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 its successor, as Bond Registrar, at the close of business on the twenty
second (22) day of the calendar month next preceding each paymert date (the "Record
Date"}, and shall be paid by check or draft of the Paying Agent mailed on or before the
interest payment date to such registered owner at his address as it appear on such
registration books. The Paying Ageni may make payments of interest on any bond by
such alternative means as may be mutually agreed io between the registered owner of
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 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 defaulted interest. Notice of the
Special Record Date and the date fixed for the payment of defaulted 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 Registrar.

It 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
authorized or required by faw 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.

REFERENCE IS HERERY 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 security or benefit under the authorizing Bond Resolution until the
certificate of authentication hereon shall have been signed by the Bond Registrar,

IN TESTIMONY WHEREQF, the Board of Directors of Pueblo Conservancy
District has caused this Bond to be signed by the signature of the President of the District,
seaied with the seal of the District, and attested by the signaiure of the Secretary thereof,
all as of the 17th day of December, 2014,

PUEBLO CONSERVANCY DISTRICT
PUEBLO COUNTY, COLORADO

By:

Paul J. Willumstad, President
ATTESTED:

By:

Donna F. Phillips, 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; Pueblo, Colorado

as Bond Registrar

By:

Authorized Signature



ADDITIONAL PROVISIONS

This Bond is in the amount of Two Million 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 Coiorado, for the purpose 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 the State of Colorado; title 37, Articles 1 through 8, C.R.8.: and ali other
laws of the State of Colorado thereunto enabiing, and pursuant to the duly adopted Bond
Hesolution. Itis hereby recited, cerlified, and warranted that alf of the requirements of law
have been fully complied with by the proper officers in issuing this Bond.

The principal of and interest on this Bond are payable only out of the
proceeds of the Maintenance Fund Assessment, which assessment if provided for in
C.R.8. 87-5-107. The bonds of this issue constitute an irrevocable lien upon the
proceeds of the Mairtenance Fund Assessment, but not necessarily 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 Assessment, as an irrevocable charge
thereon, pay the principal and interest on this Bond in the marmner provided by the Bond
Hesolution.

THIS BOND DOES NOT CONSTITUTE A DEBT OR INDEBTEDNESS OF
THE DISTRICT WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVIGION OR LIMITATION, AND SHALL NOT BE CONSIDERED O HELD TOBEA
GENERAL OBLIGATICN OF THE DISTRICT.

Reference is hereby made to the Bond Mesolution 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
Bonds, the manner in which the Bond Resoiution may be amended, and the other terms
and conditions upon which the Bonds are issued, copies of which are on file for pubiic
inspection at the office of the District Secretary.

_ The bonds of this issue are subject io redemption prior to 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
redernption notice, not less than {en (10} days prior to the date fixed for redemption, to
the registered owner of this Bond at the address shown on the registration books
mairitained by the Bond Registrar, in the manner set forth in the Bond Resolution. All



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

fime.

The District and Bond Registrar shall not be required to issue or 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 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 to 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 ireat
the registered owner of this Bond as the absolute owner hereof for all purposes (whether
or not this bond shalt be overdue), and any notice to the contrary shall rot be binding
upon the Distiict, the Paying Agent, or the Bond Registrar.

This Bond is transferable by the registered owner hereof in person or by his
atiormney duly authorized in writing, at the principal office of the Bond Registrar, but only in
the manner, subject {o the limitations, and upon payment of the charges provided i 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 written instrument or instruments of transfer in form and with guaranty
of signature satisfactory to the Bond Registrar, duty executed by the owner of this Bond or
his attorney-in-fact or legal representative, coniaining wiitten instructions as to the details
of the transfer of the Bond, along with the social securily number or federal employer
dentification number of such transferee. in the event of the transfer of this Bond, the
Bond Registrar shall enter the transfer of ownership i the regisiration books and shafl
authenticate and detiver in the name of the transferee or ransferees a new fully
registered Bond or Bonds of authorized denominations of the same maturity and interest
rate for the aggregate principal amount which the regisiered owner is entitled to receive at
the earfiest practicable time. The Bond Registrar shall charge the owner of this Bond for
every such transfer or exchange an amount sufficient o reimburse it for its reasonable
fees and for any tax or other governmental charge required to be paid with respect to
such transfer or exchange.



ASSIGNMENT

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

SOCIALL 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 Owner,

NOTICE: The signature to this
ass;k;mrnem must correspond with the
name of the registerad owner as it
appears upon the face of the within
Bond in every particular, without
alleration or enlargement or any
change whatever.

Sighature guaranteed:

{Bank, Trust Company, or Firm)



PUERELO CONSERVANCY DISTRICT
SERMES 2004A TAX COMPLIANCE CERTIFICATE

The undersigned herehy certiftes for and on behall of the Pueblo Conservancy

Prisirict (the "Ehsteict™) as to the following facrs, estimates and ciccuntstances:
b In General.
! The Distnet is issuing and debivesing, sumulancously  with the
debveiy  of this Corfdivate, iy Tas-Exrempt Conservaney Maintenaesce Fund Bonds, Series
2004A G the aggregale principal amoust of $2,500,000 (he "Bonds"),

12 The undersigned President of the District s ose o the officers

of the Distnet delegated the responsibility lor issuing the Bos

{3 Fom famoliar with the procecdmes of the Board of Threctors of the
District {the "Board”) taken prichiminary o and i ssuance of the Bonds, mclading the resolution
adopted by the Beard on Decomber 170 20024, authonzing  the dssuance  of ihe Bonds

"

<odution),

[ This corificate s for dhe parpose of establishing the reasenable
expectinions of the Disirict as to fotee events relating 1o the Bonds purstant 1o the Interoal
Revenne Code of T986, an anwnded (the "Code™), and 1o the repulations promwdgaiod thereunder

{the "R

tations™y e speciically reguived by Repolation Secton TIAR-2(6Y and fov the purpose
of evidencing compliunce with and seiting forth procedures which are designed o comply with
cortan provisions of the Code and the Regulations,

{5 The Dhstrict has oot been aotificd of any histing or proposed st

of the Disivict by the Internal Bevenue Service as an issacr that may not cordly s bonds,

L To the best of my keowledge, wlfonmaton and beliel,  the
expectiatiions contained i1 this Cortificate are reasonable.
1 Capitafized ey used hoeres shall hoave the meanings ascoribed 1o

such foons g the Resoluoon, or as sed forth e BExbibat A hereto.

2. !

BN

.

o the Bonds. The Bonds are being msoed for the parpose of ()

providmg woneys 1o Tmance the construction of smprovements W the levee, owned and
nantaned By the Dt throngh the Clty of Fueblo | as Turther described 1 the Revolution (the

" Project” )



3. Cost ol Project; No Overissuunce,

3 The estmated total cost of the Project including the costs and
expanses referred 1o i Sabsection 3.2 hereof is not fess than $2,500.000.00.

3.2 The estvnated il costs of the Projeet be oot less than the
amound recetved from the sale of the Boads set forth in Subscction 4.1 hereol plus the
imvestnient meome earned thercon

4. Application of Sale Pro

4.1 The Sale Procecds will nol excecd $2,500.000.00 which
amount consists of the principat awmount of the Bonds of $2,500,000.00

4.7 The Sale Procecds  and all investment inconwke carned
thereon is expected 1o be necded and fully expended as foliows:
(1) An wuount of the Sale Proceeds cgual fo $10.000.00 wily be
wsed 1o pay the costs associated with the issnance of the Bonds,
{11} An amount of the Sale Proceeds egual io $2.490,000.00 will
Be used, weether with all investisent ncome carned thereon not vebated to the

Uindied Siates, for the payment of costs of the Project.

cxpendingre.  Thne  and  Due Diligence . Tests. The  Disirict

reusonably cxpeors thar one hoand n:("i percent of the Nel Sule Proceeds of the Bonds
stlocable 1o the Project will be allocated 1o expenditures for the Project within (wo yoiars of
ihi dale bercol. The Districr will incur within six months of the date hereofl a substantial bincing
obdrgation (e aol sublect w0 contingencios within the control of the istic or a relaled prarty}
w0 o thirdparty w0 expend at deast five percent of the Net Sale Proceeds of the Bonds
alfocable 1o the  Project on the costs of the Peoject. The completion of  construction and
improvement of the Project and the allocativn of Net Sale Proceeds of the Bonds allocable

to the Project w expenditures for the Project will proceed with due ditigence..

