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THIS LOAN AGREEMENT, made and e n t e r e d i n t o as o f t h i s 1 s t day 
of A p r i l 2002, by and between COLORADO WATER RESOURCES AND POWER 
DEVELOPMENT AUTHORITY (the " A u t h o r i t y " ) , a body c o r p o r a t e and 
p o l i t i c a l s u b d i v i s i o n o f the S t a t e o f C o l o r a d o , and CITY OF GRAND 
JUNCTION, COLORADO (the "Governmental A g e n c y " ) , a m u n i c i p a l 
c o r p o r a t i o n o f t h e S t a t e o f C o l o r a d o ; 

WITNESSETH THAT: 

WHEREAS, t h e U n i t e d S t a t e s o f America, p u r s u a n t t o t h e f e d e r a l 
Safe D r i n k i n g Water A c t Amendments o f 1996, r e q u i r e s each s t a t e , as 
a c o n d i t i o n t o t h e r e c e i p t o f c e r t a i n f u n d s , t o e s t a b l i s h a 
d r i n k i n g w a t e r r e v o l v i n g fund t o be a d m i n i s t e r e d by an 
i n s t r u m e n t a l i t y o f t h e s t a t e b e f o r e t h e s t a t e may r e c e i v e 
c a p i t a l i z a t i o n g r a n t s t o f i n a n c e t h e c o s t s o f i n f r a s t r u c t u r e needed 
t o a c h i e v e o r m a i n t a i n compliance w i t h f e d e r a l d r i n k i n g 
r e q u i r e m e n t s ; 

WHEREAS, t h e A u t h o r i t y was c r e a t e d t o i n i t i a t e , a c q u i r e , 
c o n s t r u c t , m a i n t a i n , r e p a i r and op e r a t e o r cause t o be o p e r a t e d 
water management p r o j e c t s which i n c l u d e water f a c i l i t i e s and t o 
i s s u e i t s bonds t o pay t h e c o s t o f such p r o j e c t s ; 

WHEREAS, S e c t i o n 37-95-107.8 o f the C o l o r a d o R e v i s e d S t a t u t e s 
has c r e a t e d a d r i n k i n g water r e v o l v i n g f u n d t o be a d m i n i s t e r e d by 
the A u t h o r i t y w h i c h w i l l e nable t h e S t a t e o f C o l o r a d o t o comply 
w i t h t h e p r o v i s i o n s o f s a i d f e d e r a l Safe D r i n k i n g Water A c t 
Amendments o f 1996; 

WHEREAS, t h e A u t h o r i t y has det e r m i n e d t o i s s u e i t s bonds and 
to l o a n t h e p r o c e e d s o f such bonds t o p u b l i c e n t i t i e s i n Co l o r a d o 
t o f i n a n c e t h e c o s t s o f water f a c i l i t i e s , and t o use moneys on 
d e p o s i t i n t h e d r i n k i n g water' r e v o l v i n g f u n d t o a s s i s t such p u b l i c 
e n t i t i e s i n c o n n e c t i o n w i t h t h e f i n a n c i n g o f such f a c i l i t i e s ; 

WHEREAS, t h e A u t h o r i t y , i n accordance w i t h t h e A c t and the 
Bond R e s o l u t i o n (as such terms are h e r e i n a f t e r d e f i n e d ) , w i l l i s s u e 
i t s bonds f o r t h e purpose o f making l o a n s from t h e proceeds t h e r e o f 
t o p u b l i c e n t i t i e s , i n c l u d i n g the Governmental Agency, t o f i n a n c e a 
p o r t i o n o f t h e c o s t o f water f a c i l i t i e s ; 

WHEREAS t h e Governmental Agency has made t i m e l y a p p l i c a t i o n t o 
the A u t h o r i t y f o r a l o a n t o f i n a n c e a p o r t i o n o f th e c o s t o f water 
f a c i l i t i e s ; 

WHEREAS, t h e G e n e r a l Assembly o f t h e S t a t e o f C o l o r a d o has 
approved a p r o j e c t e l i g i b i l i t y l i s t which i n c l u d e s t h e water 
f a c i l i t i e s p r o p o s e d t o be f i n a n c e d hereunder; 
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WHEREAS, t h e A u t h o r i t y has approved t h e Governmental Agency's 
a p p l i c a t i o n f o r a l o a n from a v a i l a b l e p r o c e e d s o f th e bonds o f the 
A u t h o r i t y i n an amount not t o exceed t h e amount o f t h e l o a n 
commitment s e t f o r t h i n paragraph (4) o f E x h i b i t B h e r e t o t o 
f i n a n c e a p o r t i o n o f the c o s t o f wat e r f a c i l i t i e s o f the 
Governmental Agency; 

WHEREAS, t h e Governmental Agency w i l l i s s u e i t s bond t o the 
A u t h o r i t y t o e v i d e n c e s a i d l o a n from t h e A u t h o r i t y ; 

NOW, THEREFORE, f o r and i n c o n s i d e r a t i o n o f t h e award o f the 
l o a n by t h e A u t h o r i t y and o f the mutual c o v e n a n t s h e r e i n , the 
A u t h o r i t y and t h e Governmental Agency each agree t o p e r f o r m t h e i r 
r e s p e c t i v e o b l i g a t i o n s under t h i s Loan Agreement i n accordance w i t h 
the c o n d i t i o n s , covenants and p r o c e d u r e s s e t f o r t h h e r e i n and 
a t t a c h e d h e r e t o as a p a r t h e r e o f , as f o l l o w s : 

ARTICLE I. 
DEFINITIONS 

SECTION 1.01. D e f i n i t i o n s . The f o l l o w i n g terms as used i n t h i s 
Loan Agreement s h a l l , u n l e s s t he c o n t e x t c l e a r l y r e q u i r e s 
o t h e r w i s e , have t h e f o l l o w i n g meanings: 

"Act" means t h e "Colorado Water Resources and Power 
Development A u t h o r i t y A c t , " b e i n g S e c t i o n 37-95-101 e t . s e q . , o f the 
Colorado R e v i s e d S t a t u t e s , as the same may from t i m e t o time be 
amended and supplemented. 

"Administrative Fee" means t h e f e e p a y a b l e p u r s u a n t t o 
s u b s e c t i o n (b) o f S e c t i o n 3.03 h e r e o f which i s c a l c u l a t e d on the 
b a s i s o f an a n n u a l f e e o f e i g h t - t e n t h s o f one p e r c e n t (.8%) o f the. 
i n i t i a l p r i n c i p a l amount o f the Loan o r such l e s s e r amount, i f any, 
as the A u t h o r i t y may approve from time t o t i m e . 

"Allocable Investment Income" means t h e i n t e r e s t e a r n i n g s , i f 
any, on t h e P r o j e c t Loan Subaccount which a r e t o be c r e d i t e d t o the 
Loan Repayments i n accordance w i t h s u b s e c t i o n (c) o f S e c t i o n 3.03. 

"Allocable Percentage" means t h e p e r c e n t a g e a l l o c a t e d t o the 
Governmental Agency under the d e f i n i t i o n o f " A l l o c a b l e Share" 
c o n t a i n e d i n S e c t i o n 1.01 o f the Bond R e s o l u t i o n . 

"Annual Information" means t h e i n f o r m a t i o n s p e c i f i e d i n 
S e c t i o n 2.03 o f t h i s Loan Agreement. 

"Authority" means the Colorado Water Resources and Power 
Development A u t h o r i t y , a body c o r p o r a t e and p o l i t i c a l s u b d i v i s i o n 
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o f the S t a t e o f C o l o r a d o w i t h c o r p o r a t e s u c c e s s i o n d u l y c r e a t e d and 
v a l i d l y e x i s t i n g under and by v i r t u e o f the A c t . 

"Authority Bonds" means bonds a u t h o r i z e d by t h e Bond 
R e s o l u t i o n , t o g e t h e r w i t h any r e f u n d i n g bonds a u t h e n t i c a t e d and 
d e l i v e r e d p u r s u a n t t o t h e Bond R e s o l u t i o n , i n each c a s e i n o r d e r t o 
p r o v i d e t h e so u r c e o f f u n d i n g o f the Loan, i n c l u d i n g t h e p a r t i c u l a r 
P r o j e c t Loan Subaccount from which t h e amounts l o a n e d t o the 
Governmental Agency p u r s u a n t t o t h i s Loan Agreement a r e t a k e n . 

"Authorized O f f i c e r " means, i n the case o f t h e Governmental 
Agency, t h e p e r s o n whose name i s s e t f o r t h i n E x h i b i t B h e r e t o o r 
such o t h e r p e r s o n o r p e r s o n s a u t h o r i z e d p u r s u a n t t o a r e s o l u t i o n o r 
o r d i n a n c e o f t h e g o v e r n i n g body o f the Governmental Agency t o a c t 
as an A u t h o r i z e d O f f i c e r o f t h e Governmental Agency t o p e r f o r m any 
a c t o r ex e c u t e any document r e l a t i n g t o t h e Loan, t h e Governmental 
Agency Bond o r t h i s Loan Agreement whose name i s f u r n i s h e d i n 
w r i t i n g t o t h e A u t h o r i t y . 

"Bond Resolution" means t h e D r i n k i n g Water R e v o l v i n g Fund 2002 
S e r i e s A Revenue Bond R e s o l u t i o n , as adopted by t h e A u t h o r i t y on 
March 1, 2002, a u t h o r i z i n g t he i s s u a n c e o f the A u t h o r i t y Bonds, and 
a l l f u r t h e r amendments and supplements t h e r e t o adopted i n 
accordance w i t h t h e p r o v i s i o n s t h e r e o f . 

"Code" means t h e I n t e r n a l Revenue Code o f 198 6, as t h e same 
may from time t o t i m e be amended and supplemented, i n c l u d i n g any 
r e g u l a t i o n s p r o m u l g a t e d t h e r e u n d e r and any a d m i n i s t r a t i v e or 
j u d i c i a l i n t e r p r e t a t i o n s t h e r e o f . 

"Commencement Date" means the date o f commencement o f t h e term 
of t h i s Loan Agreement, as s e t f o r t h i n E x h i b i t B a t t a c h e d h e r e t o 
and made a p a r t h e r e o f , which date s h a l l be t h e d a t e d d a t e o f the 
A u t h o r i t y Bonds a u t h o r i z e d by t h e Bond R e s o l u t i o n . 

"Cost" means t h o s e c o s t s t h a t a r e e l i g i b l e t o be funded from 
draws under t h e F e d e r a l C a p i t a l i z a t i o n Agreement and are 
r e a s o n a b l e , n e c e s s a r y and a l l o c a b l e t o the P r o j e c t and are 
p e r m i t t e d by GAAP t o be c o s t s of the P r o j e c t . C o s t s h a l l a l s o 
i n c l u d e C o s t s o f I s s u a n c e (as d e f i n e d i n the Bond R e s o l u t i o n ) . 

"Event of Default" means any o c c u r r e n c e or event s p e c i f i e d i n 
S e c t i o n 5.01 h e r e o f . 

"Federal C a p i t a l i z a t i o n Agreement" means t h e i n s t r u m e n t o r 
agreement e s t a b l i s h e d o r e n t e r e d i n t o by the U n i t e d S t a t e s of 
America E n v i r o n m e n t a l P r o t e c t i o n Agency w i t h the A u t h o r i t y t o make 
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c a p i t a l i z a t i o n g r a n t payments pursuant t o the f e d e r a l Safe D r i n k i n g 
Water A c t Amendments o f 1996, as amended (Pub. L. 104-182). 

" F i s c a l Year" means t h e f i s c a l y e a r o f t h e Governmental 
Agency. 

"GAAP" means g e n e r a l l y a c c e p t e d a c c o u n t i n g p r i n c i p l e s as i n 
e f f e c t from t i m e t o t i m e i n t h e U n i t e d S t a t e s . 

"Governmental Agency" means the p u b l i c e n t i t y t h a t i s a p a r t y 
t o and i s d e s c r i b e d i n t h e f i r s t paragraph o f t h i s Loan Agreement, 
and i t s s u c c e s s o r s and a s s i g n s . 

"Governmental Agency Bond" means t h e bond e x e c u t e d and 
d e l i v e r e d by t h e Governmental Agency t o t h e A u t h o r i t y t o e v i d e n c e 
the Loan, t h e form o f which i s a t t a c h e d h e r e t o as E x h i b i t D and 
made a p a r t h e r e o f . 

"Governmental Agencies" means the Governmental Agency and any 
o t h e r g o v e r n m e n t a l a g e n c i e s p e r m i t t e d by t h e A c t t h a t have e n t e r e d 
i n t o Loan Agreements w i t h the A u t h o r i t y p u r s u a n t t o which the 
A u t h o r i t y w i l l make Loans t o such Governmental A g e n c i e s from moneys 
on d e p o s i t i n t h e P r o j e c t Account f i n a n c e d w i t h t h e proceeds o f the 
A u t h o r i t y Bonds. 

"Holder" means any h o l d e r o f A u t h o r i t y Bonds as d e f i n e d under 
the Bond R e s o l u t i o n and, f o r the purposes o f S e c t i o n 2.03 o f t h i s 
Loan Agreement, s h a l l a l s o mean any b e n e f i c i a l owner o f A u t h o r i t y 
Bonds w i t h i n t h e meaning of, Rule 13d-3 under t h e S e c u r i t i e s 
Exchange A c t o f 1934. 

"Loan" means t h e l o a n made by t h e A u t h o r i t y t o the 
Governmental Agency t o f i n a n c e o r r e f i n a n c e a p o r t i o n o f t h e Cost 
o f t h e P r o j e c t p u r s u a n t t o t h i s Loan Agreement. For a l l purposes 
o f t h i s Loan Agreement, the p r i n c i p a l amount o f t h e Loan a t any 
time s h a l l be e q u a l t o t h e amount o f the l o a n commitment s e t f o r t h 
i n p a r a g r a p h (4) o f E x h i b i t B a t t a c h e d h e r e t o and made a p a r t o f 
t h i s Loan Agreement (which l o a n commitment amount e q u a l s the sum o f 
(i ) t h e amount a c t u a l l y d e p o s i t e d i n the P r o j e c t Loan Subaccount 
from the pro c e e d s o f the A u t h o r i t y Bonds and moneys o f the 
A u t h o r i t y , ( i i ) t h e Governmental Agency's A l l o c a b l e P ercentage o f 
the c o s t s o f i s s u a n c e , o r i g i n a l i s s u e d i s c o u n t and u n d e r w r i t e r ' s 
d i s c o u n t f o r a l l A u t h o r i t y Bonds i s s u e d i n c o n n e c t i o n w i t h the 
making o f t h e Loan, and ( i i i ) c a p i t a l i z e d i n t e r e s t , i f any, d u r i n g 
the P r o j e c t c o n s t r u c t i o n p e r i o d t o be p a i d w i t h t h e proceeds o f 
A u t h o r i t y Bonds), l e s s any p o r t i o n o f such p r i n c i p a l amount as has 
'^een r e p a i d by t h e Governmental Agency under t h i s Loan Agreement. 
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"Loan Agreement" means t h i s Loan Agreement, i n c l u d i n g the 
E x h i b i t s a t t a c h e d h e r e t o , as i t may be supplemented, m o d i f i e d o r 
amended from t i m e t o t i m e i n accordance w i t h t h e terms h e r e o f and 
of the Bond R e s o l u t i o n . 

"Loan Agreements" means t h i s Loan Agreement and any o t h e r l o a n 
agreements e n t e r e d i n t o between the A u t h o r i t y and one o r more o f 
t h e Governmental A g e n c i e s p u r s u a n t t o which the A u t h o r i t y w i l l make 
Loans t o such Governmental A g e n c i e s from moneys on d e p o s i t i n the 
P r o j e c t Account f i n a n c e d w i t h c e r t a i n o f t h e p r o c e e d s o f the 
A u t h o r i t y Bonds and funds o f t h e A u t h o r i t y . 