. No Replacement. No portion of the wiounts received from the sale of
tHie Bonds will be used as o substitute for other funds which were otherwise 1© be used as o
sowree of inancing for any of the purposes specified in Section 2 hereof and which have been
or will be ssed o acquire, directly or idirectly, Investmen Property producing a Yiekd i

excany of the Yield of the Bonds,



1. Leononiic Life of Project. In accordance with Regulation § 1.148-1(¢)

regarding the safe harbor against the creation of “replacement proceeds,” the average
reasonably expecied coononic life of the facilities that constitute the New moncy project,

doetermmed as of the fssue dute, is at least years.  The principal of and interest on the

Bonds wilt be paid from the Maintenance Fund Assessment,

8 Al amounts, if any, to be deposited into the 2014A
Rebate Fund, and afl amounts op deposit therein shall be paid (o the Deparument of Tre asury o

the times and in the amounss required by this Certificaie

4, Application_of Investment Earnings,  Other than the Bond Fund, #

anicipaied  that net dnvesiment earnings on amounts in any fund or account will he
retained therein and used for the purposes thereof. The investment earnings on the Bond
Fund, i any, shail be transferred into such fund as the Board determines in its annual budget.

HO No Cther Funds,  Other than the fuids desertbed hercin, there is no

fund or account that would constitele a sinking find (as defined in Regulation Section 1.14%

He) 21y or o pledped

fund (as defined o Regulaton Section 1148 e for ihe Bonds,

il single

Othe

s v than the Bonds, the District does not expect o

other abiigations witich will bor {4 sold at substantially the same time as the Bonds
(Lo dows than 15 days apart); (b)Y sold pursuant o the same plan of flnancing with the
Bonds: and (0} reasonably expected to be pard for from sabstantially the sume source of funds
s will be vsed W opay e Bonds.

5 oy

f2. Temporary Periods and Yield Dinitatic
X

P2 At amounts allocable to the costs of issuing the Bonds will
e wsed Tor the payment of costs of fssuance on or before three vewrs from the date heveod,
Such amounts may be invested without regurd 1© Yield restriction,  Investment CHENIES O
such smounts ihat are retained in the Project Fund may be invested without regard 1o Yield
resiretion for a period aot 1o exceed one year from the date of receipt of the amount carned.
sl amounts are, however, subject o the rebate requirements sel forth in Exhibit B

herere {the "Rebate Requirement”).
{2 Proceeds dervived from the sale of the Bonds deposited into the
Froject Fund 1o finance the cost of the Broject may be invesied without regard 1o Yield

resttiction (sulject o the Rebule Requirenent) for o period not 1o exceed three vears [rom the



dute hereof and thereafier shall be fnvested ot 2 Yield not in excess of the Yield of the Bouds,
fvestnient earnings thereon may be invested without regard 1o Yield eestriction (subject Lo
the Rebate Requirenient) for a period not o exceed three vears from the date hereof or one year
from the date of receipt thercof, whichever is fonger and thereafter shall be fnvested at a Yield
not i exeess of the Yield of the Bonds,

i3 Allocation of Proceeds 1o Project: Rejmbursemients,  No poriion of the

Provends of the Bonds will be used 0 seimburse the District for expenses incurred prior 1o

the daie hereof on the Project.

14, Rebate and Accounting, The Distict will comply with Exhibit B

Rebate and BExdnbie O - Allocation and Accounting Rules throughout the term of the Bonds.
Fhere areseverat elections which mnst be made as of the date of issuance with respeet 1o

the Rebate Requirement,

14.1 With respect to any reserve fund. an election can be wade ot
o inclide the earnings thercon o Avatlable Constraction Proceeds for purposes of caiculating

the two year expendiire requirament. The Districr does not make s election,

P oy purposes of  demonsirating that the Donds  constituie
@ cunstructon issie within the meaning of Secton HSMNEHIOGY) of (he Code, an election can
e made, with respect (o the provisions that e based on the District’s veasonable expecialions,
oapply sl of those provisions bused on actual facts. The District does make this election.

td.3 Where fess than 75 percent of the Avaitable Consiraction
Proceeds of an Gssne are w0 he used for construction  expendisres, such as where an
st s part construction and  part non-constraction,  an election may be made to teat cach
porton sy g separte tssue. I this election is made, only one Missue” (the construction  part)
cin guabity for the iwo year vale. The District does sot make this election,

ta Where the expenditure yeguirements are not met, the District
My clect 1o be subject 10 a penadty in lice of being subject (0 the rebate roles. The peaaity
o the product of 15 percent and underexpended proceeds as of the end of the spending
pertod. Forcach spending pertod,  underexpended  proceeds is the  difference between
the Avadlable Construction Proceeds spent and the Available Construction  Proceeds
weduired §0 e spent according 1o the expenditore seheduie. The penaliy is to be
secalenlated and paid for each spending period until the Bonds and any bonds issued 1o
refund the Bonds are sepaid. The penalty must be renitied within 90 clays of the end ol the

4



spending period to which it relates. The District does not make this clection.

URR Mo Artifice or Device. The District has not engaged and will not engage

oA transaction or series of Gransactions enabling it 1o exploit the dilference between tax-
exempt and faxable merest rates (o gain a material financial adveotage and which increases the
burden on the ket for Tax-Bxempt  Obligations, including  selling  obligations  tha
would not othevwise be necessary or issuing obligations sooner or allowing them 0 remain
outstanding fonger than would otherwise be necessary.

6. Prohibited Uses of Proceeds; Federal Onarantees,

Foud None of the Proceeds of the Bonds will be used (directly
or idireetly) to acquire any "nongoversmental owiput property” as defined in Section 14Ka)y of
the Code or 1o muke or finance Joans 1 persons other than Governmental Units, other than (5
loans wihich enable the borrower 1o finance any governmental tax or assessment of general
apphcation {or  specific essential governmental {unctions oy 1) Joans which consist of
mvestments s Nonpurpose [nvestnents,

Fo.2 0 Not more than an amwount which is fess than 5% of the Froceeds
of the Bonds or Refunded Bonds will be wsed 1o finance Guiput Facilities other than facilitios
for furnishing water any portion of the nutput of which is dedicated 10 or ctherwise made
available for wse by persons other than Governmental Units on o basis other than i

provided 1o the general public.

1.3 Not more thun 10% of the Proceeds of tie Bonds will be nsed
{directly or mdirectty) i o Uade or business (ov 1o finance facilities which are used i o ade or
Dusihess) carvied o0 by any person other than a Governmentad Unit Not more than 3% of the
Proceeds of the Bonds or the Refunded Bonds will be used {direei! y or miduectly) n a trade or
Basiness (or 10 fnance tacibities which are used in o trade or business) carried on by any person
other than a Governmental Unit which private business use is not related (o any governmaental
wse o7 iz disproponionate (0 governmental use. all as described m Section FAT{BY3) of the Code
CUnrebied or Disproportional Use™). For the purpose of this Subsection, use as a member of
the geaeral public shali not be tken into account.

o4 The mmmediately preceding Subsection shall apply only i the
pryient of 109 or more (5% more in the case of Unrelated or Disproportional Use) of the
prncipal of or interest on the Bonds o the Refunded Bonds is (under the terms of the Bonds or

any undertying arrimgement) directly or indirectly secured by any interest in propey used or (o



be used for a private business use or in payments i vespect of such propenty or derived from
payments whether or not to the District in respect of property or borrowed money used or (o be
used Tor a provate business use.

16,5 The payment of the principal of and mterest on the Bonds is not
and will notbe swaranteed divecdy or indirectdy by the federal government within the meanmg of
Section HU(h) of the Code.

16.6  Not more than 50% of the Procecds of the Bonds allocable o the
Project will be invesied in Nonpurpose fnvestments having a substamially guaranteed Yield for
A or e years

167 None of the amount received from the sale of the Bonds will
be veed o refund o refinmnce any Tax-Exempt Obligatons including, for the purposes of
this Subscction only, Tax-Fxempt Obligations which are specified private activity boinds as
definad in Section 5700 of the Code.

P68 The District does not expect fo sell or otherwise dispose of

the Proiect betors Imal retirement of the Bonds,

V6.0 The Idstrict hereby  dosignates the Bonds as qualified
Gixe cxeription abligations for purposes of Section 263{bi(3)085) of the Code. The Draricl

(inchiding nny sebordinate onities) does pot expect (o imaue more than $L0000.000 of wx-
3 f’

exein obtionnons during calendar your 2004
1030 This Certificate is, in o part, 10 serve as o guideline in

g e reguirenents of Sections 141 w0 150 of the Code. I regulanons, ribings.

Hnprlearien il
annoneeiients and notices validly promudgated  under the Code contain requiaments
which differ from those outtined hers which must be satisfied Tor the Bonds 1o he Taxe
Exempt Ohbpations or in order (o avoid the imposition of penalties under Section 48 of
e Code, paysuant 10 the covenants contained i the Resolution, e Disict s obhgated
otk such ®Ieps ae o are pecessary o comply with such reguirements. Hounder those

propouncemieits, complianes with any of the requirements of this Ceritficate v a0l

pecessary ro mainiain the exclusion of dnterest on the Bonds {tom gross income and
wiernaiive minimum axable wcome {except o the extent of certain adjustiments applicable

to corporalions) or 1o avoid the impasiton of penolies on the District under Secnon H48 of
the Code. the Dristrict shall not be obligaied © comply with thatreguirement. The Bistrict
has heen advised o seck the advice of compeent counsel with a nationally recogmzed

{1



experiise in malters affecting the exclusion of interest on municipal bonds from gross income
for Federal Income @x purpeses in fulfitliog its obligations under the Code (o take all steps as

Are pecessary i maintain the status of the Bonds as Tax-Exempt Obligadons,

WITHESS iy hand this December |7, 2014,

Prosidont



EXHIBIT A
DEFINITIONS

Ad “Available Construction Proceeds™ means, with respect fo the Bonds, the

arwount equal 1o the sum of the issue price of the Bonds, earnings on the issue price, carnings on
any amounts 13 & Reserve or Replacement Fund not fimded by the Bonds and earnings on all of
the foregoing earmings, 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
include earnings on any tax-exempt bond, Bamings on any Reserve or Replacement Fund are
Available Coustruction Proceeds only to the exient that those earnings acorue before earlier of (1)
the date construction is substantially compleied or (i1) the date that s two vears after the issue
date. For tnis purpose, the date construction is substantially compileted is either the date that the
construction financed with the proceeds of the Bonds s substantiaily compleie or the date on
which constiuction is abandoned.  In no event, however, will construction be considered
substantially completed earlier than the date that the Distriet has spent Available Construction
Proceeds on the construchion in an amount equal to at Teast 20% of the total cost of consiruction
that the Disivict ressonably expects as of such date will be financed with proceeds of the Bonds.
I only & portion of the coastruetion s abandoned, the date of subsiantial completion is the date
that the non-abandonment portion of the construction is substantially completed.

A2 “Bond Year” means the one-vear peried {or, in the case of the first Bond
Year, the shorter period from the date of issue of the Bonds) ending on the day in the calendar
year that s selected by the Distriet. Hne day is selected by the District before the earlier of the
fmal maturity of the Bonds oy the date that s five years after the date of issuance of the Bonds,
each Bond Yew ends at the close of business on the day preceding the anniversary daie of the
1ssue date snd on the Tinal matrity date.

A% “Code” means the Inlernal Revenue Code of 1986, as amended.

Ad “Commingled Fund” means any fund or account containing botly Gross

Procecds of the Bonds and amounts in excess of $25,000 that are not Gross Procesds of the
Bonds 1f the amounts in the fund or account are invested and accounted for collectively, without

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



A5 “Computation Date” means each date on which the Rebate Amount for the

Bonds is compuied.

A6 “Computation Date Credit” means a credit of $1,000 against the rebatable

arbitrage on (i) the last day of each Bond Year during which there are amounts allocated to Gross
Proceeds of the Bonds subiect to the Rebate Reguirement and (ii) the final maturily date for the
Bonds,

A7 YComputation Period” means the period between Computation Dates, The

firsi Cornputation Period begins on the date hereofl and ends on the first Computation Daie. Each
succeeding Computation Period beging on the date immediately following the Computation Date

and ends on the aext Computation Date.,

A% “Conspruction Expenditures™ means capital expenditures (i.e., costs of a
type that ave properly chargeable to capital account, or that would be so chargeable with a proper
clection under general federal income tax principles or with the application of the definition of
Placed in Service) that, on or before the dale the property financed by the expenditures is placed
in service, are allocable 1o the cost of (1) Constructed Personal Property or (it} Real Property
{other than expenditures for the acquisition of any interest in land and the acquisition of any
interest i existing Real Property other than land, except that expenditures arc not for the
acquisition of an interest in existing Real Property other than land if’ the purchase contract
requires the seller to build or install the property {such as under a “turpkey contract”™) and the
property hias not been butlt or instatled at the time the parties enter into the contract, provided
that, i the property has been partially built o1 inslalled at the time the parties enter into the
conlract, cxpenditures that are allocable to the portion of the property built or installed before
that time are expenditures for the acquisition of existing Real Property}.

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

acquired pursuant to a single acquisition contract, properties} or Specially Developed Computer
Software if a substantial poriion of the property or properties is completed more than 6 months
after the earlier of the date construction or rehabilitation commenced and the date the District
entered nto ap acquisition coniract based on the reasonable expectations of the Disiricf, il any,
or representations of the person constructing the property, with the exercise of due diligence,
completion of construction or rehabilitation (and delivery to the District) could not bave occurred

wiihin thal G-month period and if the District Hself builds or rehabilitates the property, not maore

A2



than 73% of the capitalizable cost is altributable to property acquired by the District (such as
components, raw materials, and other supplies).

A0 “Governmental Unit” means a state or petitical subdivision thereof, Such

term does not inciude the United States or any ageney or instrurneniatity thereof,
ALY “Oross Proceeds” means the Proceeds of the Bonds and any Replacement
Proceeds for the Bonds,

A12 “Investment Proceeds”™ mesns any amounts actually or constructivel
o

received from investing Proceeds of the Bonds,

AT3 “Investiment Froperiy” means any security or oblication within the
40 N ) 3

menning of Section 148{0)(2) of the Code, any unnuity contract, any interest in any residential
rental property for family units which is not located within the jurisdiction of the District, any
“specified private activity bond™ within the meaning of Section 37(a)(5)(¢) of the Code and any
other Investment-Type Property.

Ad4 “investment-Type Properly” means any property that is held principally as

a passive velicle for the production of fncome. A prepayment for property or services is
Jovestment-Type Property if a principal purpose for prepaying is to receive an investment refurm
from the time the prepayment is made untid the time payment would otherwise be made, A
prepayment is not Investment-Type Property if prepayments on substantially the same terms are
made by a substaniial percentage of persons who are similarly situated to the District but who are
nol beneficiaries of fax-exempt financing,

A5 “Multipurpose Issue” means an issue that is used for two or more separate

governmenial purposes,

iy

Ao “Nei Sale Proceedy” means Sale Proceeds, less the portion of those Sale

Proceeds invested in & Reserve or Replacement Fund.

AT

il

means any Investment Properly that is not a

Purpose Invesiment,
ATE “Output Yacility” means electvic and gas generation, Iransmission,
distribytion, and refated facilitics, and water collection, storage and distribution facilitics,
ATS “Payment” means:
{1) amounts actually or constructively paid o acquire a Nonpurpose

Investment (or feafed as paid to a Commingled Fund);

A-J



(if) in the case of a Nonpurpose Investment that is first allocaied {o the
Bonds on a date after it is actually acquired {e.g., an investment that becomes sllocable to
Transferred Proceeds or o Replacement Proceeds) or that becomes subject to the Rebate
Requirement on a daie after it is actually acquired (e.g., an investment allocated to a Reserve or
Replacement Fund for a construction issue at the end of the two year spending peried}, ihe Value
of that fnvestment on that date;

(it} the case of a Nonpurpose Investiment that was allocated to an
issue at the end of the preceding Compultation Period, the Value of that Nonpurpose Investment
al the beginning of the Computation Period; and

(ivy  the Computation Date Credit.