"Loan Closing" means t h e date upon which t h e A u t h o r i t y s h a l l 
i s s u e and d e l i v e r t h e i n i t i a l A u t h o r i t y Bonds. 

"Loan Repayments" means the payments p a y a b l e by the 
Governmental Agency p u r s u a n t t o S e c t i o n 3.03 o f t h i s Loan 
Agreement, i n c l u d i n g payments p a y a b l e under the Governmental Agency 
Bond. 

"Loan Servicer" means t h e Loan S e r v i c e r f o r t h e Loans, d u l y 
a p p o i n t e d and d e s i g n a t e d as such pursuant t o t h e Loan S e r v i c i n g 
Agreement, d a t e d as o f t h e d a t e d date o f t h e A u t h o r i t y Bonds, 
between t h e A u t h o r i t y and t h e Loan S e r v i c e r , and i t s s u c c e s s o r s as 
Loan S e r v i c e r under t h e Loan S e r v i c i n g Agreement. 

"Loan Term" means t h e p e r i o d commencing on t h e Commencement 
Date, and t e r m i n a t i n g on t h e f i n a l Loan Repayment d a t e s e t f o r t h i n 
E x h i b i t C. 

"Loans" means t h e Loan and l o a n s made by t h e A u t h o r i t y t o 
o t h e r Governmental A g e n c i e s under Loan Agreements from moneys on 
d e p o s i t i n t h e P r o j e c t Account f i n a n c e d w i t h t h e pro c e e d s of 
c e r t a i n o f t h e A u t h o r i t y Bonds and funds of the A u t h o r i t y . 

"MSRB" means t h e M u n i c i p a l S e c u r i t i e s Rulemaking Board 
e s t a b l i s h e d i n a c c o r d a n c e w i t h the p r o v i s i o n s o f S e c t i o n 15B(b)(1) 
of t h e S e c u r i t i e s Exchange A c t o f 1934. 

"Pledged Property" means the d e f i n e d t e rm o f t h i s Loan 
Agreement s e t f o r t h i n p a r a g r a p h (4) of E x h i b i t A a t t a c h e d h e r e t o 
and made a p a r t h e r e o f . 

"Prime Rate" means the p r e v a i l i n g commercial i n t e r e s t r a t e 
announced by t h e T r u s t e e from time t o time as i t s prime l e n d i n g 
r a t e . 
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"Project" means the w a t e r f a c i l i t i e s o f t h e Governmental 
Agency d e s c r i b e d i n p a r a g r a p h (1) o f E x h i b i t A a t t a c h e d h e r e t o and 
made a p a r t h e r e o f , a l l o r a p o r t i o n o f the Cost o f which i s 
f i n a n c e d o r r e f i n a n c e d by t h e A u t h o r i t y t h rough th e making of the 
Loan under t h i s Loan Agreement. 

"Project Account" means the 2002 S e r i e s A P r o j e c t Account 
c r e a t e d under t h e Bond R e s o l u t i o n . 

"Project Loan Subaccount" means the 2002 S e r i e s A P r o j e c t Loan 
Subaccount e s t a b l i s h e d on b e h a l f o f the Governmental Agency i n t h e 
P r o j e c t Account i n a ccordance w i t h t h e Bond R e s o l u t i o n . 

"Repository" means any n a t i o n a l l y r e c o g n i z e d m u n i c i p a l 
s e c u r i t i e s i n f o r m a t i o n r e p o s i t o r y w i t h i n the meaning o f R u l e 15c2-
12. 

"Rule 15c2-12" means Ru l e 15c2-12 under t h e S e c u r i t i e s 
Exchange A c t o f 1934, as amended t h r o u g h the date o f a d o p t i o n o f 
t h e Bond R e s o l u t i o n , t o g e t h e r w i t h a l l i n t e r p r e t i v e g u i d a n c e s or 
o t h e r o f f i c i a l i n t e r p r e t a t i o n s and e x p l a n a t i o n s t h e r e o f t h a t a r e 
p r o m u l g a t e d by t h e SEC. 

"2002 Series A Matching Account" means the 2002 S e r i e s A 
M a t c h i n g Account c r e a t e d under th e Bond R e s o l u t i o n . 

"State Information Depository" means any p u b l i c o r p r i v a t e 
r e p o s i t o r y d e s i g n a t e d by t h e S t a t e o f C o l o r a d o , and r e c o g n i z e d as 
such by t h e SEC f o r the purposes o f Rule 15c2-12. 

" SEC" means the U n i t e d S t a t e s S e c u r i t i e s and Exchange 
Commission. 

"System" means t h e d r i n k i n g water system o f t h e Governmental 
Agency, i n c l u d i n g t h e P r o j e c t , d e s c r i b e d i n p a r a g r a p h (2) o f 
E x h i b i t A a t t a c h e d h e r e t o and made a p a r t h e r e o f f o r which the 
Governmental Agency i s making the b o r rowing under t h i s Loan 
Agreement, as such System may be m o d i f i e d or expanded from time t o 
t i m e . 

"Trustee" means the T r u s t e e a p p o i n t e d by t h e A u t h o r i t y 
p u r s u a n t t o t h e Bond R e s o l u t i o n and i t s s u c c e s s o r o r s u c c e s s o r s and 
any o t h e r c o r p o r a t i o n which may a t any time be s u b s t i t u t e d i n i t s 
p l a c e as T r u s t e e p u r s u a n t t o t h e Bond R e s o l u t i o n . 

Terms not o t h e r w i s e d e f i n e d h e r e i n s h a l l have t h e meanings 
a s c r i b e d t o them i n t h e Bond R e s o l u t i o n . 
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Except where t h e c o n t e x t o t h e r w i s e r e q u i r e s , words i m p o r t i n g 
th e s i n g u l a r number s h a l l i n c l u d e t h e p l u r a l number and v i c e v e r s a , 
and words i m p o r t i n g p e r s o n s s h a l l i n c l u d e f i r m s , a s s o c i a t i o n s , 
c o r p o r a t i o n s , a g e n c i e s and d i s t r i c t s . Words i m p o r t i n g one gender 
s h a l l i n c l u d e t he o t h e r gender. 

ARTICLE I I . 
REPRESENTATIONS AND COVENANTS OF GOVERNMENTAL AGENCY 

SECTION 2.01. Representations of Governmental Agency. The 
Governmental Agency r e p r e s e n t s f o r t h e b e n e f i t o f t h e A u t h o r i t y and 
the h o l d e r s o f t h e A u t h o r i t y Bonds as f o l l o w s : 

(a) O r g a n i z a t i o n and A u t h o r i t y . 

( i ) The Governmental Agency i s a governmental agency as 
d e f i n e d i n t h e A c t and as d e s c r i b e d i n t h e f i r s t 
p a r a g r a p h o f t h i s Loan Agreement. 

( i i ) The System i s a system f o r t h e p r o v i s i o n t o the 
p u b l i c o f water f o r human consumption t h r o u g h p i p e s o r 
o t h e r c o n s t r u c t e d conveyances which has a t l e a s t f i f t e e n 
s e r v i c e c o n n e c t i o n s o r r e g u l a r l y s e r v e s a t l e a s t twenty-
f i v e i n d i v i d u a l s . 

( i i i ) The Governmental Agency has f u l l l e g a l r i g h t 
and a u t h o r i t y and a l l n e c e s s a r y l i c e n s e s and p e r m i t s 
r e q u i r e d as o f t h e date h e r e o f t o own, o p e r a t e and 
m a i n t a i n t h e System ( o t h e r t h a n l i c e n s e s and p e r m i t s 
r e l a t i n g t o the c o n s t r u c t i o n and a c q u i s i t i o n o f the 
P r o j e c t which the Governmental Agency e x p e c t s t o r e c e i v e 
i n t h e o r d i n a r y c o u r s e o f b u s i n e s s ) , t o ex e c u t e , d e l i v e r 
and p e r f o r m i t s o b l i g a t i o n s under t h i s Loan Agreement and 
the Governmental Agency Bond. The P r o j e c t i s on £he 
p r o j e c t e l i g i b i l i t y l i s t approved by the G e n e r a l Assembly 
of t h e S t a t e o f C o l o r a d o p u r s u a n t t o the A c t . 

( i v ) T h i s Loan Agreement and t h e Governmental Agency Bond 
when d e l i v e r e d a t t h e Loan C l o s i n g w i l l have been, d u l y 
a u t h o r i z e d , e x e c u t e d and d e l i v e r e d by an A u t h o r i z e d 
O f f i c e r o f t h e Governmental Agency; and, assuming t h a t 
th e A u t h o r i t y has a l l t h e r e q u i s i t e power and a u t h o r i t y 
t o a u t h o r i z e , e x e c u t e and d e l i v e r , and has d u l y 
a u t h o r i z e d , e x e c u t e d and d e l i v e r e d , t h i s Loan Agreement, 
t h i s Loan Agreement c o n s t i t u t e s , and the Governmental 
Agency Bond when d e l i v e r e d t o t h e A u t h o r i t y w i l l 
c o n s t i t u t e , t h e l e g a l , v a l i d and b i n d i n g o b l i g a t i o n s o f 
the Governmental Agency i n accordance w i t h t h e i r 

NYl:843268.1 7 



r e s p e c t i v e terms, and the i n f o r m a t i o n c o n t a i n e d under 
" D e s c r i p t i o n o f the Loan" on E x h i b i t B a t t a c h e d h e r e t o 
and made a p a r t h e r e o f i s t r u e and a c c u r a t e i n a l l 
r e s p e c t s . 

(b) F u l l D i s c l o s u r e . 

There i s no f a c t t h a t the Governmental Agency has not 
d i s c l o s e d t o t h e A u t h o r i t y i n w r i t i n g on t h e Governmental 
Agency's a p p l i c a t i o n f o r t h e Loan o r o t h e r w i s e t h a t m a t e r i a l l y 
a d v e r s e l y a f f e c t s t h e p r o p e r t i e s , a c t i v i t i e s , p r o s p e c t s o r 
c o n d i t i o n ( f i n a n c i a l o r o t h e r w i s e ) o f t h e Governmental Agency 
o r t h e System, o r t h e a b i l i t y o f the Governmental Agency t o 
make a l l Loan Repayments and o t h e r w i s e t o o b s e r v e and p e r f o r m 
i t s d u t i e s , c o v e n a n t s , o b l i g a t i o n s and agreements under t h i s 
Loan Agreement and t h e Governmental Agency Bond. 

(c) Pending L i t i g a t i o n . 

There a re no p r o c e e d i n g s pending, o r , t o t h e knowledge o f the 
Governmental Agency t h r e a t e n e d , a g a i n s t o r a f f e c t i n g the 
Governmental Agency, i n any c o u r t o r b e f o r e any governmental 
a u t h o r i t y o r a r b i t r a t i o n board o r t r i b u n a l t h a t , i f a d v e r s e l y 
d e t e r m i n e d , would m a t e r i a l l y a d v e r s e l y a f f e c t t h e p r o p e r t i e s , 
a c t i v i t i e s , p r o s p e c t s o r c o n d i t i o n ( f i n a n c i a l o r o t h e r w i s e ) o f 
the Governmental Agency o r the System, o r t h e a b i l i t y o f the 
Governmental Agency t o observe and p e r f o r m i t s covenan t s , 
o b l i g a t i o n s and agreements under t h i s Loan Agreement and the 
Governmental Agency Bond, t h a t have not been d i s c l o s e d i n 
w r i t i n g t o t h e A u t h o r i t y i n the Governmental Agency's 
a p p l i c a t i o n f o r t h e Loan t o the A u t h o r i t y . 

(d) Compliance w i t h E x i s t i n g Laws and Agreements. 

The a u t h o r i z a t i o n , e x e c u t i o n and d e l i v e r y o f t h i s Loan 
Agreement and t h e Governmental Agency Bond by t h e Governmental 
Agency, the o b s e r v a t i o n and performance by t h e Governmental 
Agency of i t s d u t i e s , covenants, o b l i g a t i o n s and agreements 
t h e r e u n d e r w i l l not r e s u l t i n any breach o f any o f t h e terms, 
c o n d i t i o n s o r p r o v i s i o n s o f , o r c o n s t i t u t e a d e f a u l t under, o r 
r e s u l t i n t h e c r e a t i o n o r i m p o s i t i o n o f any l i e n , charge o r 
encumbrance upon any p r o p e r t y or a s s e t s o f the Governmental 
Agency p u r s u a n t t o any e x i s t i n g o r d inance o r r e s o l u t i o n , t r u s t 
agreement, i n d e n t u r e , mortgage, deed o f t r u s t , l o a n agreement 
or o t h e r i n s t r u m e n t t o which the Governmental Agency i s a 
p a r t y o r by which t h e Governmental Agency, the System o r any 
of i t s p r o p e r t y o r a s s e t s may be bound, nor w i l l such a c t i o n 
r e s u l t i n any v i o l a t i o n o f t h e p r o v i s i o n s o f t h e c h a r t e r o r 
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o t h e r document p u r s u a n t t o which t h e Governmental Agency was 
e s t a b l i s h e d o r any laws, o r d i n a n c e s , r e s o l u t i o n s , governmental 
r u l e s , r e g u l a t i o n s o r c o u r t o r d e r s t o which t h e Governmental 
Agency, t h e System or i t s p r o p e r t i e s o r o p e r a t i o n s i s s u b j e c t . 

(e) G overnmental Consent. 

The Governmental Agency has o b t a i n e d a l l p e r m i t s and a p p r o v a l s 
r e q u i r e d t o dat e by any governmental body o r o f f i c e r (and 
r e a s o n a b l y e x p e c t s t o r e c e i v e a l l p e r m i t s and a p p r o v a l s 
r e q u i r e d i n t h e f u t u r e by any governmental agency) f o r the 
making, observance and performance by t h e Governmental Agency 
o f i t s d u t i e s , c o v e n a n t s , o b l i g a t i o n s and agreements under 
t h i s Loan Agreement and the Governmental Agency Bond; and the 
Governmental Agency has c o m p l i e d w i t h a l l a p p l i c a b l e 
p r o v i s i o n s o f law r e q u i r i n g any n o t i f i c a t i o n , d e c l a r a t i o n , 
f i l i n g o r r e g i s t r a t i o n w i t h any governmental body o r o f f i c e r 
i n c o n n e c t i o n w i t h the making, observance and performance by 
the Governmental Agency o f i t s d u t i e s , c o v e n a n t s , o b l i g a t i o n s 
and agreements under t h i s Loan Agreement and t h e Governmental 
Agency Bond. No consent, a p p r o v a l o r a u t h o r i z a t i o n o f , or 
f i l i n g , r e g i s t r a t i o n o r q u a l i f i c a t i o n w i t h , any governmental 
body o r o f f i c e r t h a t has not been o b t a i n e d (or t h a t i s not 
r e a s o n a b l y e x p e c t e d t o be o b t a i n e d ) i s r e q u i r e d on t h e p a r t of 
the Governmental Agency as a c o n d i t i o n t o t h e a u t h o r i z a t i o n , 
e x e c u t i o n , d e l i v e r y and performance o f t h i s Loan Agreement and 
the Governmental Agency Bond. 

SECTION 2.02 . P a r t i c u l a r Covenants of the Governmental Agency. 

(a) S o u rce o f Repayment Pledge. 

The Governmental Agency i r r e v o c a b l y p l e d g e s the Pledged 
P r o p e r t y f o r t h e p u n c t u a l payment o f t h e p r i n c i p a l o f and the 
i n t e r e s t on t h e Loan, and a l l o t h e r amounts due under t h i s 
Loan Agreement and the Governmental Agency Bond a c c o r d i n g t o 
t h e i r r e s p e c t i v e terms. 