AZD "Present Value” in general means with respect fo an jnvestrnent on any
date ap amnount equal to the present value of all unconditionally payable Receipts to be received
from wnd Payments to be paid for the mvestment after that date, using the Yield of the
imvestment as the discount rate. Present value of an investment is computed under the economic
acerual method, using the same compounding inferval and financial conventions used to compute

the Yieki ol the Bonds,

A1 “Predssuance Accrued Interest™ means amounts representing interest that
has acerved on the Bonds for 2 period of not greater than one year before fts fssue date but only ¥
those wmounty o pald within one year afler the date hercof,

A2 "Proceads” of the Bonds means any Sale Proceeds, Invesiment Proceeds

and Fransterred Proceeds,

LAl “Purpose Inveslment” means an investment that is acquired to carry out

the governmental purpose of the Bonds,

A4 "Qualified Administrative Costs”™ means reasonable, direct administrative

costs. other than carrying costs, such as separately stated brokerage and setling commissions that
are comparable (o those charged nongovernmental cutities in Gansactions not involvin o tax-
exerpt bond proceeds, but not fegal and accounting fees, record keeping, custody or similar
costs. For a guaranteed investment eonieact, a broker’s commission paid on behalf of cither an
issuer or the provider i3 not a Qualified Administrative Cost to the extent that the commission

exceeds the lesser of (1) 335,000 and (1) 0.2% of the amount of Gross Procceds the issuer

A4



reasonably expects, as of the date the contract is acquired, to be deposited in the guaranteed
investment coniract over the term of the contract or, if more, $3,000.

AZ5  “Real Property” means Jand and ioprovements thercto, such as buildings
or other mherently permanent stractures, including interests in real property, For example, Real
Property includes wiring in & building, plumbing systerus, central heating or air-conditioning
systems, pipes or ducts, elevators, esealators mstalled in & building, paved parking areas, roads,

wharves and docks, bridges and sewage fnes.

AZG “Reasonable Retamape” moeans an amount, not to exceed 5 percent of
Available Consiruction Proceeds as of the end of the fourth spending period, that is relained for
reatonable business purposes relatiog to the property financed with the proceeds of the Bonds,
such as Lo ensure or promote compliance with the terms of a construction contract. Retainage is
reasonable if the retained amount is not yet payable, or, at the end of the 2-year period following
the issue dafe, the District detenmines that an actual dispute exists regarding either completion of
construciion or payment,

AZT YRe

(e Amount” means the amount computed as deseribed in Exhibi 1,

A28 “Rebaie Requirerment” shall buve the meaning ascribed thereto in Section

A9 YR Pl mcans:

) amounts actually or constructively received from o Nonpurpose
fnvestment (inclunding amounts treated as received from a Commingled Fund);

(i) in the cuse of a Noonpurpose tnvestiment thai ceases 1o be allocated
1o the Bonds before its disposttion or redemption date (e.p., an investment thal becomes aliocable
to Transferred Proceeds of another issue or that ceases 10 be allocable o the Bonds pursuant to
the Universal Cap) or that ceases to be subiect 1o the Rebate Requirement on a date earlier than
its disposttion or redemplion daie (e.g., an mnvestment allocated to a fund initially subject to the
Robaie Requiremend bui that subseqguently qualifics us 2 bona fide debt service fund), the Value
of that Nonpurpose Investment on that date; and

(i} in the case of a Nonpwrpose lovestment that is held at the cod of a
Compputation Period, the Value of that Nonpurpose Investment at the end of that Computation

Period,

>
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A0 means  the  Treasury  Regulations promulgaied  onder
Sections 103 and 141 through 150 of the Code, and 1o the extent applicable, any subsequent
amendmesnts (o such regulafllons Or any successor regulations,

A T"Replacoment Proceeds” means amounts that have a suffcientdy divedt

nexus 16 the Bonds o conclude that the amounts would have been used {or thal governmenial
purpose i the Proceeds of the Bonds were ot used or 10 be used (or that governmental porpose.

For ihis parpose, governmental purposes inchide the expected vse of amounts for the payment of
deli service on a particular date. The mere avadlability or prefirminaey carmarking of amounts {oF
a governmoentad purposs, however, does not b Hsell establish g sufficient nexus 1o cavse fhose
amounis 16 be Replacement Procecds. Replucement Procecds nclude, but are soi himited o,
amounts hetd e sinking fund or a pledged fund. For these perposes, s amount is pledeed (o

pary principal of o nterest on the Bonds i there 15 reasonable assurance that the amount will be

adable for such purposes inthe avent that the Pisinet encouniors Tnancial difficuties

nd” inciudes any reasonably reguired roeserve

ar replacemsend ond (as desenbed in Secton T80 of the Code), any Tund reasonably sapecied
I

o be used w pay e principal of or interest oo the Bonds Gueluding any sinking fund, an delined

Bomds and eny bom fide debt service fund, s defined

b

Pl noy fund pledged divectly o mdirectly o the pavinesi of
the Bonds inosuch womanner tha the owners of the Bonds bave o reasonable assarance thas the
Fand wall beosvatiable o divectly o tndiveady pay debt seevice on the Bomds i the Distre
peowmers Neaseil difficulties. and aay other amounis Geated as belag oo jeseive or
replacenient fund by the Regulations,

A3 Dineens any amounts actmdly or construetively reccived by

the BXstict Trom the sale of the Bonds, includme amounms ar compensadon and interest other
than Pre-issuance Acorued Interest.

[

v Developed

BT SOware” Meuns any progeum oF romine

AL

dReG LG Cause g competer 0 perdonn o dessrest task or set o tasks, together with ihe



docuiemation required to deseribe and maintain such program, provided that the software is
spectally  developed and s Tuncnionally refated and subordinate o eeal property or other
Constructed Personal Property.

A5 "Tapgible Porsonal Property’™ means any fangible property cxcept Real

Propedty and includes inferests in tangible personal property, (e.p., nmchinery that &5 not a

strucivr! conwonent of g buitding and furnishines),
i ¥

AL T

mpt_Uhligagon” ocans any obligation the interest on wihich s
exciuded from gross tneome under Seotion 103(a) of the Code and which 18 not w specified
private activity bond as defined 1 Section 5750 of the Code. Such tenn includes an
merest oo regnbaicd nvestment company to e oxtent that af Teast 93 percent of the income o
the boldor of the tnderest 1 inierest that s excludable from gross income under Section 1030 of

AT THniversad Cap” means the Vadue of ol the outstanding principal amaunt

o the Bomds,

menns witly reapect 10 the Bonds, the outstanding

priseipd ot pius acorued unpand miarest,

AGY "Vadue (o an dnvestnenl)” means any of the Toltowieg:
() will vespect 10 an bwvesineat with ol more (an (wo percent

il ssue discount or original bsue prormum, the owstinding stated nprincipa) wmount, phas

aoerped nn pm(} il B

oy

respeet o0 Hxed e mvestnent ds Proscnt Yalue

{ii) cxeept as provided i {3v), with respect [0 any mvesunent, s fair
roarker value; or
Givy  with respectio any Yield restricted investment it Present Valuoe,

Al "Yield of the b mans the disconnt vate thail when wsed

comtiputing the Preseat Vatue s of the jssue date of the Bonds of all unconditionatly payable
pavinenis ob principal, iterest and fees Tor quadified guaraoiees veasonably cxpecied o be paid
o e Bowds, produces an amount coual 1o the Presest Vaiue, using the same discount rate of the

appregate assue price of the Bonds as of the ssue date. Mandmory wnd expecied contingent



redemptions are taken into account, based on reasonable expectations as of the issue date, If the
Bonds are subject 10 mandatory redemplion and have a stated redemption price at maturity in
excess of one-lourth of one percent multiplied by the product of the stated redemption price at
maturity and the number of years to its weighted average maturity date(determined by taking into
acoount the mandatory redemption schedule), then, in computing the Yield of the Bonds, the
Bonds are treated as redeemed at their Present Value; otherwise the Bonds are tresled ag
redeamed at their outstanding staled priocipal amount plus accrued unpaid interest,  Optional
redemptions are not taken into account in determining the Yield of the Bonds unless they satisfy
one of the three following conditions:

(i) The Bonds are subject 1o optional redemption within 5 years of the
sssue date and the Yield of the Bonds computed by assuming the Bonds are redesmed at maturity
is rore than one-cighth of ene percent higher than the Yield of the Bonds computed by assuming
the Ronds are redeemed at the earliest date for their redemption;

(i) The Bonds are issued al an issue price that exceeds the stated
redemplion price at maturity by more than one-fourth of one percent multiplied by the product of
the stated redemption price ai maturity and the number of complete years to the firsi optional
vedemption date (e.2., an original issue premium in axcess of 2.5% in the case of 10-year no call
Hond); or

(1) The Bord subject to optional redemption bears interest ai an
mncreasing terest vaie (e, a stepped coupon bond),

Al “Yield of an Investment” means the discount rale that, when used in

computing the Present Value of all unconditionally payable Receipts from the investment,
produces an amount equal to the Present Value of all unconditionally paysble payvinents for ihe
nvestrment. Unless otherwise decided by the Distriet, the Yield of any investments and the Yicid