(b) Performance Under Loan Agreement. 

The Governmental Agency covenants and agrees ( i ) t o m a i n t a i n 
th e System i n good r e p a i r and o p e r a t i n g c o n d i t i o n ; ( i i ) t o 
c o o p e r a t e w i t h t h e A u t h o r i t y i n t h e observance and performance 
o f t h e r e s p e c t i v e d u t i e s , c ovenants, o b l i g a t i o n s and 
agreements o f such Governmental Agency and the A u t h o r i t y under 
t h i s Loan Agreement; and ( i i i ) t o comply w i t h the covenants 
d e s c r i b e d i n the E x h i b i t s t o t h i s Loan Agreement. 
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(c) C o m p l e t i o n o f P r o j e c t and P r o v i s i o n o f Moneys T h e r e f o r . 

The Governmental Agency covenants and agrees ( i ) t o e x e r c i s e 
i t s b e s t e f f o r t s i n accordance w i t h p r u d e n t water u t i l i t y 
p r a c t i c e t o complete t h e P r o j e c t and t o so a c c o m p l i s h such 
c o m p i e t i o n on o r b e f o r e the e s t i m a t e d C o m p l e t i o n Date s e t 
f o r t h i n E x h i b i t B h e r e t o and made a p a r t h e r e o f ; and 
( i i ) s u b j e c t t o a p p r o p r i a t i o n , t o p r o v i d e from i t s own f i s c a l 
r e s o u r c e s a l l moneys, i n excess o f the t o t a l amount o f l o a n 
p r o c e e d s i t r e c e i v e s under t h e Loan, r e q u i r e d t o complete the 
P r o j e c t . 

(d) D i s p o s i t i o n o f the System. 

Other t h a n f a c i l i t i e s which t h e Governmental Agency determines 
a r e no l o n g e r n e c e s s a r y f o r the o p e r a t i o n o f t h e System, the 
Governmental Agency s h a l l not s e l l , l e a s e , abandon o r 
o t h e r w i s e d i s p o s e o f a l l o r s u b s t a n t i a l l y a l l o f t h e System, 
o r any o t h e r component o f the System which- p r o v i d e s revenues 
t o p r o v i d e f o r t h e payment o f t h i s Loan Agreement o r the 
Governmental Agency Bond except on n i n e t y (90) days' p r i o r 
w r i t t e n n o t i c e t o t h e A u t h o r i t y and, i n any e v e n t , s h a l l not 
so s e l l , l e a s e , abandon o r o t h e r w i s e d i s p o s e o f the same 
u n l e s s t h e f o l l o w i n g c o n d i t i o n s are met: ( i ) t h e Governmental 
Agency s h a l l a s s i g n t h i s Loan Agreement i n accordance w i t h 
S e c t i o n 4.02 h e r e o f and i t s r i g h t s and i n t e r e s t s hereunder t o 
the p u r c h a s e r o r l e s s e e o f t h e System and such p u r c h a s e r or 
l e s s e e s h a l l assume a l l d u t i e s , covenants, o b l i g a t i o n s and 
agreements o f t h e Governmental Agency under t h i s Loan 
Agreement; and ( i i ) the A u t h o r i t y s h a l l by a p p r o p r i a t e a c t i o n 
d e t e r m i n e , i n i t s s o l e d i s c r e t i o n , t h a t such s a l e , l e a s e , 
abandonment o r o t h e r d i s p o s i t i o n w i l l not a d v e r s e l y a f f e c t the 
A u t h o r i t y ' s a b i l i t y t o meet i t s d u t i e s , c o v e n a n t s , o b l i g a t i o n s 
and agreements under the Bond R e s o l u t i o n , and w i l l not 
a d v e r s e l y a f f e c t t h e v a l u e o f t h i s Loan Agreement as s e c u r i t y 
f o r t h e payment o f A u t h o r i t y Bonds and i n t e r e s t t h e r e o n , 
a d v e r s e l y a f f e c t the e l i g i b i l i t y o f i n t e r e s t on A u t h o r i t y 
Bonds t h e n o u t s t a n d i n g f o r e x c l u s i o n from g r o s s income f o r 
purp o s e s o f F e d e r a l income t a x a t i o n o r a d v e r s e l y a f f e c t any 
agreement e n t e r e d i n t o by the A u t h o r i t y o r t h e S t a t e w i t h , o r 
c o n d i t i o n o f any g r a n t r e c e i v e d by the A u t h o r i t y o r the S t a t e 
from, t h e U n i t e d S t a t e s of America, which i s r e l a t e d t o the 
F e d e r a l C a p i t a l i z a t i o n Agreement or any c a p i t a l i z a t i o n g r a n t 
r e c e i v e d by t h e A u t h o r i t y or the S t a t e under the f e d e r a l Safe 
D r i n k i n g Water A c t Amendments of 1996 (Pub. L. 104-182), as 
amended. 
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(e) E x c l u s i o n of I n t e r e s t from F e d e r a l Gross Income and 
Compliance w i t h Code. 

( i ) The Governmental Agency covenants and agrees t h a t i t 
s h a l l n o t t a k e o r p e r m i t any a c t i o n o r f a i l t o t a k e any 
a c t i o n w h i c h a c t i o n o r o m i s s i o n would r e s u l t i n the l o s s 

• o f t h e e x c l u s i o n o f the i n t e r e s t on any A u t h o r i t y Bonds 
(assuming s o l e l y f o r t h i s purpose t h a t t h e proceeds of 
th e A u t h o r i t y Bonds l o a n e d t o t h e Governmental Agency 
r e p r e s e n t a l l o f t h e proceeds o f t h e A u t h o r i t y Bonds) 
from g r o s s income f o r F e d e r a l income t a x purposes 
p u r s u a n t t o S e c t i o n 103(a) o f t h e Code. 

( i i ) The Governmental Agency covenants and agrees t h a t i t 
s h a l l n o t t a k e o r p e r m i t any a c t i o n o r f a i l t o t a k e any 
a c t i o n , w h i c h a c t i o n o r o m i s s i o n would cause the 
A u t h o r i t y Bonds (assuming s o l e l y f o r t h i s purpose t h a t 
t h e p r o c e e d s o f t h e A u t h o r i t y Bonds l o a n e d t o the 
Governmental Agency r e p r e s e n t a l l o f t h e proceeds o f the 
A u t h o r i t y Bonds) t o be " p r i v a t e a c t i v i t y bonds" w i t h i n 
t h e meaning o f s e c t i o n 141(a) o f t h e Code. A c c o r d i n g l y , 
u n l e s s t h e Governmental Agency r e c e i v e s t h e p r i o r w r i t t e n 
a p p r o v a l o f t h e A u t h o r i t y , and s u b j e c t t o the c o n d i t i o n s 
o f S e c t i o n 2 . 0 2 ( d ) ( i i ) , the Governmental Agency s h a l l 
n e i t h e r (A) p e r m i t i n excess o f 10 p e r c e n t of e i t h e r 
( i ) t h e pr o c e e d s (as such term i s used i n S e c t i o n 141 of 
th e Code) o f t h e A u t h o r i t y Bonds l o a n e d t o the 
Governmental Agency o r ( i i ) t h e P r o j e c t f i n a n c e d (or 
r e f i n a n c e d ) w i t h t h e proceeds o f t h e A u t h o r i t y Bonds 
l o a n e d t o t h e Governmental Agency, t o be used d i r e c t l y or 
i n d i r e c t l y i n any manner t h a t would c o n s t i t u t e " p r i v a t e 
b u s i n e s s u s e" w i t h i n t h e meaning o f S e c t i o n 141(b)(6) of 
th e Code, n or (B) use d i r e c t l y o r i n d i r e c t l y any o f the 
proc e e d s o f t h e A u t h o r i t y Bonds l o a n e d t o the 
Governmental Agency t o make or f i n a n c e l o a n s t o persons 
o t h e r t h a n governmental u n i t s (as such term i s used i n 
s e c t i o n 141(c) o f t h e Code); p r o v i d e d f u r t h e r , t h a t more 
t h a n one h a l f o f t h e p r i v a t e b u s i n e s s use p e r m i t t e d by 
c l a u s e (A) s h a l l be n e i t h e r ( i ) d i s p r o p o r t i o n a t e r e l a t e d 
b u s i n e s s use, nor ( i i ) p r i v a t e b u s i n e s s use not r e l a t e d 
t o the government use o f such proceeds o f t h e A u t h o r i t y 
Bonds, as t h o s e terms a re used i n S e c t i o n 141(b) (3) of 
th e Code. 

( i i i ) The Governmental Agency covenants and agrees 
t h a t i t s h a l l not d i r e c t l y or i n d i r e c t l y use or pe r m i t 
the use o f any proceeds of the A u t h o r i t y Bonds (or 
amounts t r e a t e d as r e p l a c e d w i t h such proceeds) o r any 
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o t h e r f u n d s , o r t a k e or pe r m i t any a c t i o n o r f a i l t o ta k e 
any a c t i o n , w h i c h use, a c t i o n o r o m i s s i o n would cause the 
A u t h o r i t y Bonds (assuming s o l e l y f o r t h i s purpose t h a t 
the p r o c e e d s o f t h e A u t h o r i t y Bonds i n t h e hands o f the 
Governmental Agency r e p r e s e n t a l l o f t h e p r o c e e d s o f the 
A u t h o r i t y Bonds) t o be " a r b i t r a g e bonds" w i t h i n the 
meaning o f S e c t i o n 148(a) o f the Code. 

( i v ) The Governmental Agency covenants and agrees t h a t i t 
s h a l l n o t use o r p e r m i t the use o f any p o r t i o n o f the 
pro c e e d s o f t h e A u t h o r i t y Bonds t o r e t i r e any o t h e r 
o b l i g a t i o n s o f t h e Governmental Agency o r any o t h e r 
e n t i t y , u n l e s s t h e Governmental Agency o b t a i n s the 
w r i t t e n c o n s e n t o f the A u t h o r i t y , which c o n s e n t may be 
g i v e n o r w i t h h e l d i n the A u t h o r i t y ' s s o l e d i s c r e t i o n . 

(v) The Governmental Agency covenants and agrees t o 
m a i n t a i n r e c o r d s o f i t s i n v e s t m e n t s , i f any, o f proceeds 
o f t h e A u t h o r i t y Bonds loaned t o t h e Governmental Agency 
and e a r n i n g s t h e r e o n , and w i l l m a i n t a i n r e c o r d s o f 
e x p e n d i t u r e s o f such amounts. The Governmental Agency 
w i l l pay t o t h e A u t h o r i t y any e a r n i n g s on p r o c e e d s o f the 
A u t h o r i t y Bonds l o a n e d t o the Governmental Agency 
( i n c l u d i n g e a r n i n g s on such e a r n i n g s ) w h i c h , i n the 
o p i n i o n o f t h e A u t h o r i t y , are r e q u i r e d t o be r e b a t e d t o 
the U n i t e d S t a t e s T r e a s u r y Department. The Governmental 
Agency w i l l p r o v i d e c o p i e s o f a l l r e c o r d s o f i t s 
i n v e s t m e n t o f such moneys and o f i t s e x p e n d i t u r e s t o the 
A u t h o r i t y on a p e r i o d i c b a s i s upon r e q u e s t by the 
A u t h o r i t y and w i l l f u r n i s h t o the A u t h o r i t y , i n w r i t i n g , 
i n f o r m a t i o n r e g a r d i n g any f a c i l i t i e s f i n a n c e d o r 
r e f i n a n c e d t h e r e w i t h . 

( v i ) N o t w i t h s t a n d i n g a n y t h i n g t o the c o n t r a r y , as l o n g as 
i s n e c e s s a r y t o m a i n t a i n the e x c l u s i o n o f i n t e r e s t on the 
A u t h o r i t y Bonds from gross income f o r F e d e r a l income t a x 
pur p o s e s , t h e covenants c o n t a i n e d i n t h i s s u b s e c t i o n (e) 
s h a l l s u r v i v e t h e payment of the A u t h o r i t y Bonds and the 
i n t e r e s t t h e r e o n , i n c l u d i n g any payment p u r s u a n t t o 
s e c t i o n 12.01 o f the Bond R e s o l u t i o n o r prepayment 
p u r s u a n t t o S e c t i o n 3.07 of t h i s Loan Agreement, 
r e s p e c t i v e l y . 

( v i i ) N e i t h e r the Governmental Agency n or any o f i t s 
a g e n c i e s s h a l l , pursuant t o any arrangement f o r m a l or 
i n f o r m a l , p u r c h a s e A u t h o r i t y Bonds i n an amount r e l a t e d 
t o t he amount o f the Loan. 

NY1:843268.1 12 



( v i i i ) The Governmental Agency hereby c e r t i f i e s and 
r e p r e s e n t s t h a t i t has c o m p l i e d w i t h the r e q u i r e m e n t s o f 
T r e a s u r y R e g u l a t i o n S e c t i o n 1.150-2 i n i t s a u t h o r i z i n g 
r e s o l u t i o n o r o t h e r o f f i c i a l a c t i o n w i t h r e g a r d t o 
pr o c e e d s o f the A u t h o r i t y Bonds, i f any, t o be used to 
r e i m b u r s e t h e Governmental Agency f o r expenses i n c u r r e d 
by the Governmental Agency p r i o r t o the i s s u a n c e o f the 
A u t h o r i t y Bonds. I n t h e event t h a t any o f t h e proceeds 
o f t h e A u t h o r i t y Bonds a r e t o be used t o pay debt s e r v i c e 
on any p r i o r i s s u e o f t h e Governmental Agency, and any of 
t h e p r o c e e d s o f such p r i o r i s s u e (or any o b l i g a t i o n s 
r e f i n a n c e d by such p r i o r i s s u e ) were used t o r e i m b u r s e 
t h e Governmental Agency f o r e x p e n d i t u r e s i n c u r r e d p r i o r 
t o t h e i s s u a n c e o f t h e p r i o r i s s u e (or r e f i n a n c e d 
o b l i g a t i o n s , as t h e case may b e ) , t h e Governmental Agency 
hereby c e r t i f i e s and r e p r e s e n t s t h a t the a l l o c a t i o n o f 
such p r o c e e d s t o t h e r e i m b u r s e d e x p e n d i t u r e was a v a l i d 
e x p e n d i t u r e under t h e a p p l i c a b l e law on reimbursement 
e x p e n d i t u r e s on t h e d a t e o f i s s u e o f the p r i o r i s s u e (or 
t h e r e f i n a n c e d o b l i g a t i o n s ) , as r e q u i r e d by F e d e r a l 
Income Tax R e g u l a t i o n S e c t i o n 1,150-2 (g) (2) . I n t h e case 
o f r e f u n d i n g o f a p r i o r i s s u e i s s u e d b e f o r e J u l y 1, 1993, 
t h e proceeds o f w h i c h were used t o r e i m b u r s e o r i g i n a l 
e x p e n d i t u r e s , t h e Governmental Agency (A) made an 
o f f i c i a l i n t e n t p r i o r t o J u l y 1, 1993 which s a t i s f i e d the 
a p p l i c a b l e p r o v i s i o n s o f T r e a s u r y R e g u l a t i o n S e c t i o n 
1.103-8 (a) (5) as i n e f f e c t p r i o r t o J u l y 1, 1993 or 
(B) made an o f f i c i a l i n t e n t between January 27, 1992 and 
May 30, 1993 which s a t i s f i e d t he a p p l i c a b l e p r o v i s i o n s o f 
T r e a s u r y R e g u l a t i o n S e c t i o n 1.103-18 as i n e f f e c t d u r i n g 
such p e r i o d . 

( i x ) By e x e c u t i n g t h i s Loan Agreement, the Governmental 
Agency hereby c e r t i f i e s , r e p r e s e n t s and agrees t h a t : 

(1) The pro c e e d s o f the A u t h o r i t y Bonds t o be 
l o a n e d t o t h e Governmental Agency p u r s u a n t t o t h i s 
Loan Agreement do not, t a k i n g i n t o account a v a i l a b l e 
e a r n i n g s t h e r e o n , exceed the amount n e c e s s a r y t o pay 
f o r t h e c o s t s o f t h e P r o j e c t , i n c l u d i n g c o s t s o f 
i s s u a n c e o f t h e A u t h o r i t y Bonds a l l o c a t e d t o t h e 
Loan. 

(2) The Governmental Agency has e n t e r e d i n t o (or 
w i l l e n t e r i n t o w i t h i n s i x months from t h e date 
h e r e o f ) a b i n d i n g commitment f o r the a c q u i s i t i o n , 
c o n s t r u c t i o n o r accomplishment of the P r o j e c t , and 
w i l l , w i t h i n s i x months from the date o f d e l i v e r y o f 
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t h e A u t h o r i t y Bonds by the A u t h o r i t y , expend a t 
l e a s t f i v e p e r c e n t of the proceeds o f the A u t h o r i t y 
Bonds l o a n e d t o the Governmental Agency. 

(3) The Governmental Agency r e a s o n a b l y e x p e c t s t h a t 
a l l o f t h e proceeds of the Loan w i l l be expended 
w i t h i n 3 y e a r s from the date o f t h i s Loan Agreement. 
Work on t h e a c q u i s i t i o n , c o n s t r u c t i o n o r 
accomplishment o f the P r o j e c t w i l l p r o c e e d w i t h due 
d i l i g e n c e t o c o m p l e t i o n . 

(4) The t o t a l proceeds o f t h e s a l e o f a l l 
o b l i g a t i o n s i s s u e d t o date f o r t h e P r o j e c t do not 
exceed t h e t o t a l c o s t s o f the P r o j e c t , t a k i n g i n t o 
a c c o u n t a v a i l a b l e e a r n i n g s t h e r e o n . 

(5) The Governmental Agency does n ot exp e c t t h a t 
t h e P r o j e c t w i l l be s o l d , l e a s e d o r o t h e r w i s e 
d i s p o s e d o f i n whole or i n p a r t d u r i n g t h e term of 
th e Loan o r o f the A u t h o r i t y Bonds o r f o r any 
p o r t i o n o f the term o f the Loan o r o f the A u t h o r i t y 
Bonds. The Governmental Agency s h a l l not s e l l , 
l e a s e o r o t h e r w i s e d i s p o s e o f t h e P r o j e c t i n whole 
o r i n p a r t d u r i n g the term o f t h e Loan o r o f the 
A u t h o r i t y Bonds or f o r any p o r t i o n o f t h e term of 
t h e Loan o r o f the A u t h o r i t y Bonds u n l e s s the 
c o n d i t i o n s o f S e c t i o n 2 . 0 2 ( d ) ( i i ) have been 
s a t i s f i e d . 

(6) Any fun d e s t a b l i s h e d , u t i l i z e d o r h e l d by or on 
b e h a l f o f t h e Governmental Agency t o pay debt 
s e r v i c e on t h e Loan w i l l be used t o a c h i e v e a proper 
m a t c h i n g o f revenues and debt s e r v i c e and w i l l be 
d e p l e t e d a t l e a s t a n n u a l l y except f o r a r e a s o n a b l e 
c a r r y o v e r amount not t o exceed e a r n i n g s on the fund 
f o r t h e i m m e d i a t e l y p r e c e d i n g y e a r o r 1/12 o f annual 
debt s e r v i c e on the Loan f o r t h e i m m e d i a t e l y 
p r e c e d i n g y e a r . 

(7) No p o r t i o n o f the amounts r e c e i v e d from the 
Loan w i l l be used as a s u b s t i t u t e f o r o t h e r funds 
which were o t h e r w i s e t o be used as a sour c e of 
f i n a n c i n g f o r t h e P r o j e c t and which have been o r 
w i l l be used t o a c q u i r e , d i r e c t l y o r i n d i r e c t l y , 
o b l i g a t i o n s p r o d u c i n g a y i e l d i n e x c e s s o f t h e y i e l d 
on t h e A u t h o r i t y Bonds. The Governmental Agency 
does not expect t o r e c e i v e any amounts i n t h e f u t u r e 
t h a t a r e i n t e n d e d t o f i n a n c e the p o r t i o n o f the ' 
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P r o j e c t b e i n g f i n a n c e d w i t h p r o c e e d s o f t h e Loan. 
No p o r t i o n o f t h e amounts r e c e i v e d from t h e Loan 
w i l l be used t o f i n a n c e w o r k i n g c a p i t a l 
e x p e n d i t u r e s . The Loan has a w e i g h t e d average 
m a t u r i t y t h a t does not exceed 120 p e r c e n t o f t h e 
average r e a s o n a b l y e x p e c t e d economic l i f e o f the 
c a p i t a l p r o j e c t s f i n a n c e d o r r e f i n a n c e d by t h e Loan. 

(8) No p o r t i o n o f t h e proceeds o f t h e Loan w i l l be 
i n v e s t e d , d i r e c t l y o r i n d i r e c t l y , i n f e d e r a l l y 
i n s u r e d d e p o s i t s o r a c c o u n t s , o r f e d e r a l l y 
g u a r a n t e e d i n v e s t m e n t s , o t h e r t h a n amounts o f 
unexpended Loan proceeds i n v e s t e d i n t h e debt 
s e r v i c e f u n d , i n any r e a s o n a b l y r e q u i r e d r e s e r v e o r 
repl a c e m e n t f u n d , o r i n v e s t m e n t s o f unexpended Loan 
pro c e e d s f o r any r e m a i n i n g i n i t i a l t emporary p e r i o d 
(e.g., no l a t e r than 3 y e a r s a f t e r t h e date h e r e o f ) 
u n t i l t he proceeds a r e needed f o r the P r o j e c t . 

(9) No o t h e r o b l i g a t i o n s o f the Governmental Agency 
(1) a r e r e a s o n a b l y e x p e c t e d t o be p a i d out o f 
s u b s t a n t i a l l y t h e same s o u r c e o f funds (or w i l l have 
s u b s t a n t i a l l y t h e same c l a i m t o be p a i d out o f 
s u b s t a n t i a l l y t h e same s o u r c e o f funds) as w i l l be 
used t o pay t h e Loans; and (2) a r e b e i n g s o l d a t 
s u b s t a n t i a l l y t h e same time as t h e Loans ( i . e . , l e s s 
t h a n 15 days a p a r t ) ; and (3) were s o l d p u r s u a n t t o 
th e same p l a n o f f i n a n c i n g w i t h t h e Loan. 

(10) The Governmental Agency has n e i t h e r r e c e i v e d 
n o t i c e t h a t i t s c e r t i f i c a t i o n s as t o e x p e c t a t i o n s 
may not be r e l i e d upon w i t h r e s p e c t t o i t s 
o b l i g a t i o n s nor has i t been a d v i s e d t h a t any adverse 
a c t i o n by t h e Commissioner o f t h e I n t e r n a l Revenue 
i s c o n t e m p l a t e d . 

(11) To t h e b e s t o f t h e knowledge and b e l i e f o f the 
u n d e r s i g n e d o f f i c e r o f the Governmental Agency, t h e 
f a c t s and e s t i m a t e s s e t f o r t h i n t h i s s u b s e c t i o n o f 
th e Loan Agreement on which the Governmental 
Agency's e x p e c t a t i o n s as t o the a p p l i c a t i o n o f t h e 
proceeds o f the A u t h o r i t y Bonds l o a n e d t o t h e 
Governmental Agency a re based, a re r e a s o n a b l e . 

(12) None o f the proceeds o f the A u t h o r i t y Bonds 
l o a n e d t o the Governmental Agency w i l l be i n v e s t e d 
i n i n v e s t m e n t s h a v i n g a s u b s t a n t i a l l y g u a r a n t e e d 
y i e l d o f f o u r y e a r s or more. 
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(f) O p e r a t i o n and Maintenance o f the System. 

The Governmental Agency covenants and agrees t h a t i t s h a l l , i n 
ac c o r d a n c e w i t h prudent water u t i l i t y p r a c t i c e , ( i ) a t a l l 
t i m e s o p e r a t e t h e p r o p e r t i e s o f the System and any b u s i n e s s i n 
c o n n e c t i o n t h e r e w i t h i n an e f f i c i e n t manner, ( i i ) m a i n t a i n the 
Sys'am i n good r e p a i r , w o r k i n g o r d e r and o p e r a t i n g c o n d i t i o n , 
( i i i ) f rom t i m e t o time make a l l n e c e s s a r y and p r o p e r r e p a i r s , 
r e n e w a l s , r e p l a c e m e n t s , a d d i t i o n s , b e t t e r m e n t s and 
improvements w i t h r e s p e c t t o t h e System so t h a t at a l l times 
t h e b u s i n e s s c a r r i e d on i n c o n n e c t i o n t h e r e w i t h s h a l l be 
p r o p e r l y and a d v a n t a g e o u s l y conducted; p r o v i d e d , however, t h i s 
covenant s h a l l not be c o n s t r u e d as r e q u i r i n g t h e Governmental 
Agency t o expend any funds which a r e d e r i v e d from s o u r c e s 
o t h e r t h a n t h e o p e r a t i o n o f t h e System o r o t h e r r e c e i p t s o f 
the System which are not Ple d g e d P r o p e r t y , and p r o v i d e d 
f u r t h e r t h a t n o t h i n g h e r e i n s h a l l be c o n s t r u e d as p r e v e n t i n g 
the Governmental Agency from d o i n g so. 

(g) R e c o r d s ; A c c o u n t s . 

The Governmental Agency s h a l l keep a c c u r a t e r e c o r d s and 
a c c o u n t s f o r t h e System (the "System R e c o r d s " ) , s e p a r a t e and 
d i s t i n c t from i t s o t h e r r e c o r d s and ac c o u n t s (the "General 
R e c o r d s " ) . Such System Records s h a l l be m a i n t a i n e d i n 
ac c o r d a n c e w i t h GAAP and s h a l l be a u d i t e d a n n u a l l y by an 
independ e n t a c c o u n t a n t , which a u d i t may be p a r t o f the annual 
a u d i t o f t h e G e n e r a l Records o f the Governmental Agency. Such 
System Records and G e n e r a l Records s h a l l be made a v a i l a b l e f o r 
i n s p e c t i o n by t h e A u t h o r i t y a t any r e a s o n a b l e t i m e , and a copy 
o f s uch a n n u a l a u d i t ( s ) t h e r e f o r , i n c l u d i n g a l l w r i t t e n 
comments and recommendations o f such a c c o u n t a n t , s h a l l be 
f u r n i s h e d t o t h e A u t h o r i t y w i t h i n 180 days o f t h e c l o s e o f the 
f i s c a l y e a r b e i n g so a u d i t e d . Upon d e l i v e r y o f i t s annual 
a u d i t e d f i n a n c i a l s t a t e m e n t s , t h e Governmental Agency s h a l l 
f u r n i s h t o t h e A u t h o r i t y a c e r t i f i c a t e o f an A u t h o r i z e d 
O f f i c e r s t a t i n g t h a t , t o t h e b e s t o f such i n d i v i d u a l ' s 
knowledge f o l l o w i n g r e a s o n a b l e i n q u i r y , no Event o f D e f a u l t 
has o c c u r r e d , o r i f an Event o f D e f a u l t has o c c u r r e d , 
s p e c i f y i n g t h e n a t u r e t h e r e o f and, i f the Governmental Agency 
has a r i g h t t o cure p u r s u a n t t o S e c t i o n 5.01, s t a t i n g i n 
r e a s o n a b l e d e t a i l the s t e p s , i f any, b e i n g t a k e n by- the 
Governmental Agency t o cure such Event o f D e f a u l t . 

(h) I n s p e c t i o n s ; I n f o r m a t i o n . 

The Governmental Agency s h a l l p e r m i t the A u t h o r i t y , and any 
p a r t y d e s i g n a t e d by the A u t h o r i t y t o examine, v i s i t and 
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i n s p e c t , a t any and a l l r e a s o n a b l e t i m e s , t h e p r o p e r t y , i f 
any, c o n s t i t u t i n g t h e P r o j e c t , and t o i n s p e c t and make c o p i e s 
o f any a c c o u n t s , books and r e c o r d s , i n c l u d i n g ( w i t h out 
l i m i t a t i o n ) i t s r e c o r d s r e g a r d i n g r e c e i p t s , d i s b u r s e m e n t s , 
c o n t r a c t s , i n v e s t m e n t s and any o t h e r m a t t e r s r e l a t i n g t h e r e t o 
and t o i t s f i n a n c i a l s t a n d i n g , and s h a l l s u p p l y such r e p o r t s 
and i n f o r m a t i o n as the A u t h o r i t y may r e a s o n a b l y r e q u i r e i n 
c o n n e c t i o n t h e r e w i t h . The Governmental Agency s h a l l a d v i s e 
t h e A u t h o r i t y i n w r i t i n g o f the i s s u a n c e o f any debt p a y a b l e 
from P l e d g e d P r o p e r t y a t l e a s t 30 days p r i o r t o t h e i s s u e of 
such debt. I n a d d i t i o n , t he Governmental Agency s h a l l p r o v i d e 
t h e A u t h o r i t y w i t h c o p i e s of any o f f i c i a l s t a t e m e n t s o r o t h e r 
forms o f o f f e r i n g p r o s p e c t u s r e l a t i n g t o any o t h e r bonds, 
no t e s o r o t h e r i n d e b t e d n e s s o f t h e Governmental Agency which 
a r e p a y a b l e from t h e Pledged P r o p e r t y a t l e a s t 30 days a f t e r 
t h e d a t e o f i s s u a n c e o f such debt. 

( i ) I n s u r a n c e . 

The Governmental Agency agrees t o m a i n t a i n o r cause t o be 
m a i n t a i n e d , i n f o r c e , i n s u r a n c e p o l i c i e s w i t h r e s p o n s i b l e 
i n s u r e r s o r s e l f i n s u r a n c e programs p r o v i d i n g a g a i n s t r i s k of 
d i r e c t p h y s i c a l l o s s , damage o r d e s t r u c t i o n o f t h e System, a t 
l e a s t t o t h e e x t e n t t h a t s i m i l a r i n s u r a n c e i s u s u a l l y c a r r i e d 
by u t i l i t i e s c o n s t r u c t i n g , o p e r a t i n g and m a i n t a i n i n g water 
system f a c i l i t i e s o f t h e n a t u r e o f t h e System, i n c l u d i n g 
l i a b i l i t y c o v e r a g e , a l l t o the e x t e n t a v a i l a b l e a t r e a s o n a b l e 
c o s t . N o t h i n g h e r e i n s h a l l be deemed t o p r e c l u d e the 
Governmental Agency from e x e r t i n g a g a i n s t any p a r t y , o t h e r 
t h a n t h e A u t h o r i t y , a defense which may be a v a i l a b l e t o the 
Governmental Agency, i n c l u d i n g , w i t h o u t l i m i t a t i o n , a defense 
o f s o v e r e i g n immunity. 

(j ) C o s t o f P r o j e c t . 