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

A8



EX }};‘s'ﬂ'zéia

REBATE

iy, In order to pnplement the provisions of Section 148(1Y of the

[
ot
P
=

Code, the Disiricy hias established the 2004A Rebate Fund inio which will be deposiied any
amount requed (o be rebated (o the federad government pursuant 1o Scenon FED of the Code.
Secton VIR of the Code requires that certain earnings on Nonpurpose [nvestments allocable w
the Gross Proceeds of the Bonds be paid o the federal governmeni 1o provent the Bonds from

being arbiirnge bonds. The arbitvage that must be rebaied 1 based on the ditference between the

amount actuslly carned on Nonpurpose Tnvestimenis and the wmount that would have bean earned
(those investments had a Yield equal o the Yield of the Bonds. As of any date, the Rebate
Amound for the Bomds iy the excess of the future valoe, as of that date, of all Reccipls on
Nonporpose investnents over the future value, as of that date, of afl Paymients on Nonpurpose
Investmenis Gaidng o accouni that the Computation Date Credit is o Payment o Nonpuepose
fvestmentsy Phe fuiure value of & Fayment or Receipt at the ond of any period s determined
using e economic accrial method and cguals the value ofthatMNonparpose Payment or Reeeipt

when it i puid or recerved Qor treated s pald or recetved), pllls interest assumed 1o be earned and

-

compounded over the pertod at g e egual o the Yield of the Bonds, using the same

corpounding intervat and fnancial corventions used 1o compute the Yield of the Bonds, iy
ordey (0 meet the Hebate Requirereni of the Cede, unlzss Subsection B0, 8.4 or B2 applies
ar undess during cach Bond Yowr ol Gross Proceeds ave dnvesied ol o Yield thal ix foss than the
Yield of the Bonds o sre invested b Tis-Exompt Obligations, the Disivict will comply with and
fake the action seanired by this Section.

[ 2
£S5

Computation The District may reat any date as a2 Computabon
Erate. Adier the first required rebate payment is made. the District st consisteotly treat either

the end of cach Bond Yearor the end of cach (10t Bond Yeur as Compuiation Dates and may ric!

change these O

B binad Computation Dafe, The date that the Bonds are dischorged is the




during the pertod m which the District reasonably expects that any of the spending exceptions to
the Rebate Requirernent will apply o the Bonds.

1.4 Amouni_of RKeguired Rebate hnstallment Payments,  For Compuiation

Dites other than the Final Computation Cate, the District must rebate an amount thal when
added 1o the future vabue, as of that Compuration Date, of previous rebate payments made for ihe
Bonds, cquals at feast 90 pereent of the Rebate Amount as of that daie. In &l events, the first
rebate payment muse be made for o Computation Dale that is not later tan five vears after the

issue dute and subseguent payments ssust be inade for a Computation Date that is not later than

frve yeurs after the previous Compuration Date for which s payment was made. For the Final
Compustion Date, o fmal cebate payment mast be paid aoan amount hat, when sdded o the
Futuie value of previous rebite payments made for the Boods, equals 100 percent of the Rebate
Aot ws of that date. The Districts obligation o make sueh deposits and 10 make payments io
the Uniied States s provided below is o special obligation of the Disuict, pavable only from
ivestment icome camed on iavestments of Gross Proceeds and other Tunds, o the exient
appropratd therefor, there being no obligaton o the District 10 appropriate wny funds other
ihan sick pvestment sncome. The ebligation to make deposits into the 20344 Rebate Fund and
panvrenis o ihe Uintted States does not constide o debt or indebtedaess of the Disticr under any
Charter, consiitational or statutory provisions apphcable 1o the District, 1o the event the District
docs pot approprisic investment ineome o other funds for the purpose of swking deposits imte
the JGHTA Rebate Fund, the Bistrion wilt invest 3l Gross Proceeds at such @ Yield that no deposit
e e 20048 Rebawe Fund s reguared.

3.5 Bonn, Dde Bebt Servige Fund Bxception,  As the Bonds are not private

aciivity bonds and bave a fixed rafe of interest, amounts earved on moneys in e Z014A Bond

Fund shadl not be taken inio aceount for purposes of complying with the Rebate Reguirement,

B4 Time and Manner of Re

ayiment. bach rebate pavment mnst be paid

nohiter than 60 dauys after the Computation Date 1o which the payment relates. Any rebate
paynent pakd within this 60-day period may be treated as paid on the Compuiaton Date to which
o

itrelates. Bach pryment made pursuant o this Section shall be filed with the Internal Revenue

Service Cener, Ogden, UT 84201, and shall be accompanied by Form 80287,



B.7  Penalty in Lieu of Loss of Tax Exemption. The failure to pay the correct

Rebate Amount when required will cause the Bonds to be arbitrage bonds, unless ihe
Comrissioner of Internal Revenue (the “Commissioner™) determines that the failure was not
caused by willful neglect and the District promptly pays a penalty to the United States. The
penalty equals 50 percent of the Rebate Arnount not paid when required to be paid, plus interest
on thal amount.  Inierest acerues ai the underpayment rate under Seciion 6621 of the Code,
beginning on the date the correct Rebate Amount is due and ending on the date 10 days before it
s peid. The penalty is automatically waived if the Rebate Amount that the District failed to pay
plus interest is paid within 180 days after discovery of the failure, unless the Commissioner
determines that the failure was due to willful neglect, or the Bonds are under examination by the
Copnnissioner at any fime duaring the period bepinaing on the date the failure first occurred and
endmg on the date 90 days alter the receipt of the Rebate Amount.

38 Recovery of Overpayment of Rebate.  The District may recover an

overpayment of the Rebate Amount by establishing to the satisfaction of the Commissioner that
the overpayment oceurred. An overpayment i the excess of the amouni paid to the United
Sintes for the Bonds under Section 148 of the Code over the sum of the Rebate Amount for the
Bonds as of the mogt recent Computation Date and all amounts that are otherwise required (o be
paid under Section 148 of the Code as of the date the recovery is requesied. Notwithstanding the
preceding senienve, an overpayment may be recovered only fo the extent that a recovery on the

sted would not result in an additional Rebate Amonnt if that date were

date that 1 s Fiest e

ton Date, Furtheymore, except for overpayments in cestain hinited

freated as 2 Compud
clreumstances, w overpayment of Jess than $5,000 may not be recovered before (he Final
Compmugiion Date.

B.9  Recordkeeping Requirement,  The District must retain records of the

determination of s Rebate Requirement wetil six years after the retirernent of the last obligation
of the Bonds.

B0 fix Month Exception to Rebate. Notwithstanding anything in this Section

0 the contrary, if all of the Gross Proceeds of the Bonds allocable o the Project (other than
amownts on deposit in a bona fide debt servics fund) have been expended for the Project by no
fater than the day which is six months after the date of issue of the Bonds, then the Rebate

Ameunt allocable 1o the Gross Proceeds of the Bonds allocable 1o the Project shall be zero until
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such time as amousis are received, which amounts are held in a sinking fund or any other fund
pledged to or expected to be used to pay debi service or such time as any other amounts are
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 their receipt. The gix-month exception provided by
the previous sentence shall apply in the event that Gross Procecds of the Bonds allocable to the
Project (other than amounts on deposit in a bona fide debt service fund) in an amount equal to
the lesser of five percent of the proceeds of the Bonds allocable o the Projeet 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 CGross Proceeds are ex‘pmdeqi within one year of the date the Bonds are issued. The six-
menth exception provided by this Subsection is inapplicable if any reserve fund, siuking fund or
pledged fund other than a debt service Tand is maintained for the Bonds, whether or not [unded
from proceeds of the Bonds, cxcept that if a Reserve or Replacement Fund (as deseribed in
Section 1498(d) of the Code) has been established for the Bonds and all of the Gross Proceeds of
ihe Bonds other than smounts in that Reserve or Replacement Fund and amounts deposited in a
bona fide debt service fund for ithe Bonds qualily for the six-month exception deseribed i this
Subsection, then the Rebate Amount need only be calculated with respect to atl mmounts not
required 1o be spent within six months, after such siz-month penod.