The Governmental Agency c e r t i f i e s t h a t t h e Cost o f the 
P r o j e c t , as l i s t e d i n paragraph (3) o f E x h i b i t B h e r e t o and 
made a p a r t h e r e o f , i s a r e a s o n a b l e and a c c u r a t e e s t i m a t i o n 
and upon d i r e c t i o n o f t h e A u t h o r i t y w i l l s u p p l y t h e same w i t h 
a c e r t i f i c a t e from i t s e n g i n e e r s t a t i n g t h a t such Cost i s a 
r e a s o n a b l e and a c c u r a t e e s t i m a t i o n , t a k i n g i n t o account 
i n v e s t m e n t income t o be r e a l i z e d d u r i n g t h e c o u r s e o f the 
P r o j e c t and o t h e r money t h a t would, absent t h e Loan, have been 
used t o pay t h e Cos t o f t h e P r o j e c t . 
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(k) N o t i c e o f M a t e r i a l Adverse Change. 

The Governmental Agency s h a l l p r o m p t l y n o t i f y t h e A u t h o r i t y o f 
any m a t e r i a l a d v e r s e change i n t h e a c t i v i t i e s , p r o s p e c t s o r 
c o n d i t i o n ( f i n a n c i a l o r o t h e r w i s e ) o f t h e Governmental Agency 
r e l a t i n g t o t h e System, o r i n t h e a b i l i t y o f t h e Governmental 
Agency t o make a l l Loan Repayments and o t h e r w i s e observe and 
p e r f o r m i t s d u t i e s , c ovenants, o b l i g a t i o n s and agreements 
under t h i s Loan Agreement and the Governmental Agency Bond 
from t h e P l e d g e d P r o p e r t y . The Governmental Agency s h a l l 
p r o v i d e such f i n a n c i a l i n f o r m a t i o n r e l a t i n g t o t h e 
Governmental Agency as the A u t h o r i t y may r e q u i r e i n c o n n e c t i o n 
w i t h t h e i s s u a n c e o f A u t h o r i t y Bonds p u r s u a n t t o the Bond 
R e s o l u t i o n . 

(1) Reimbursement f o r I n e l i g i b l e C o s t s . 

The Governmental Agency s h a l l p r o m p t l y r e i m b u r s e the A u t h o r i t y 
f o r t h e p o r t i o n o f the Loan which i s d e t e r m i n e d t o be a Cost 
o f t h e P r o j e c t which i s not e l i g i b l e f o r f u n d i n g from draws 
under t h e F e d e r a l C a p i t a l i z a t i o n Agreement. Such 
reimbursement s h a l l be p r o m p t l y r e p a i d t o t h e A u t h o r i t y upon 
w r i t t e n r e q u e s t o f t h e A u t h o r i t y w i t h i n t e r e s t on the amount 
t o be r e i m b u r s e d a t the r a t e borne by t h e A u t h o r i t y Bonds from 
the d a t e o f t h e Loan. Any such reimbursement s h a l l be a p p l i e d 
by t h e A u t h o r i t y t o reduce the Loan Repayments due pu r s u a n t t o 
S e c t i o n 3 . 0 3 ( a ) . E l i g i b l e c o s t s a r e c o s t s a s s o c i a t e d w i t h t h e 
approved scope o f work, the p l a n s and s p e c i f i c a t i o n s and any 
change o f o r d e r s . 

(m) A d v e r t i s i n g . 

To t h e e x t e n t r e q u i r e d by t h e C o l o r a d o Department o f P u b l i c 
H e a l t h and Environment, the Governmental Agency s h a l l not make 
any award f o r c o n s t r u c t i o n b i d s u n t i l p l a n s and s p e c i f i c a t i o n s 
f o r t h e P r o j e c t have been approved by t h e C o l o r a d o Department 
o f P u b l i c H e a l t h and Environment. 

(n) Commencement o f C o n s t r u c t i o n . 

W i t h i n t w e l v e (12) months a f t e r t h e Loan C l o s i n g , t h e 
Governmental Agency w i l l i n i t i a t e c o n s t r u c t i o n o f t h e P r o j e c t . 

(o) I n t e r e s t i n P r o j e c t S i t e . 

As a c o n d i t i o n o f the Loan, the Governmental Agency w i l l 
d e m o n s t r a t e t o the s a t i s f a c t i o n o f the A u t h o r i t y b e f o r e 
a d v e r t i s i n g b i d s f o r c o n s t r u c t i o n t h a t i t has or w i l l have a 
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fee s i m p l e o r such o t h e r e s t a t e or i n t e r e s t i n t h e s i t e o f the 
P r o j e c t , i n c l u d i n g n e c e s s a r y easements and r i g h t s - o f - w a y , as 
the A u t h o r i t y f i n d s s u f f i c i e n t t o a s s u r e u n d i s t u r b e d use and 
p o s s e s s i o n f o r t h e purpose o f c o n s t r u c t i o n and o p e r a t i o n o f 
the P r o j e c t f o r t h e e s t i m a t e d l i f e o f t h e P r o j e c t . 

(p) A r c h e o l o g i c a l A r t i f a c t s . 

In t h e ev e n t t h a t a r c h a e o l o g i c a l a r t i f a c t s o r h i s t o r i c a l 
s o u r c e s a r e u n e a r t h e d d u r i n g c o n s t r u c t i o n e x c a v a t i o n o f the 
P r o j e c t , t h e Governmental Agency w i l l s t o p o r cause t o be 
stopped, c o n s t r u c t i o n a c t i v i t i e s and w i l l n o t i f y t he S t a t e 
H i s t o r i c C o n s e r v a t i o n O f f i c e and t h e A u t h o r i t y o f such 
u n e a r t h i n g . 

(q) No L o b b y i n g . 

No p o r t i o n o f t h e Loan may be used f o r l o b b y i n g o r propaganda 
as p r o h i b i t e d by 18 U.S.C. 1913 or S e c t i o n 607(a) o f P u b l i c 
Law 96-74. 

(r) F e d e r a l S a f e D r i n k i n g Water A c t . 

The Governmental Agency covenants t o meet'the r e q u i r e m e n t s o f 
or o t h e r w i s e be t r e a t e d under S e c t i o n 130 o f t h e f e d e r a l Safe 
D r i n k i n g Water A c t as amended. By t h e e x e c u t i o n and d e l i v e r y 
of t h i s Loan Agreement, the Governmental Agency acknowledges 
r e c e i p t from t h e C o l o r a d o Water Q u a l i t y C o n t r o l D i v i s i o n a 
l i s t o f f e d e r a l laws and e x e c u t i v e o r d e r s (known as f e d e r a l 
" C o s t - C u t t e r s " ) w h i c h t h e Governmental Agency may be s u b j e c t . 
The Governmental Agency agrees t o comply w i t h such laws and 
e x e c u t i v e o r d e r s which a re a p p l i c a b l e t o t h e Governmental 
Agency. 

(s) C o n t i n u i n g R e p r e s e n t a t i o n s . 

The r e p r e s e n t a t i o n s o f the Governmental Agency c o n t a i n e d 
h e r e i n s h a l l be t r u e a t t h e time o f t h e e x e c u t i o n o f t h i s Loan 
Agreement and a t a l l t i m e s d u r i n g t h e term o f t h i s Loan 
Agreement. 

(t) A d d i t i o n a l Covenants and Requirements. 

I f n e c e s s a r y i n c o n n e c t i o n w i t h the A u t h o r i t y ' s i s s u a n c e o f 
the A u t h o r i t y Bonds o r the making o f the Loan, a d d i t i o n a l 
covenants and r e q u i r e m e n t s w i l l be i n c l u d e d on E x h i b i t F 
h e r e t o and made a p a r t h e r e o f . The Governmental Agency agrees 
t o o b s e r v e and comply w i t h each such a d d i t i o n a l covenant and 
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r e q u i r e m e n t , i f any, i n c l u d e d on E x h i b i t F on t h e d a t e o f the 
Loan C l o s i n g . 

SECTION 2.03. Obligation to Provide Continuing Disclosure. 

(a) I f t h e Governmental Agency i s a d v i s e d i n w r i t i n g by the 
A u t h o r i t y t h a t t h e Governmental Agency i s r e q u i r e d t o comply 
w i t h t h e p r o v i s i o n s o f t h i s S e c t i o n 2.03, t h e Governmental 
Agency s h a l l u n d e r t a k e , f o r t h e b e n e f i t o f H o l d e r s o f the 
A u t h o r i t y Bonds, t o p r o v i d e or cause t o be p r o v i d e d through 
t h e A u t h o r i t y : 

(1) t o each R e p o s i t o r y and t o t h e S t a t e I n f o r m a t i o n 
D e p o s i t o r y , no l a t e r t h a n 180 days a f t e r t h e end o f 
each F i s c a l Year, commencing w i t h t h e F i s c a l Year 
d u r i n g which th e Governmental Agency i s n o t i f i e d by 
t h e A u t h o r i t y p u r s u a n t t o s u b s e c t i o n (a) o f t h i s 
S e c t i o n 2.03, t h e Annual I n f o r m a t i o n r e l a t i n g t o 
such F i s c a l Year; 

(2) i f not s u b m i t t e d as p a r t o f or w i t h t h e Annual 
I n f o r m a t i o n , t o each R e p o s i t o r y and t o t h e S t a t e 
I n f o r m a t i o n D e p o s i t o r y , i f any, a u d i t e d f i n a n c i a l 
s t a t e m e n t s o f t h e Governmental Agency f o r such 
F i s c a l Year when and i f t h e y become a v a i l a b l e ; 
p r o v i d e d t h a t i f the Governmental Agency's a u d i t e d 
f i n a n c i a l s t a t ements are not a v a i l a b l e by t h e date 
s e t f o r t h i n (1) above, th e Annual I n f o r m a t i o n s h a l l 
c o n t a i n u n a u d i t e d f i n a n c i a l s t a t e m e n t s i n a format 
s i m i l a r t o t h e Governmental Agency's a u d i t e d 
f i n a n c i a l s t a t e m e n t s p r e p a r e d f o r i t s most r e c e n t 
F i s c a l Year, and the a u d i t e d f i n a n c i a l statements 
s h a l l be f i l e d i n t h e same manner as the Annual 
I n f o r m a t i o n when and i f t h e y become a v a i l a b l e ; and 

(3) t o each R e p o s i t o r y or t o t h e MSRB and t o the 
S t a t e I n f o r m a t i o n D e p o s i t o r y , i n a t i m e l y manner, 
n o t i c e o f a f a i l u r e t o p r o v i d e any Annual 
I n f o r m a t i o n r e q u i r e d by s u b s e c t i o n s (d) , (e) and (f) 
o f t h i s S e c t i o n 2.03. 

(b) The o b l i g a t i o n s o f the Governmental Agency p u r s u a n t to 
s u b s e c t i o n (a) o f t h i s S e c t i o n 2.03 may be t e r m i n a t e d as t o 
such Governmental Agency pursuant t o s u b s e c t i o n (k) o f t h i s 
S e c t i o n 2.03. Upon any such t e r m i n a t i o n , t h e Governmental 
Agency s h a l l p r o v i d e n o t i c e o f such t e r m i n a t i o n t o each 
R e p o s i t o r y , t h e S t a t e I n f o r m a t i o n D e p o s i t o r y and the MSRB. 
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(c) N o t h i n g h e r e i n s h a l l be deemed t o p r e v e n t the 
Governmental Agency from d i s s e m i n a t i n g o r r e q u i r e the 
Governmental Agency t o d i s s e m i n a t e any o t h e r i n f o r m a t i o n i n 
a d d i t i o n t o t h a t r e q u i r e d hereby i n t h e manner s e t f o r t h 
h e r e i n or i n any o t h e r manner. I f the Governmental Agency 
d i s s e m i n a t e s any such a d d i t i o n a l i n f o r m a t i o n , t h e Governmental 
Agency s h a l l have no o b l i g a t i o n to update such i n f o r m a t i o n or 
i n c l u d e i t i n any f u t u r e m a t e r i a l s d i s s e m i n a t e d hereunder. 

(d) The r e q u i r e d A n n u a l I n f o r m a t i o n s h a l l c o n s i s t o f the 
Governmental Agency's a u d i t e d f i n a n c i a l s t a t e m e n t s f o r the 
most r e c e n t F i s c a l Year as p r o v i d e d i n s u b s e c t i o n (a) (2) o f 
t h i s S e c t i o n 2.03, and such o t h e r i n f o r m a t i o n which th e 
A u t h o r i t y deems r e a s o n a b l y n e c e s s a r y t o comply w i t h the 
r e q u i r e m e n t s o f R u l e 15c2-12. 

(e) A l l o r any p o r t i o n o f the Annual I n f o r m a t i o n may be 
i n c o r p o r a t e d i n t h e A nnual I n f o r m a t i o n by c r o s s r e f e r e n c e t o 
any o t h e r documents which have been f i l e d w i t h ( i ) the 
R e p o s i t o r i e s , t h e S t a t e I n f o r m a t i o n D e p o s i t o r y and, i f the 
document i s an o f f i c i a l s t a tement, the MSRB o r ( i i ) t h e SEC. 

(f) Annual I n f o r m a t i o n f o r any F i s c a l Year c o n t a i n i n g any 
m o d i f i e d o p e r a t i n g d a t a o r f i n a n c i a l i n f o r m a t i o n (as 
c o n t e m p l a t e d by s u b s e c t i o n ( j ) ( V ) o f t h i s S e c t i o n 2.03) f o r 
such F i s c a l Year s h a l l e x p l a i n , i n n a r r a t i v e form, t h e reasons 
f o r such m o d i f i c a t i o n and the e f f e c t o f such m o d i f i c a t i o n on 
the Annual I n f o r m a t i o n b e i n g p r o v i d e d f o r such F i s c a l Year. 
I f a change i n a c c o u n t i n g p r i n c i p l e s i s i n c l u d e d i n any such 
m o d i f i c a t i o n , such A n n u a l I n f o r m a t i o n s h a l l p r e s e n t a 
comparison between t h e f i n a n c i a l s t a t e m e n t s o r i n f o r m a t i o n 
p r e p a r e d on t h e b a s i s o f the m o d i f i e d a c c o u n t i n g p r i n c i p l e s 
and t h o s e p r e p a r e d on the b a s i s o f the f o r m e r a c c o u n t i n g 
p r i n c i p l e s . 

(g) The Governmental Agency's annual f i n a n c i a l s t a t e m e n t s f o r 
each F i s c a l Y ear s h a l l be p r e p a r e d i n a c c o r d a n c e w i t h GAAP as 
i n e f f e c t from t i m e t o t i m e . Such f i n a n c i a l s t a t e m e n t s s h a l l 
be a u d i t e d by an i n d e p e n d e n t a c c o u n t i n g f i r m . 

(h) I f t h e Governmental Agency s h a l l f a i l t o comply w i t h any 
p r o v i s i o n o f t h i s S e c t i o n 2.03, then the A u t h o r i t y or any 
H o l d e r of t h e A u t h o r i t y ' s Bonds may e n f o r c e , f o r the e q u a l 
b e n e f i t and p r o t e c t i o n o f a l l Holders s i m i l a r l y s i t u a t e d , by 
mandamus o r o t h e r s u i t o r p r o c e e d i n g at law o r i n e q u i t y , t h i s 
S e c t i o n 2.03 a g a i n s t t h e Governmental Agency and any o f the 
o f f i c e r s , agents and employees o f the Governmental Agency, and 
may compel t h e Governmental Agency or any such o f f i c e r s , 
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agents o r employees t o p e r f o r m and c a r r y out t h e i r d u t i e s 
under t h i s S e c t i o n 2.03; p r o v i d e d t h a t t h e s o l e and e x c l u s i v e 
remedy f o r b r e a c h o f t h i s S e c t i o n 2.03 s h a l l be an a c t i o n t o 
compel s p e c i f i c performance o f t h e o b l i g a t i o n s o f the 
Governmental Agency hereunder and no p e r s o n o r e n t i t y s h a l l be 
e n t i t l e d t o r e c o v e r monetary damages hereunder under any 
c i r c u m s t a n c e s , and, p r o v i d e d f u r t h e r , t h a t any c h a l l e n g e t o 
the adequacy o f any i n f o r m a t i o n p r o v i d e d p u r s u a n t t o 
s u b s e c t i o n (a) o f t h i s S e c t i o n 2.03 s h a l l be brought o n l y by 
the A u t h o r i t y o r t h e H o l d e r s o f 25% i n ag g r e g a t e p r i n c i p a l 
amount o f t h e A u t h o r i t y ' s Bonds a t t h e time o u t s t a n d i n g which 
a r e a f f e c t e d t h e r e b y . The f a i l u r e o f t h e Governmental Agency 
t o comply w i t h t h e p r o v i s i o n s o f t h i s S e c t i o n 2.03 s h a l l not 
be deemed an Event o f D e f a u l t hereunder and t h e o n l y remedies 
a v a i l a b l e t o t h e H o l d e r s o r t h e A u t h o r i t y f o r such f a i l u r e t o 
comply a r e t h e remedies c o n t a i n e d i n t h i s s u b s e c t i o n ( h ) . 