5.1 Pwo-Year Construction Hxecepiion,  MNotwithstanding anything in this

Seetion (o the contrary, if 75 percent of the Available Construction Proceeds of the Bonds are to
be used for Construction Bxpenditures and all of the Avaitable Construction Proceeds of the
onds are reasonably expected, as of the issue date, 1o be spent {or, at the election of the District
on or before the issue date, are actually spent) for the governmental purposes of the Bonds within
24 months from the date hereof according to the schedule set forth below, then the Available
Construction Proceeds and the Gross Proceeds of the Bonds used to pay costs of issuance of the
Bonds will not be subjeet to the Rebate Requirement, The applicable schedule of expenditures is
as folows:
(i) 10 percent within & months of the date hereof (the “irst spending
period’y,
(1) 45 percent within 1 year of the date hereof {the “second spending

perod™,



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

(ivy 100 percent within 2 years (the “fourth spending period”).

95 percent of the Available Construction Proceeds are spent within 24 months
and the exira five percent is needed as a Reasonable Retainage and such amount is spent within
three years of the dafe hereof, the above schedule will be {reated as met. For the first three
spending perlods described above, Available Construction Proceeds include the amount of future
earnings that the IHsiriet rcasonably expected ss of the issue date. Tor the fourth spending
period described above, Available Construction Proceeds include the actual earnings received.
FHarnings that accrue after the end of the 2-year spending period arc not parl of the Available
Consteuction Proceeds for purposes of this 5 percent limitation, but are parl of Available
Construction Proceeds for all other purposes of this Subsection, The governamental purposes of
the Bonds include payments of inferest on bul not paymenis of principal of the Bends and
payments of principal of and intercst on other obligations of the District, which mtercest either (1)
acerues on such other obligations durtng g one-year period including the issue date, (I1) s a
capital expenditure ag defined in Regulation Section 115G-1(b), or (itD) is a Working Capital
Expenditure,

1 the requiremenis of this twe-year excepiion are not met, the Rebate
Reguirement is 10 be caleolaied as otherwise deseribad in this Section as of the date of issuanc,
in the event the Bonds satisfy sl requirements noeessary to qualify for the exemption from the
Rebate Requirement described in (his Subsection, the District may nevertheless subscquently
clect 1o disregard (he available exemption from he Rebate Requirement with vespect to the

Honds,

B.12  18-Month Rebate Exception, Notwithstanding anything in this Section fo
the contrary, i (1) the Gross Procceds of the Bonds are allocated to expenditures for a
governmental purpose of the Bonds within 18 mwonths of the date hereof in accordance with the
schedule set fodh below, (11) the Rebate Requirement is et for all amounts not required 10 be
spent in accordance with the 8-month expenditure schedule (as set forth in Regulation Section
P48 ()3 (other than carnings on a bona fide debt service fund) and (1) all of the Gross

Proceeds of the Bonds qualify lor the initial temporary period under Regulation Section 1.148-



2(eX2), then the Gross Froceeds of the Bonds will not be subject to the Rebate Requirement,
The applicable schedule of expenditures 1s as follows:

(i) 15 percent within 6 months of the date hereof (the “first spending
pertod™),

(i) 60 percent within 12 months of the date hereof (the “second
spending period”), and

(if) 100 percent within 18 months of the date hereof (the “third
spending period™).

The Bonds will not fail to salisty the spending requirerment for the third spending
pertod as a result of a Keasonable Retninage if the Reasopable Retainage is allocated to
expenditures within 30 months of the date hereof.  For purposes of this rehate exception,
Reasonable Retamage refers to the end of the 18-amonth period, rather than the 24-month period.
Hor purposes of determining compliance with the fivst two spending periods set forth above, the
amount of investment proceads included in Gross Procecds of the Bonds is determined based on
the District’s reagsonable expeotations on the date hereof,

The T8-month rebate exception may not be available for any portion of the Bonds
that s treated as meeting the Z-year construction rebate exception described in Subsection .11

sbove,

R



EXHIBIT C
ACCOUNTING AND ALLOCATION RULES

_The District may use any reasonable, consistently applied

accounting method o account for Gross Proceeds, investments and expendituies of ihe Bonds.
An accounting method is “consistently applied” if it is applied uniformly within a Fiscal Period
(as defined below) and between Fiscal Pertods to account for Gross Proceeds of the Bonds and
apy amounis thal are in a Commingled Fund.

2 Allocations of Gross Proceeds fo an Issue. Amounts are allocable to only

one issue at a ume as Gross Proceeds, Amounts cease to be allocated to the issue as Proceeds
only when those amounts (i) are allocated 1o an expenditure for a governmental purpose; (i1) are
allocated 1o Transferred Proceeds of another issue of obligations; or (ii1) cease w be altocated to
that issue at retirement of the issue oy under the Universal Cap,

Proceeds (o Investimenis. Upon the purchase or sale

of a Nonpurpose nvestment, Gross Proceeds of the Bonds are not allocated to a payment for that
Noupurpose Inveshinent i an amount preater than, or to a receipt from thal Nonpurpose
Investment in an amount less than, the fair market value of the Nonpurpose Invesiment as of the
purchase or sale date. The fair market value of a Nonpwrpose Investment is adjusted to iake nto
account Oualified  Administrative Closts allocable to the investment,  Thus Qualified
Adminisirative Cosls increase the payments for, or decrease the receipts from, a Nonpurpose
Investroent,

¢4 Alocaiion of Gross Proceeds 1o Hapendilures.  Reasonable accounling

methods for allocating funds from different sources to expendibires for the same governimental
purpose include a “specifio tracing” method, a “gross-procecds-spent-Twst” method, “first-in-
first-out™ method ar a ratable allocation methed, so long as the method used is consistently
applied. An allocation of Gross Proceeds of the Bonds to an expenditure must invoive 4 current
ouilay of cash for a governmental purpose of the Bonds. A current outlay of cash means an
outlay reasonably expected to oceur noi later than five banking days after the date as of which
the allocation of Gross Procecds to the expenditure 15 made.

C.5  Convningled Funds. Al Payments and Receipts {incinding degmed

Pavments and Receipis) on investments held by a Conumingled Found must be allocated (bul not
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necessarily distribuled) among each different source of funds invested in the Commingled Fund
in accordance with a consistently applied, reasonable ratable aljocation method. Reasonable
ratable atlocation methods include, without bmitation, methods that allocate Yayments and
Receipts in proportion to either (i) the averape daily balances of the amounts in the Commingled
Fund from cach different source of funds during any consistent time peried within its fiscal year,
but af Jewst quarterly (the “Fiscal Period™, or (i) the average of the beginning and ending
balances of the amounts in the Commingled Fund from each different source of funds for a
Fiseal Period that does pot exceed one month,

Funds invested in the Commingled Fund may be allocated directly to
expenditures for governmental purpuses pursuant 1o a reasonable consistently applicd accouring
method. I a ralable allocation method is used to allocate expenditures from the Commingled
ffund, the same ratable allocation method must be used to allocate Payments and Receipts on
nvestments in the Commingled Fund.

Generally a Commipgled Fund must treat all its investnents as i sold ag [air
market value cither on the last day of the fiscal year or on the Jast day of cach Fiscal Period. The
net gaing or losses from these deemed sales of investments must be allocared to each different
source of funds nvesied fn the Commingled Fond during the period since the last allocation,
This mark-to-market requirement does not apply if (i) the remaining weighied average maturily
of all investments held by a Coromingled Fund during a particular fiscal year does not exceed 18
months, and the nvestments held by the Commingled und during thai {iscal year consist
exclusively of obligations {as defined in Regulation Section [.150-1(b)); or (1) the Commingled
Fund operated exclusively ns a reserve fund, sinking fund or replacement fund for two or more
issues of the same fssuer. Subject to the Universal Cap lmitation, and the principle that amounts
are allocable to only one issue at a Gme as Gross Proceeds, investments held by a Comuningled

Fund that serves as a common reserve fund, replacerent fund or sinking fund must be atfocated
ratably among the issues served by the Cominingled Fund in proportion to either (i) the relative
vaiues of the bonds of those lssues; (1) the relative amounts of the remaining maxirmnum annual
debi survice rcqui?&:rrwni:; an the outstanding principal amounts of those issues: or (iif}y the
relative eriginal stated principal amounts of the outstanding issues.