( i ) The p r o v i s i o n s o f t h i s S e c t i o n 2.03 a r e ex e c u t e d and 
d e l i v e r e d s o l e l y f o r t h e b e n e f i t o f t h e H o l d e r s . No o t h e r 
p e r s o n ( o t h e r t h a n t h e A u t h o r i t y ) s h a l l have any r i g h t t o 
e n f o r c e t h e p r o v i s i o n s t h i s S e c t i o n 2.03 or any o t h e r r i g h t s 
under t h i s S e c t i o n 2.03. 

(j) W ithout t h e consen t o f any H o l d e r s o f A u t h o r i t y Bonds, 
the A u t h o r i t y and t h e Governmental Agency a t any time and from 
time t o t i m e may e n t e r i n t o any amendments o r changes t o t h i s 
S e c t i o n 2.03 f o r any o f the f o l l o w i n g p urposes: 

( i ) t o comply w i t h or conform t o Rule 15c2-12 o r any 
amendments t h e r e t o (whether r e q u i r e d or o p t i o n a l ) ; 

( i i ) t o add a d i s s e m i n a t i o n agent f o r t h e i n f o r m a t i o n 
r e q u i r e d t o be p r o v i d e d hereby and t o make any n e c e s s a r y 
o r d e s i r a b l e p r o v i s i o n s w i t h r e s p e c t t h e r e t o ; 

( i i i ) t o e v i d e n c e the s u c c e s s i o n o f an o t h e r p e r s o n t o 
th e Governmental Agency and the assumption by any such 
s u c c e s s o r o f t h e covenants o f the Governmental Agency 
under t h i s S e c t i o n 2.03; 

( i v ) t o add t o t h e covenants o f the Governmental Agency 
f o r t h e b e n e f i t o f the H o l d e r s , o r t o s u r r e n d e r any r i g h t 
o r power c o n f e r r e d upon the Governmental Agency p u r s u a n t 
t o t h i s S e c t i o n 2.03; 

(v) t o m o d i f y the c o n t e n t s , p r e s e n t a t i o n and format o f 
the A n n u a l I n f o r m a t i o n from time t o time as a r e s u l t o f a 
change i n c i r c u m s t a n c e s t h a t a r i s e s from a change i n 
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l e g a l r e q u i r e m e n t s , change i n law, o r change i n the 
i d e n t i t y , n a t u r e o r s t a t u s of the Governmental Agency, or 
type o f b u s i n e s s c o n d u c t e d ; p r o v i d e d t h a t , (a) t h e r e i s 
f i l e d w i t h t h e T r u s t e e an o p i n i o n o f c o u n s e l h a v i n g 
e x p e r t i s e w i t h r e s p e c t t o s e c u r i t i e s laws o f t h e U n i t e d 
S t a t e s o f America o r e x p e r t i s e w i t h r e s p e c t t o the 
i s s u a n c e o f i n d e b t e d n e s s by s t a t e s and p o l i t i c a l 
s u b d i v i s i o n s t h e r e o f , t h a t ( i ) t h i s S e c t i o n 2.03, as 
amended, would have c o m p l i e d w i t h t h e r e q u i r e m e n t s of 
Rule 15c2-12 a t the time o f the o f f e r i n g o f t h e A u t h o r i t y 
Bonds, a f t e r t a k i n g i n t o account any amendments or 
a u t h o r i t a t i v e i n t e r p r e t a t i o n s o f t h e Rule 15c2-12, as 
w e l l as any change i n c i r c u m s t a n c e s ; and ( i i ) t he 
amendment o r change does not m a t e r i a l l y i m p a i r t he 
i n t e r e s t s o f H o l d e r s , o r (b) such change o r amendment i s 
approved by t h e v o t e o r consent o f H o l d e r s o f a m a j o r i t y 
i n o u t s t a n d i n g p r i n c i p a l amount o f the A u t h o r i t y Bonds 
a f f e c t e d t h e r e b y a t o r p r i o r t o t h e ti m e o f such 
amendment o r change. 

(k) T h i s S e c t i o n 2.03 s h a l l remain i n f u l l f o r c e and e f f e c t 
u n t i l t h e e a r l i e r o f ( i ) the A u t h o r i t y p r o v i d e s n o t i c e t o each 
R e p o s i t o r y , t h e S t a t e I n f o r m a t i o n D e p o s i t o r y and t h e MSRB t h a t 
t h e Governmental Agency i s no l o n g e r an " o b l i g a t e d p e r s o n " 
w i t h i n t h e meaning o f Rule 15c2-12 o r ( i i ) a l l p r i n c i p a l , 
r e d e m p t i o n premiums/ i f any, and i n t e r e s t on t h e A u t h o r i t y 
Bonds s h a l l have been p a i d i n f u l l o r the A u t h o r i t y Bonds 
s h a l l have o t h e r w i s e been p a i d i n f u l l o r l e g a l l y d e f e a s e d 
p u r s u a n t t o S e c t i o n 12.01 o f the Bond R e s o l u t i o n . I n the 
event o f such payment o r l e g a l d e f easance, the A u t h o r i t y s h a l l 
p r o m p t l y g i v e w r i t t e n n o t i c e t h e r e o f t o t h e Governmental 
Agency. 

ARTICLE I I I . 
LOAN TO GOVERNMENTAL AGENCY; AMOUNTS PAYABLE; 

GENERAL AGREEMENTS 

SECTION 3.01. The Loan. The A u t h o r i t y hereby agrees t o l o a n and 
d i s b u r s e t o t h e Governmental Agency i n accordance w i t h S e c t i o n 3.02 
he r e o f , and t h e Governmental Agency agrees t o borrow and acc e p t 
from t h e A u t h o r i t y , t h e Loan i n t h e p r i n c i p a l amount e q u a l t o the 
l o a n commitment s e t f o r t h i n para g r a p h (4) o f E x h i b i t B a t t a c h e d 
h e r e t o and made a p a r t h e r e o f ; p r o v i d e d , however, t h a t ( i ) t he 
A u t h o r i t y s h a l l be under no o b l i g a t i o n t o make the Loan i f the 
Governmental Agency does not d e l i v e r a Governmental Agency Bond t o 
the A u t h o r i t y on t h e Loan C l o s i n g or an Event o f D e f a u l t has 
o c c u r r e d and i s c o n t i n u i n g under t h e Bond R e s o l u t i o n o r t h i s Loan 
Agreement, and ( i i ) t h e proceeds o f A u t h o r i t y Bonds s h a l l be 
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a v a i l a b l e f o r d i s b u r s e m e n t , as d e t e r m i n e d s o l e l y by the A u t h o r i t y , 
t o f i n a n c e t h e Cost o f the P r o j e c t . The Governmental Agency s h a l l 
use the proceeds o f the Loan s t r i c t l y i n accordance w i t h S e c t i o n 
2.01(e) h e r e o f , t o f i n a n c e t h e c o s t o f t h e P r o j e c t . 

SECTION 3.02. Disbursement of Loan Proceeds. The T r u s t e e , as the 
agent o f t h e A u t h o r i t y , s h a l l d i s b u r s e t h e amounts on d e p o s i t i n 
th e P r o j e c t Loan Subaccount t o the Governmental Agency upon r e c e i p t 
o f a r e q u i s i t i o n e x e c u t e d by an A u t h o r i z e d O f f i c e r t h e r e o f and 
approved by t h e A u t h o r i t y , and i f deemed n e c e s s a r y by t h e 
A u t h o r i t y , approved by the C o l o r a d o Water Q u a l i t y C o n t r o l D i v i s i o n , 
i n t h e form s e t f o r t h i n the Bond R e s o l u t i o n . 

The A u t h o r i t y covenants t o d i r e c t t h e T r u s t e e t o p r o v i d e a l l 
p e r i o d i c w r i t t e n r e p o r t s (as r e q u i r e d by t h e p r o v i s i o n s o f t h e Bond 
R e s o l u t i o n ) o f a l l moneys on d e p o s i t under t h e Bond R e s o l u t i o n and 
t o f u r n i s h such r e p o r t s t o the Governmental Agency as soon as 
p r a c t i c a b l e a f t e r r e c e i p t by t h e A u t h o r i t y . 

The A u t h o r i t y hereby agrees t h a t i n t h e event t h a t moneys on 
d e p o s i t i n t h e P r o j e c t Loan Subaccount a r e l o s t due t o t h e 
n e g l i g e n c e o r misconduct o f t h e T r u s t e e , t h e A u t h o r i t y on b e h a l f o f 
th e Governmental Agency, s h a l l , upon t h e w r i t t e n d i r e c t i o n o f t h e 
Governmental Agency, pursue a v a i l a b l e remedies a g a i n s t the T r u s t e e , 
i n c l u d i n g , but not l i m i t e d t o , e q u i t a b l e a c t i o n s o r a c t i o n s f o r 
money damages. 

I f t h e r e a r e moneys on d e p o s i t i n t h e P r o j e c t Loan Subaccount 
upon c o m p l e t i o n o f the P r o j e c t , t h e Governmental Agency s h a l l 
a d v i s e t h e A u t h o r i t y i n w r i t i n g t h a t no f u r t h e r r e q u i s i t i o n s a r e t o 
be s u b m i t t e d t o t h e A u t h o r i t y f o r dis b u r s e m e n t o f moneys from t h e 
P r o j e c t Loan Subaccount. Upon r e c e i p t o f such w r i t t e n a d v i c e , t h e 
A u t h o r i t y s h a l l f i l e w i t h t h e T r u s t e e t h e C e r t i f i c a t e r e q u i r e d by 
S e c t i o n 5.03 o f t h e Bond R e s o l u t i o n and use such moneys t o redeem, 
purch a s e o r p r o v i d e f o r t h e payment o f t h e A u t h o r i t y Bonds. The 
A u t h o r i t y s h a l l c r e d i t e n s u i n g Loan Repayments o r p o r t i o n s t h e r e o f 
o f t h e Governmental Agency chosen by the A u t h o r i t y as a r e s u l t o f 
th e use o f such t o purchase, redeem o r pay A u t h o r i t y Bonds. 

SECTION 3.03. Amounts Payable. 

(a) The Governmental Agency s h a l l repay the p r i n c i p a l o f and 
i n t e r e s t on t h e Loan i n accordance w i t h the sc h e d u l e s e t f o r t h 
on E x h i b i t C a t t a c h e d h e r e t o and made a p a r t h e r e o f , as t h e 
same may be amended or m o d i f i e d . 

The Governmental Agency s h a l l execute the Governmental 
Agency Bond t o e v i d e n c e t h e Loan and the o b l i g a t i o n s o f the 
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Governmental Agency under the Governmental Agency Bond s h a l l 
be deemed t o be amounts payable under s u b s e c t i o n s (a) and (b) 
of t h i s S e c t i o n 3.03. Each p o r t i o n o f t h e Loan Repayment 
p a y a b l e under t h i s s u b s e c t i o n ( a ) , whether s a t i s f i e d e n t i r e l y 
t h r o u g h a d i r e c t payment by the Governmental Agency t o the 
Loan S e r v i c e r o r th r o u g h a c o m b i n a t i o n o f a d i r e c t payment and 
the use o f A l l o c a b l e Investment Income as d e s c r i b e d i n 
s u b s e c t i o n (c) o f t h i s S e c t i o n 3.03 t o pay i n t e r e s t on the 
A u t h o r i t y Bonds (and t o the e x t e n t moneys are a v a i l a b l e 
t h e r e f o r e , p r i n c i p a l o f the A u t h o r i t y Bonds), s h a l l be deemed 
t o be a c r e d i t a g a i n s t the c o r r e s p o n d i n g o b l i g a t i o n o f the 
Governmental Agency under t h i s s u b s e c t i o n (a) and s h a l l 
f u l f i l l t h e Governmental Agency's o b l i g a t i o n t o pay such 
amount h e r e u n d e r and under the Governmental Agency Bond. Each 
payment made t o t h e Loan S e r v i c e r p u r s u a n t t o t h i s s u b s e c t i o n 
s h a l l be a p p l i e d f i r s t t o i n t e r e s t t h e n due and pa y a b l e on the 
Loan, t h e n t o t h e p r i n c i p a l o f the Loan. 

I n t h e event the A u t h o r i t y i s s u e s r e f u n d i n g bonds 
p u r s u a n t t o t h e Bond R e s o l u t i o n i n o r d e r t o r e f i n a n c e the 
p a r t i c u l a r P r o j e c t Account o r P r o j e c t Loan Subaccount from 
which amounts l o a n e d t o the Governmental Agency p u r s u a n t t o 
t h i s Loan Agreement a re taken which r e f u n d i n g r e s u l t s i n a 
de c r e a s e i n t o t a l aggregate Loan Repayments, the A u t h o r i t y 
s h a l l amend E x h i b i t C t o r e f l e c t such d e c r e a s e i n t o t a l 
a g g r e g a t e Loan Repayments. 

(b) I n a d d i t i o n t o the amounts p a y a b l e under s u b s e c t i o n (a) 
of t h i s S e c t i o n 3.03, the Governmental Agency s h a l l pay the 
A d m i n i s t r a t i v e Fee i n the amounts and on t h e da t e s s e t f o r t h 
i n E x h i b i t C a t t a c h e d h e r e t o and made a p a r t h e r e o f . Each 
payment made p u r s u a n t t o t h i s s u b s e c t i o n (b) s h a l l , f o r 
purposes o f t h e Loan and the Governmental Agency Bond, be 
c o n s i d e r e d as i n t e r e s t on the p r i n c i p a l amount t h e r e o f . 

(c) The Governmental Agency s h a l l r e c e i v e as a c r e d i t a g a i n s t 
each o f i t s semiannual i n t e r e s t payment o b l i g a t i o n s s e t f o r t h 
on E x h i b i t C a t t a c h e d h e r e t o and made a p a r t h e r e o f (and, as 
a p p l i c a b l e under t h e Bond R e s o l u t i o n , i t s an n u a l p r i n c i p a l 
o b l i g a t i o n s t o t h e e x t e n t moneys a r e a v a i l a b l e t h e r e f o r ) , 
( i ) t h e amount o f c a p i t a l i z e d i n t e r e s t a v a i l a b l e t o be a p p l i e d 
a g a i n s t such o b l i g a t i o n s , as f o o t n o t e d on such E x h i b i t C, and 
( i i ) t h e amount o f A l l o c a b l e Investment Income, i f any, t o be. 
c r e d i t e d a g a i n s t such o b l i g a t i o n s , as s e t f o r t h i n each 
b i l l i n g s t a t e m e n t t o be m a i l e d by t h e Loan S e r v i c e r t o the 
Governmental Agency a p p r o x i m a t e l y t h i r t y (30) days p r i o r t o 
each Loan Repayment due date. 
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(d) I n a d d i t i o n t o the payments r e q u i r e d by s u b s e c t i o n s (a) 
and (b) o f t h i s S e c t i o n 3.03, t h e Governmental Agency s h a l l 
pay a l a t e charge f o r any payment t h a t i s r e c e i v e d by t h e Loan 
S e r v i c e r l a t e r t h a n the f i f t h (5th) day f o l l o w i n g i t s due 
d a t e , i n an amount e q u a l t o the g r e a t e r o f t w e l v e p e r c e n t 
(12%) p e r annum or t h e Prime Rate p l u s one h a l f o f one p e r c e n t 
p e r annum on such l a t e payment from i t s due d a t e t o t h e date 
i t i s a c t u a l l y p a i d ; p r o v i d e d , however, t h a t t h e i n t e r e s t r a t e 
p a y a b l e on t h e Loan i n c l u d i n g such l a t e charge s h a l l not be i n 
e x c e s s o f t h e maximum r a t e p e r m i t t e d by law as o f t h e date 
h e r e o f . 