0.6 Uhbversal _(::g;a_;}. Amounts that would otherwise be Gross Proceeds

aliocable to the Bonds are allocated (and remain stloc ated) 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 outstanding principal amount of the Bouds. - Nonpurpose Investments aHocated (o
(iross Procecds in a bona fide debt service fund for the Bonds are not taken info account in
determining the Value of the Nonpurpose Investments, and those Nonpurpose Investments
remain allocated to the Bonds. To ihe extent that the Value of the Nonpurpose Investinents
allocable 1o the Gross Proceeds of the Bonds exceeds the value of the outstanding prineipal
amount of the Bonds, the District should seek the advice of competent counsel with a nationally
recognized expertise in matiers affecting the exclusion of intevest on municipal bonds from gross
income for Federal income fax purposes for the procedures necessary to comply with the
Universal Cap.

¢ Expenditure for Working Capital Purposes. Subject to certain exceptions,

the Proceeds of the Bonds may only be allocaied to “working capital expenditures™ as of any
date to the extent that those expenditures exceed “available amounis™ as of that date (e,
“procecds-gpent-Jast”).

Yor purposes of this Section, “working capital expenditires” include all

5

expenditures other than “capital exponditures”  “Capital expenditures” are costs of a type
nroperly chargesble {or chargeable upon proper election} to a capital account under general
federal incomne tax principles.  Such cosis include, for example, costs incurred (o acquire,
construct, or npprove land, buildings and equipment having a reasonably expecied useful 1ife in
excess of one vyear,  Thus, working capital expenditures inchude, among other things,
expendilures for current operating expenses and debt service,

for purposes of this Section, “available amoum™ means any amount that is
available to the Distriet for working capital expenditure purposes of the type fimanced by the
Bonds, Available amount excludes Proceeds of the Bonds but includes cash, investments and
other amounts held in accounts or otherwise by the District for working capital expenditures of
the type being fnsnced by the Bonds without legislative or judicial action and without »
lepislative, judicial, or coniractual requirement that those amounts be  reimbursed.
Notwithstanding the preceding scntence, a “reasonable working capital veserve” is lreated as
unavailable. A working capilal reserve is reasonable if it does not exceed five percent of the
actual working capital expenditures of the District in the fiscal year before the year in which the

determuination of available amounts is made. For purposes of the preceding serence 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 expendifures) that are paid out of current
revenues may be treated as working capital expenditures.

The proceeds-spent-iast requirement does not apply to expenditures to pay (1) any
Qualified Administrative Costs; (i) fees for a qualified guarantee of the Bonds or payments for a
qualitied hedge for the Bonds; (i) interest on the issue for a period commencing on the issue
date and ending on the date that is one year afier the completion date of apy capital project
funded with the Procecds of the Bonds; (iv) the United Siates for Yield reduction payments
(including rebate payments) or penalties for the failure to meet the spend down yequisements
associated with certain spending exceptions 1o the Rebate Requirement; {v) costs, other than
those described i (1) through (iv) above, that do not exceed five percent of the Sale Proceeds and
that are divectly rejated 1o capital expenditures financed by the Bonds (e.p., initial operating
capenses Tor a new capital project), (vi) principal or interest on the Bonds paid from vnexpected
excess sale or nvestment proceeds; (vii) principal or interest on an issue paid from investment
carnings on o Reserve or Replacement Fund that are deposited in a bona fide debt service fund;
and (viiy principal, interest, or redemption premium on a prior issue. Nolwithstanding the
sreceding paragraph, the exceptions desceribed above do not apply if the allocation merely
subsiitules Gross Proceeds tor other amounts that would have been used to make fhose
expenditures in a manner that gives rise to Replacement Proceeds.

C%. VYaluation of Investments - Fair Market Value, The fair market valoe ol an

investment is the price ai which a willing buyer would purchase the investment from a willing
seiler in a bone fide arm’s-fength transaction. Falr market value generally is determined on the
date on which a contract to purchase or sell the Nonpurpose Investment becomes binding (1Le.,
the trade date rather than the sefticment date). An investiment that is not of a type raded on an
establishod secwrities market, within the meaning of Section 1273 of the Code, is rebuttably
presumed 6 be acquired or disposed of for a price that is not equal to iis fair markel value, The
fair market value of a United States Treasury obligation that is purchased directly from the
United States Treasury is its purchase price.

.9 Cenificates of Deposit, A certificate of deposit that has a fixed interest

rate, a fixed payment schedule and a substantial penalty for carly withdrawal shail be freated as

purchascd at its fair market vadue i the Yield of the certificate of deposit i pot less than (i) the
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Yield of reasonably comparable direct obligations of the United States; and (ii) the highest Yield
that is published or posted by the provider fo be currently available from the provider on
reasonably comparable certificates of deposit offered Lo the public.

10 OGuaranteed Investment Contracts.  The purchase price of a puaraniced

Svestment confract is treated as its fair market value on the purchase date if (i) the District
makes a boua fide solicitation for a specified puaranteed investment contract and receives at least
thrce bona fide bids from providers that have no material financial interest in the Bonds {e.2.,
underwriters or brokers); (i) the Distriet purchases the highest-yielding guaranteed investment
contract for which a qualifying bid is made {determined net of broker’s fecs); (i) the Yield of
the guaranteed investment contract (determined net of broker’s fees) is not less than the Yield
then available from the provider on reasonably comparable pnaraneed invesiment contvacts, if
any, offered to other persons {rom a source of funds other than Gross Procesds of tax-exempt
bonds; (iv) the detersaination of the terms of the puaraniged investment contract takes nto
aceount as a significant factor the District’s reasonably expected drawdown schedule for the
amounts 16 be invesied, exclusive of amounts deposited in debt service funds and Reserve or
Feplacernent Punds; (v) the terms of the guaranieeg fvestment contract, including collateral
security requirements, are reasonable; and (vi) the obligor on the guaraniced investment contract
cortifics the administrative costs that it is paying (or expeets to pay) to third parties in conneciion
with the guarantecd mvestment contraet.

1 Recordkeeping Requirement.  To evidence the fan market value of o

guaraniced avestraent contract, the District must retain the following records with the bond
documents witil three years after the last outstanding Bond is redeemed:

{i} a copy of thie investment contract,

(i1) the receipt or other record of the amount actualty paid by the issuer
for the guaranteed invesiment contract, including a record of any administrative costs paid by the
Tssvier;

(iii)  for each bid that is submitted, the name of the person and entity
submitting the bid, the time and date of the bid, and the bid rosults; and

(iv) the bid solicitation form and, if the terms of the purchase

apreement or guaranteed investment contract deviated from the bid solicitation form or a
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submitied bid is modified, a brief statement explaining the deviation and stating the purpose for

1he deviation.
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PUEBLO CONSERVANCY DISTRICT
PUEBLOCOUNTY. COLORADO

Procedures for ongoing compliance with sections 141 and 148 of the Internal Revenue Code

These procedures and the fax certificate and Form 8038-G filed for cach issue of 1ax
exempt bonds will be reviewed by the District President or another officer or cmployee of the
Conservancy  District, Pueblo Count y, Colorade (the “Issuer") designaied by the District
President in wiiling (the “Compliance Oficer™ (1 on or prioy o each 6 ve-yoar anniversiary daie
of the issuc daie of the bonds: (it} on or within 30 days of the date the bonds are retired, defleased
or refunded; (i1} on or prior (o the date of any rebate payment made if that date is not within 60
days of one of the dutes mentioned in (i) or the date the bonds arc retired, defeased or refy rrdleds
{v)at e time of any change in use of any asset that was funded with o material amount of bond
proceeds; and (v) al the fime of the veeurence of aon-cccurrence of any other event that could
affect the tax status of the Bonds as indicated in the tax certificate (e.p., the accarrence of an
event which the tax certificate represents will not oceur or Is notexpecied 1o oceur, or the uon-
occurrence of an event the tax certificate represents will or is expected 1o oconr)

o b addion, the
Compliance Officer will conduct annual compliance checks of the corrent status of the proceeds
of cach issue of wx-exempt bonds and (he current wse of the Tacilities financed by lax-exempl
boids. These reviews will be made for the purposes of ideniifying any possible violation of
federal tax yequirements and to ensure (he tmely correction of those viokations with remedial
action described in the e gutations of the United States Pepartment of the Treasury or through
the Tax-Exempt Bonds Voluntary Closing Agreement Progeam. I a possible violution i
wentified, the Compliance Officer wil] consult with bond counsel as to the appropriaie steps 1o
Lake,

I addition, it is the Tssuer's policy o retain rebate consuliants o assist in monitoring ihe
compliance of its bond issues with the rebate anc yield restriction requirements of Section 148 of
the Internal Revenue Code in appropraic circumstances (6.9, where investments e made
during a temporary period at g yield inexcess of the bond vield, and it any the mvestments uhove
the bond yield extend beyond the temporary period). I any event of non-compliance is
discovered by the Compliance Officer, by the rebate consultants, or otherwise, the Compliance
Officer will consult with bond counsel as to the appropriaee action (o take 1o remedy e non-
compliance, including payment of lae payment interest and penaltics on rebate and yield
reduction pavments and through use of the Tax-Exempt Bond Voleatary Closing Agreement
Progrum,

As partof the trainjng of any suecessor, the Districe President and Compliance Officer
will review the reguirements of these procedures, the tax certificate and Form BO38.G for gach

1ssug of tax-exempt bonds with the successor as part of the successor's transition into office.
Any successor District President will be encouraged o adopt these procedures as his or her owi,

The Issuer will retain all records refating to (ax-exempl bonds and compliance with the
requirements of the Internal Revenue Code aniil at least three years after the last hond of iy issue
{or-any later issue that refinances the 15sue) 18 paid and d ischarged.



Adopted December {7, 2014,
PULEBLO CONSERVANCY DISTRICT
PUEBLO COUNTY, COLORADIO

President




115 E. RIVERWALK, SUITE 400
DONALD J. BANNER

BANNER & P. Q. BOX 583
PUEBLO, COLORADO 810020583
BOWER’ 1),(:° dbanner@hannerbower.con DECEMBER 11,2014
PHONE: (719) 544.5086
ATTORNEYS AT LAW FAX: (719) 544.2544
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
cxempt 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 J. Banner



115 & RIVERWALK, SUITE 400
DONALD J. BANNER

- P.O. Box 583
BANN ER & PUEBLO, COLORADO 810020583
BOWER , P.C, dbumer@hannerhower.com DECEMBER 22,2014

. PHONE: (719} 5445086
ATTORNEYS AT 1AW FAX: (719) 544.2544

Pueblo Conservancy District and ifs
Board of Directors

P.O. Box 234

Pueblo, Colorado 81002

Atin: Rick Kidd, Distriet Engineer

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

Ladies and Gentlemen:

We are general counsel (o the Pueblo Conservancy 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 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 resolution 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 to the District, and in connection with the issnance 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 ORDER OF THE DISTRICT COURT FOR THE TENTH JUDICIAL
DISTRICT, STATE OF COLORADO, DATED MAY 29, 2007,Dxs1TRICT COURT CASENO. 67 CV
17644, ArPROVING THE AMENDED OFFICIAL PLAN FOR THE PUERLO CONSERVANCY DISTRICT
AND SUBSEQUENT ORDER ON EXPANSION OF DISTRICT BOUNDARY OF TuE COURy DATED

JANUARY 26, 2013.



3, A DULY EXECUTED ORIGINAL OF THE PAYING AGENT AND REGISTRAR
AGREEMENT, DATED AS OF DECEMBER 22,2014 (THE “REGISTRAR AGRELM ENT™), BETWEEN
THE 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 examination, and upon the examination of such other
documents, records and proceedings as we have deemed reasonable and necessary, it is oyr

opinion as counsel to the District that:

1. THE DISTRICT IS A CONSERVANCY DISTRICT DULY ORGANIZED AND
VALIDLY EXISTING UNDER THE PROVISIONS OF THE CONSTITUTION AND LAWS OF THE STATE
OF COLORADO, AND IS A QUASI-MUNICIPAL CORPORATION AND A POLITICAL SUBDIVISION OF
THE STATE OF COLORADO BAVING POWER AND AUTHORITY TO ISSUE THE BonNDS AND TO
EXECUTE, DELIVER AND PERFORM ITS OBLIGATIONS UNDER THE BOND RESOLUTION, 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 TO AND INCLUDING THE
DATE OF THIS OPINION, THE FOLLOWING HAVE BEEN, AND ARLE NOW, THE DULY ELECTED OR
APPOINTED, QUALIFIED AND ACTING OFFICERS OF THE DISTRICT AND MEMBERS OF THE

Boagrbp:

Paul J, Willumstad President
Donna F. Phillips Secretary

Matt Cordova Treasurer

Betty Alt Director

Barbara Bernard Director

Corinne Koehler Director

Dennis Maroney Director

Roger “Bud” O’Hara Director

Ronald Serna Director

3, THE BOND RESOLUTION HAS BEEN DULY ADOPTED BY THE BOARD, 11AS

NOT BEEN AMENDED SINCE THE DATE OF IS ADOPTION WITHOUT THE APPROPRIATE CONSENT
AS REQUIRED THEREIN, 18 IN FULL FORCE AND EFFECT AS OF THE DATE HEREOY IN THE Fonrm
IN WHICH IT WAS ORIGINALLY ADOPTED, AND CONSTITUTES THE LEGAL, VALID AND BINDING
OBLIGATION OF TIE DisTRICT ENFORCEABLE IN ACCORDANCE, WITH ITS TERMS.

4, THE 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 N

5, THE OFRICIAL STATEMENT HAS BEEN DULY AUTHORIZED AND
EXECUTED BY THE DISTRICT, AND TiE DISTRICT HAS DULY AUTHORIZED THE DELIVERY AND
DISTRIBUTION OF THE QFFICIAL STATEMENT.



6. THE ISSUANCE, EXECUTION AND DELIVERY OF THE Bonns By THE
DISTRICT, THE ADOPTION OF THE BOND RESOLUTION AND THE EXECUTION AND DELIVERY or
THE REGISTRAR AGREEMENT, AND THE PURCHASE CONTRACT, AND THE PERFORMANCE BY
THE DISTRICT OF 1T$ OBLIGATIONS WITH RESPECT THERETO, WILL NOT RESULT IN A
VIOLATION OF ANY APPLICARLE 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 BEFAULT UNDER,
ANY BOND, NOTE, RESOLUTION, AGREEMENT OR OTIER INSTRUMENT TO WHICH THE DISTRICT

IS A PARTY OR BY WHICH THE DISTRICT IS BOUND.

7. THERE 1S NO ACTION, SUIT, FROCEEDING, 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 OF THE DISTRICT TO THEIR
RESPECTIVE OFFICES, (11) SEEKS TO RESTRAIN OR ENJOIN THE ISSUANCE, SALE, EXECUTION OR
DELIVERY OF ANY OF THE BONDS, (I1I) 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 OR THE DISTRICT TO CARRY OUT THE
TERMS AND PROVISIONS OF THE Bonps, THE BOND RESOLUTION, THE REGISTRAR
AGREEMENT, OR THE PURCHASE CONTRACT, OR THE 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, (V) 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 RESOLUTION, OR ARFECTING 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 BOND RESOLUTION AND THE
COVENANTS AND AGREEMENTS CONTAINED THEREIN, (VI) MAY RESULT IN ANY MATERIAL
ADVERSE CHANGE TO THE FINANCIAL CONDITION OF THE DISTRICT, OR (VII) CONTESTS THE
COMPLETENESS OR ACCURACY OF THE OFFICIAL STATEMENT OR ANY SUPPLEMENT 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, reorganization, moratorium or similar laws relating 1o or
affecting the enforcement of ereditor’s ri ghts generally or by principles of equity now or

hereafter in effect.
BQNJ%I\’: &BOWER, P. C.

Donald J. Banner |




STATE OF CCLORADO ) CERTIFICATE OF BOND REGISTRAR,

COUNTY OF PUEBLO ) AND PAYING AGENT

The undersigned officer of Ametican Bank of Comrmneice, in Pueblo,
Colorado (the "Bank"), in connection with the issuance by Pueblo Conservancy District,
Pueblo County, Colorado (the "District"), of its Conservancy Maintenance Fund Bonds,
2014 Series A, dated December 22, 2014, in the aggregate principal amount of
$2,500,000.00 (the "Bonds"), hereby certifies as follows:

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

2. The Banic has full authority under the laws of the United States of
America and its corporate documents to act as Registrar and Paying Agent, and has
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. On or before the date hereof, the Bank did execute 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 appear on the certificates of
authentication are duly authorized to subscribe such signatures on the Bonds and fo act

as authorized signatories of the Bank.

5. The undersigned officer of the Bank is duly authorized by all applicable
laws, rules, requlations, and corporate documents to make the representations coniained

hersin.

IN WITNESS WHEREQF, { have hereunto subscribed my name and affixed
the corporate seal of American Bank of Commerce, in Pueblo, Colorado, this day of
December, 2014,

AMERICAN BANK OF COMMERGCE
(SEAL) PUEBLO, COLORADO

By
lis