(e) The Governmental Agency acknowledges t h a t payment o f the 
A u t h o r i t y Bonds by the A u t h o r i t y , i n c l u d i n g payment from 
moneys drawn by t h e T r u s t e e from t h e 2002 S e r i e s A M a t c h i n g 
A c c o u n t , o t h e r t h a n from the i n v e s t m e n t income t h e r e o n , does 
not c o n s t i t u t e payment of the amounts due under t h i s Loan 
Agreement o r t h e Governmental Agency Bond. I f a t any t i m e the 
amounts on d e p o s i t i n the 2002 S e r i e s A M a t c h i n g Account s h a l l 
be l e s s t h a n t h e r e q u i r e m e n t o f such Account, as the r e s u l t o f 
any t r a n s f e r o f moneys from the 2002 S e r i e s A M a t c h i n g Account 
t o t h e Debt S e r v i c e Fund as t h e r e s u l t o f a f a i l u r e by the 
Governmental Agency t o make any Loan Repayments r e q u i r e d 
h e r e u n d e r , t h e Governmental Agency agrees t o ( i ) r e p l e n i s h 
such moneys so t r a n s f e r r e d , and ( i i ) r e p l e n i s h any d e f i c i e n c y 
a r i s i n g from l o s s e s i n c u r r e d i n making such t r a n s f e r as the 
r e s u l t o f t h e l i q u i d a t i o n by the A u t h o r i t y o f i n v e s t m e n t 
s e c u r i t i e s a c q u i r e d as an i n v e s t m e n t o f moneys i n t h e 2002 
S e r i e s A M a t c h i n g Account, by making payments t o the A u t h o r i t y 
i n e q u a l monthly i n s t a l l m e n t s f o r the l e s s e r o f s i x (6) months 
o r t h e r e m a i n i n g term o f the Loan a t an i n t e r e s t r a t e t o be 
d e t e r m i n e d by t h e A u t h o r i t y n e c e s s a r y t o make 'up any l o s s 
c a u s ed by such d e f i c i e n c y . 

SECTION 3.04. Unconditional Obligations. The o b l i g a t i o n o f the 
Governmental Agency t o make the Loan Repayments and a l l o t h e r 
payments r e q u i r e d hereunder and the o b l i g a t i o n t o p e r f o r m and 
observe t h e o t h e r d u t i e s , covenants, o b l i g a t i o n s and agreements on 
i t s p a r t c o n t a i n e d h e r e i n i s p a y a b l e s o l e l y from the P l e d g e d 
P r o p e r t y and s h a l l be a b s o l u t e and u n c o n d i t i o n a l and s h a l l not be 
a b a t e d , r e b a t e d , s e t - o f f , reduced, a b r o g a t e d , t e r m i n a t e d , waived, 
d i m i n i s h e d , p o s t p o n e d o r o t h e r w i s e m o d i f i e d i n any manner or t o any 
e x t e n t whatsoever, w h i l e any payments under t h i s Loan Agreement 
remain u n p a i d , r e g a r d l e s s of any c o n t i n g e n c y , a c t o f God, event or 
cause whatsoever, i n c l u d i n g ( w i t h o ut l i m i t a t i o n ) any a c t s o r 
c i r c u m s t a n c e s t h a t may c o n s t i t u t e f a i l u r e o f c o n s i d e r a t i o n , 
e v i c t i o n o r c o n s t r u c t i v e e v i c t i o n , the t a k i n g by eminent domain or 
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d e s t r u c t i o n o f o r damage t o the P r o j e c t o r t h e System, commercial 
f r u s t r a t i o n o f t h e purpose, any change i n t h e laws o f t h e U n i t e d 
S t a t e s o f A m e r i c a o r o f the S t a t e o f C o l o r a d o o r any p o l i t i c a l 
s u b d i v i s i o n o f e i t h e r or i n the r u l e s o r r e g u l a t i o n s o f any 
g overnmental a u t h o r i t y , any f a i l u r e o f the A u t h o r i t y o r the T r u s t e e 
t o p e r f o r m and o b s e r v e any agreement, whether e x p r e s s o r i m p l i e d , 
o r any d u t y , l i a b i l i t y o r o b l i g a t i o n a r i s i n g out o f or connected 
w i t h the P r o j e c t , t h i s Loan Agreement o r t h e Bond R e s o l u t i o n or any 
r i g h t s o f s e t o f f , recoupment, abatement o r c o u n t e r c l a i m t h a t the 
Governmental Agency might o t h e r w i s e have a g a i n s t t h e A u t h o r i t y , the 
T r u s t e e , t h e Loan S e r v i c e r or any o t h e r p a r t y o r p a r t i e s ; p r o v i d e d , 
however, t h a t payments hereunder s h a l l not c o n s t i t u t e a w a i v e r of 
any such r i g h t s . The Governmental Agency s h a l l not be o b l i g a t e d t o 
make any payments r e q u i r e d t o be made by any o t h e r Governmental 
A g e n c i e s under s e p a r a t e Loan Agreements or t h e Bond R e s o l u t i o n . 

SECTION 3.05. Loan Agreement to Survive Bond Resolution and 
Authority Bonds. The Governmental Agency acknowledges t h a t i t s 
d u t i e s , c o v e n a n t s , o b l i g a t i o n s and agreements hereunder s h a l l 
s u r v i v e t h e d i s c h a r g e o f the Bond R e s o l u t i o n and payment of the 
p r i n c i p a l o f , r e d e m p t i o n premium, i f any, and i n t e r e s t on the 
A u t h o r i t y Bonds. The A u t h o r i t y acknowledges t h a t a l l d u t i e s , 
c o v e n a n t s , o b l i g a t i o n s and agreements o f t h e Governmental Agency 
s h a l l ( e x c e p t as and t o t h e e x t e n t p r e s e r v e d i n s u b s e c t i o n (e) ( v i ) 
o f S e c t i o n 2.02 h e r e o f ) t e r m i n a t e upon t h e d a t e o f payment of a l l 
amounts p a y a b l e t o t h e A u t h o r i t y hereunder. 

SECTION 3.06. Disclaimer of Warranties and Indemnification. The 
Governmental Agency acknowledges and agrees t h a t ( i ) n e i t h e r the 
A u t h o r i t y n o r t h e T r u s t e e makes any w a r r a n t y o r r e p r e s e n t a t i o n , 
e i t h e r e x p r e s s o r i m p l i e d , as t o t h e v a l u e , d e s i g n , c o n d i t i o n , 
m e r c h a n t a b i l i t y o r f i t n e s s f o r p a r t i c u l a r purpose o r f i t n e s s f o r 
any use o f t h e System o r the P r o j e c t o r any p o r t i o n s t h e r e o f or any 
o t h e r w a r r a n t y o r r e p r e s e n t a t i o n w i t h r e s p e c t t h e r e t o ; ( i i ) i n no 
event s h a l l t h e A u t h o r i t y o r the T r u s t e e o r t h e i r r e s p e c t i v e agents 
be l i a b l e o r r e s p o n s i b l e f o r any d i r e c t , i n c i d e n t a l , i n d i r e c t , 
s p e c i a l o r c o n s e q u e n t i a l damages i n c o n n e c t i o n w i t h o r a r i s i n g out 
o f t h i s Loan Agreement o r the P r o j e c t or t h e e x i s t e n c e , f u r n i s h i n g , 
f u n c t i o n i n g o r use o f the System or the P r o j e c t o r any i t e m or 
p r o d u c t s o r s e r v i c e s p r o v i d e d f o r i n t h i s Loan Agreement; and 
( i i i ) t o t h e e x t e n t a u t h o r i z e d by law, t h e Governmental Agency 
s h a l l i n d e m n i f y , save and h o l d harmless t h e A u t h o r i t y a g a i n s t any 
and a l l c l a i m s , damages, l i a b i l i t y and c o u r t awards i n c l u d i n g 
c o s t s , expenses and a t t o r n e y fees i n c u r r e d as a r e s u l t o f any a c t 
or o m i s s i o n by t h e Governmental Agency, or i t s employees, agents or 
s u b c o n t r a c t o r s p u r s u a n t t o the terms o f t h i s Loan Agreement, 
p r o v i d e d however t h a t the p r o v i s i o n s o f t h i s c l a u s e ( i i i ) are not 
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i n t e n d e d t o and s h a l l not be c o n s t r u e d as a w a i v e r o f any defense 
or l i m i t a t i o n on damages p r o v i d e d f o r under and p u r s u a n t t o the 
Col o r a d o Governmental Immunity A c t ( S e c t i o n 24-10-101, e t seq. , 
C.R.S.) , o r under t h e laws o f t h e U n i t e d S t a t e s o r o t h e r laws o f 
the S t a t e o f C o l o r a d o . 

SECTION 3.07. Option to Prepay Loan Repayments. S u b j e c t i n a l l 
i n s t a n c e s t o t h e p r i o r w r i t t e n a p p r o v a l o f the A u t h o r i t y which 
a p p r o v a l w i l l n o t be u n r e a s o n a b l y w i t h h e l d and s a t i s f a c t i o n o f the 
r e q u i r e m e n t s , i f any, o f t h e Bond R e s o l u t i o n r e l a t i n g t o Loan 
prepayments, t h e Governmental Agency may prepay the p o r t i o n o f the 
Loan Repayments s e t f o r t h i n E x h i b i t C, i n whole o r i n p a r t (but i f 
i n p a r t , i n t h e amount o f $100,000 o r any i n t e g r a l m u l t i p l e of 
$100,000), upon p r i o r w r i t t e n n o t i c e not l e s s than n i n e t y (90) days 
i n a d d i t i o n t o t h e number o f days advance n o t i c e t o the T r u s t e e 
r e q u i r e d f o r any o p t i o n a l o r s p e c i a l redemption o f t h e A u t h o r i t y 
Bonds, t o t h e A u t h o r i t y and t h e T r u s t e e and upon payment by the 
Governmental Agency t o the T r u s t e e o f the p r i n c i p a l amount o f the 
Loan Repayments t o be p r e p a i d , p l u s t h e i n t e r e s t t o a c c r u e on such 
amount t o t h e dat e o f the next s u c c e e d i n g o p t i o n a l o r s p e c i a l 
redemption o f t h e A u t h o r i t y Bonds a l l o c a b l e t o such Loan Repayment 
to be p r e p a i d ; p r o v i d e d , however, t h a t ( i ) i f the Governmental 
Agency pr o p o s e s t o prepay i n f u l l t h e E x h i b i t C Loan Repayments, 
such prepayment s h a l l be c o n d i t i o n e d upon the s i m u l t a n e o u s 
prepayment i n f u l l o f a l l A d m i n i s t r a t i v e Fees due t o and i n c l u d i n g 
the date o f such redemption p l u s one y e a r a f t e r such d a t e o f 
redemption o r ( i i ) i f t h e Governmental Agency proposes t o prepay a 
p o r t i o n o f t h e E x h i b i t C Loan Repayments, such prepayment s h a l l be 
c o n d i t i o n e d upon t h e s i m u l t a n e o u s prepayment o f such p o r t i o n o f the 
A d m i n i s t r a t i v e Fees due t o and i n c l u d i n g the dat e o f such 
redemption p l u s one y e a r a f t e r such d a t e o f redemption as s h a l l be 
det e r m i n e d by t h e A u t h o r i t y . I n a d d i t i o n , i f a t the time o f such 
prepayment, t h e A u t h o r i t y Bonds may o n l y be redeemed a t the o p t i o n 
of t he A u t h o r i t y upon payment o f a redemption premium, the 
Governmental Agency s h a l l add t o i t s prepayment an amount, as 
de t e r m i n e d by t h e A u t h o r i t y , e q u a l t o such redemption premium 
a l l o c a b l e t o such A u t h o r i t y Bonds t o be redeemed as a r e s u l t o f the 
Governmental Agency's prepayment. In a d d i t i o n , any prepayments 
s h a l l i n c l u d e an amount, which when added t o the i n t e r e s t p o r t i o n s 
of t h e Loan Repayments, s h a l l e q u a l the i n t e r e s t p a y a b l e on the 
A u t h o r i t y Bonds a l l o c a b l e t o t h e Loan t o t h e date o f redemption or 
m a t u r i t y , as t h e case may be, o f t h e A u t h o r i t y Bonds. Prepayments 
s h a l l be a p p l i e d f i r s t t o a c c r u e d i n t e r e s t on the p o r t i o n o f the 
Loan t o be p r e p a i d and then t o the payment of A d m i n i s t r a t i v e Fees 
and then t o p r i n c i p a l payments ( i n c l u d i n g redemption premium, i f 
any) on t h e Loan i n i n v e r s e o r d e r of Loan Repayments. 

NYl:843268.1 28 



The Governmental Agency, i n the s o l e d i s c r e t i o n o f t h e A u t h o r i t y , 
and upon terms and c o n d i t i o n s s a t i s f a c t o r y t o the A u t h o r i t y , may 
p r o v i d e f o r t h e prepayment i n f u l l o f t h e Loan Repayments by 
d e p o s i t i n g w i t h t h e A u t h o r i t y an amount w h i c h , when added t o the 
i n v e s t m e n t income t o be d e r i v e d from such amount t o be d e p o s i t e d 
w i t h the A u t h o r i t y , s h a l l p r o v i d e f o r t h e f u l l payment o f a l l such 
Loan Repayments i n t h e manner p r o v i d e d i n t h i s S e c t i o n 3.07. Any 
amounts so d e p o s i t e d w i t h the A u t h o r i t y s h a l l be i n v e s t e d s o l e l y i n 
d i r e c t o b l i g a t i o n s o f t h e U n i t e d S t a t e s o f A m e r i c a . 

The r e s t r i c t i o n s c o n t a i n e d i n t h i s S e c t i o n 3.07 s h a l l not be 
a p p l i c a b l e t o any mandatory or e x t r a o r d i n a r y r e d emption or 
a c c e l e r a t i o n r e q u i r e d by the Bond R e s o l u t i o n . 

SECTION 3.08. Source of Payment of Governmental Agency's 
Obligations. The A u t h o r i t y and the Governmental Agency agree t h a t 
the amounts p a y a b l e by t h e Governmental Agency under t h i s Loan 
Agreement, i n c l u d i n g , w i t h o u t l i m i t a t i o n , t h e amounts p a y a b l e by 
the Governmental Agency pursuant t o S e c t i o n 3.03, S e c t i o n 3.06, 
S e c t i o n 3.07 and S e c t i o n 5.04 of t h i s Loan Agreement a r e p a y a b l e 
s o l e l y from t h e P l e d g e d P r o p e r t y . The o b l i g a t i o n s o f the 
Governmental Agency under t h i s Loan Agreement do not c o n s t i t u t e a 
debt o r i n d e b t e d n e s s o f the Governmental Agency w i t h i n t h e meaning 
of any c o n s t i t u t i o n a l , c h a r t e r o r s t a t u t o r y p r o v i s i o n o r 
l i m i t a t i o n s , and s h a l l not be c o n s i d e r e d o r h e l d t o be a g e n e r a l 
o b l i g a t i o n o f t h e Governmental Agency. 

SECTION 3.09. Delivery of Documents. C o n c u r r e n t l y w i t h the 
e x e c u t i o n and d e l i v e r y o f t h i s Loan Agreement, t h e Governmental 
Agency w i l l cause t o be d e l i v e r e d t o t h e A u t h o r i t y each o f the 
f o l l o w i n g i t e m s : 

(a) o p i n i o n s o f t h e Governmental Agency's c o u n s e l 
s u b s t a n t i a l l y i n t h e form s e t f o r t h i n E x h i b i t E - l and E-2 
h e r e t o (such o p i n i o n may be g i v e n by one o r more c o u n s e l ) ; 
p r o v i d e d , however, t h a t the A u t h o r i t y may p e r m i t v a r i a n c e s i n 
such o p i n i o n f r om the form or s u b s t a n c e o f such E x h i b i t E i f 
such v a r i a n c e s a r e not t o t h e m a t e r i a l d e t r i m e n t o f the 
i n t e r e s t s o f t h e h o l d e r s o f the A u t h o r i t y Bonds; 

(b) e x e c u t e d c o u n t e r p a r t s o f t h i s Loan Agreement; 

(c) c o p i e s o f t h e r e s o l u t i o n s o r o r d i n a n c e s o f the g o v e r n i n g 
body o f the Governmental Agency a u t h o r i z i n g t h e e x e c u t i o n and 
d e l i v e r y o f t h i s Loan Agreement and the Governmental Agency 
Bond, c e r t i f i e d by an A u t h o r i z e d O f f i c e r o f t h e Governmental 
Agency; and 
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(d) such o t h e r c e r t i f i c a t e s , documents, o p i n i o n s and 
i n f o r m a t i o n as the A u t h o r i t y may r e q u i r e . 

C o n c u r r e n t l y w i t h t h e d e l i v e r y a t the Loan C l o s i n g o f t h i s 
Loan Agreement, t h e Governmental Agency s h a l l a l s o d e l i v e r i t s 
Governmental Agency Bond t o the A u t h o r i t y upon t h e r e c e i p t o f a 
w r i t t e n c e r t i f i c a t i o n o f t h e A u t h o r i t y t h a t t h e moneys t o be 
d e p o s i t e d i n the P r o j e c t Loan Subaccount t o fun d t h e Loan s h a l l be 
so d e p o s i t e d s i m u l t a n e o u s l y w i t h t h e d e l i v e r y o f t h e Governmental 
Agency Bond. 

ARTICLE IV. 
ASSIGNMENT 

SECTION 4.01. Assignment: and Transfer by Au-bhority. 

(a) The Governmental Agency e x p r e s s l y acknowledges t h a t , 
. o t h e r t h a n A d m i n i s t r a t i v e Fees p a y a b l e p u r s u a n t t o s u b s e c t i o n 
(b) o f S e c t i o n 3.03 and the r i g h t , t i t l e and i n t e r e s t o f the 
A u t h o r i t y under S e c t i o n s 3.06, 5.04 and 5.07, a l l r i g h t , t i t l e 
and i n t e r e s t o f t h e A u t h o r i t y i n , t o and under t h i s Loan 
Agreement and t h e Governmental Agency Bond has been a s s i g n e d 
t o t h e T r u s t e e as s e c u r i t y f o r t h e A u t h o r i t y Bonds, as 
a p p l i c a b l e , as p r o v i d e d i n t h e Bond R e s o l u t i o n , and t h a t i f 
any Event o f D e f a u l t s h a l l o c c u r , the T r u s t e e , p u r s u a n t t o the 
Bond R e s o l u t i o n , s h a l l be e n t i t l e d t o a c t hereunde r i n the 
p l a c e and s t e a d o f the A u t h o r i t y . The Governmental Agency 
hereby acknowledges t h e r e q u i r e m e n t s o f t h e Bond R e s o l u t i o n 
a p p l i c a b l e t o t h e A u t h o r i t y Bonds and c o n s e n t s t o such 
assignment and appointment. 

The A u t h o r i t y s h a l l r e t a i n t h e r i g h t t o compel o r 
o t h e r w i s e e n f o r c e observance and performance by the 
Governmental Agency o f i t s d u t i e s , c ovenants, o b l i g a t i o n s and 
agreements under s u b s e c t i o n (b) o f S e c t i o n 3.03 t o pay 
A d m i n i s t r a t i v e Fees and under S e c t i o n 3.06 and S e c t i o n 5.04; 
p r o v i d e d , however, t h a t i n no event s h a l l t he A u t h o r i t y have 
t h e r i g h t t o a c c e l e r a t e t h e Governmental Agency Bond s o l e l y 
f o r t h e enforcement o f t h e payment o f A d m i n i s t r a t i v e Fees o r 
th e enforcement o f S e c t i o n 3.06 o r S e c t i o n 5.04. 

(b) The Governmental Agency hereby approves and c o n s e n t s t o 
any assignment o r t r a n s f e r o f t h i s Loan Agreement and the 
Governmental Agency Bond t h a t the A u t h o r i t y deems t o be 
n e c e s s a r y i n c o n n e c t i o n w i t h any r e f u n d i n g o f t h e A u t h o r i t y 
Bonds o r the i s s u a n c e o f a d d i t i o n a l bonds under t h e Bond 
R e s o l u t i o n o r o t h e r w i s e , i n c o n n e c t i o n w i t h t h e d r i n k i n g water 
r e v o l v i n g fund p o o l e d l o a n program o f the A u t h o r i t y . 

NY1:8432S8.1 30 



SECTION 4.02. Assignment by Governmental Agency. N e i t h e r t h i s Loan 
Agreement n or t h e Governmental Agency Bond may be a s s i g n e d by the 
Governmental Agency f o r any r e a s o n , u n l e s s the f o l l o w i n g c o n d i t i o n s 
s h a l l be s a t i s f i e d : ( i ) the A u t h o r i t y and the T r u s t e e s h a l l have 
approved s a i d assignment i n w r i t i n g ; ( i i ) the a s s i g n e e s h a l l be a 
gov e r n m e n t a l u n i t w i t h i n t h e meaning o f S e c t i o n 141(c) o f t h e Code 
and the a s s i g n e e s h a l l have e x p r e s s l y assumed i n w r i t i n g t h e f u l l 
and f a i t h f u l o bservance and performance o f t h e Governmental 
Agency's d u t i e s , c o v e n a n t s , agreements and o b l i g a t i o n s under the 
Loan Agreement; ( i i i ) i m m e d i a t e l y a f t e r such a s s i g n m e n t , the 
a s s i g n e e s h a l l not be i n d e f a u l t i n the performance o r observance 
o f any d u t i e s , c o v e n a n t s , o b l i g a t i o n s o r agreements o f the 
Governmental Agency under the Loan Agreement; ( i v ) t h e A u t h o r i t y 
s h a l l have r e c e i v e d an o p i n i o n o f bond c o u n s e l t o t h e e f f e c t t h a t 
such a s s i g n m e n t . w i l l not a d v e r s e l y a f f e c t t h e . e x c l u s i o n o f i n t e r e s t 
on t h e A u t h o r i t y Bonds from g r o s s income f o r purposes o f F e d e r a l 
income t a x a t i o n under S e c t i o n 103(a) o f the Code; and (v) the 
A u t h o r i t y s h a l l r e c e i v e an o p i n i o n o f c o u n s e l t o t h e e f f e c t t h a t 
such assignment w i l l not v i o l a t e t he p r o v i s i o n s o f t h e Bond 
R e s o l u t i o n o r any agreement e n t e r e d i n t o by the A u t h o r i t y w i t h , o r 
c o n d i t i o n o f any g r a n t r e c e i v e d by t h e A u t h o r i t y from, t h e U n i t e d 
S t a t e s o f A m e r i c a r e l a t i n g t o t h e F e d e r a l C a p i t a l i z a t i o n Agreement 
o r any c a p i t a l i z a t i o n g r a n t r e c e i v e d by t h e A u t h o r i t y o r t h e S t a t e 
under t h e f e d e r a l Safe D r i n k i n g Water A c t Amendments o f 1996 (Pub. 
L. 104-182), as amended. 

No assignment s h a l l r e l i e v e t h e Governmental Agency from 
p r i m a r y l i a b i l i t y f o r any o f i t s o b l i g a t i o n s under t h i s Loan 
Agreement and i n t h e event o f such assignment, t h e Governmental 
Agency s h a l l c o n t i n u e t o remain p r i m a r i l y l i a b l e f o r the 
performance and observance o f i t s o b l i g a t i o n s t o be pe r f o r m e d and 
o b s e r v e d under t h i s Loan Agreement. 

ARTICLE V. 
DEFAULTS AND REMEDIES 

SECTION 5.01. Event of Default. I f any o f the f o l l o w i n g events 
o c c u r s , i t i s hereby d e f i n e d as and d e c l a r e d t o be and t o 
c o n s t i t u t e an "Event o f D e f a u l t " : 

(a) f a i l u r e by the Governmental Agency t o pay, o r cause t o be 
p a i d , any Loan Repayment, r e q u i r e d t o be p a i d hereunder when 
due, w h i c h f a i l u r e s h a l l c o n t i n u e f o r a p e r i o d o f f i v e (5) 
days ; 

(b) f a i l u r e by the Governmental Agency t o make, o r cause t o 
be made, any r e q u i r e d payments o f p r i n c i p a l o f , redemption 
premium, i f any, and i n t e r e s t on any bonds, notes o r o t h e r 
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o b l i g a t i o n s o f the Governmental Agency f o r borrowed money 
( o t h e r than t h e Loan and the Governmental Agency Bond) , a f t e r 
g i v i n g e f f e c t t o t h e a p p l i c a b l e grace p e r i o d , t h e payments o f 
which a re s e c u r e d by t h e Pledged P r o p e r t y ; 

(c) f a i l u r e by t h e Governmental Agency t o pay, o r cause t o be 
p a i d , t h e A d m i n i s t r a t i v e Fee or any p o r t i o n t h e r e o f when due 
or t o ob s e r v e and p e r f o r m any duty, covenant, o b l i g a t i o n o r 
agreement on i t s p a r t t o be observed o r per f o r m e d under t h i s 
Loan Agreement, o t h e r t h a n as r e f e r r e d t o i n p a r a g r a p h (a) of 
t h i s S e c t i o n and o t h e r than a f a i l u r e t o comply w i t h the 
p r o v i s i o n s o f S e c t i o n 2.03 h e r e o f , which f a i l u r e s h a l l 
c o n t i n u e f o r a p e r i o d o f t h i r t y (30) days a f t e r w r i t t e n 
n o t i c e , s p e c i f y i n g such f a i l u r e and r e q u e s t i n g t h a t i t be 
remedied, i s g i v e n t o t h e Governmental Agency by t h e T r u s t e e , 
u n l e s s the T r u s t e e s h a l l agree i n w r i t i n g t o an e x t e n s i o n of 
such t i m e p r i o r t o i t s e x p i r a t i o n ; p r o v i d e d , however, t h a t i f 
t h e f a i l u r e s t a t e d i n such n o t i c e i s c o r r e c t a b l e but cannot be 
c o r r e c t e d w i t h i n t h e a p p l i c a b l e p e r i o d t h e T r u s t e e may not 
u n r e a s o n a b l y w i t h h o l d i t s consent t o an e x t e n s i o n o f such time 
up t o s i x t y (60) days from t h e d e l i v e r y o f t h e w r i t t e n n o t i c e 
r e f e r r e d t o above i f c o r r e c t i v e a c t i o n i s i n s t i t u t e d by the 
Governmental Agency w i t h i n the a p p l i c a b l e p e r i o d and 
d i l i g e n t l y p u r s u e d u n t i l t h e Event o f D e f a u l t i s c o r r e c t e d ; 

(d) any r e p r e s e n t a t i o n made by or on b e h a l f o f the 
Governmental Agency c o n t a i n e d i n t h i s Loan Agreement, o r i n 
any i n s t r u m e n t f u r n i s h e d i n compliance w i t h o r w i t h r e f e r e n c e 
t o t h i s Loan Agreement o r t h e Loan o r i n c o n n e c t i o n w i t h the 
A u t h o r i t y Bonds, i s f a l s e o r m i s l e a d i n g i n any m a t e r i a l 
r e s p e c t ; and 

(e) a p e t i t i o n i s f i l e d by o r a g a i n s t the Governmental Agency 
under any f e d e r a l o r s t a t e b a n k r u p t c y o r i n s o l v e n c y law or 
o t h e r s i m i l a r law i n e f f e c t on the date o f t h i s Loan Agreement 
or t h e r e a f t e r e n a c t e d , u n l e s s i n the case o f any such p e t i t i o n 
f i l e d a g a i n s t t h e Governmental Agency such p e t i t i o n s h a l l be 
d i s m i s s e d w i t h i n t h i r t y (30) days a f t e r such f i l i n g and such 
d i s m i s s a l s h a l l be f i n a l and not s u b j e c t t o a p p e a l ; o r the 
Governmental Agency s h a l l become i n s o l v e n t o r b a n k r u p t o r make 
an assignment f o r t h e b e n e f i t o f i t s c r e d i t o r s ; o r a c u s t o d i a n 
( i n c l u d i n g , w i t h o u t l i m i t a t i o n , a r e c e i v e r , l i q u i d a t o r or 
t r u s t e e o f the' Governmental Agency or any o f i t s p r o p e r t y ) 
s h a l l be a p p o i n t e d by c o u r t o r d e r or t o ta k e p o s s e s s i o n o f the 
Governmental Agency o r i t s p r o p e r t y or a s s e t s i f such o r d e r 
remains i n e f f e c t o r such p o s s e s s i o n c o n t i n u e s f o r more than 
t h i r t y (30) days. 
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SECTION 5.02. Notice of Default. The Governmental Agency s h a l l 
g i v e t h e T r u s t e e and t h e A u t h o r i t y prompt t e l e p h o n i c n o t i c e o f the 
o c c u r r e n c e o f any Event o f D e f a u l t r e f e r r e d t o i n S e c t i o n 5.01(e) 
h e r e o f , and o f t h e o c c u r r e n c e o f any o t h e r event o r c o n d i t i o n t h a t 
c o n s t i t u t e s an Event o f D e f a u l t a t such time as any s e n i o r 
a d m i n i s t r a t i v e o r f i n a n c i a l o f f i c e r o f t h e Governmental Agency 
becomes aware o f t h e e x i s t e n c e t h e r e o f . Any t e l e p h o n i c n o t i c e 
p u r s u a n t t o t h i s S e c t i o n 5.02 s h a l l be c o n f i r m e d i n w r i t i n g by t h e 
end o f t h e next B u s i n e s s Day (as d e f i n e d i n t h e Bond R e s o l u t i o n ) . 

SECTION 5.03. Remedies on Default. Whenever an Event o f D e f a u l t 
r e f e r r e d t o i n S e c t i o n 5.01 h e r e o f s h a l l have o c c u r r e d and be 
c o n t i n u i n g , t h e A u t h o r i t y s h a l l have t h e r i g h t t o t a k e o r t o d i r e c t 
the T r u s t e e t o t a k e any a c t i o n p e r m i t t e d o r r e q u i r e d p u r s u a n t t o 

. the Bond R e s o l u t i o n o r the Loan Agreement and t o t a k e whatever 
o t h e r a c t i o n a t law o r i n e q u i t y may appear n e c e s s a r y o r d e s i r a b l e 
to c o l l e c t t h e amounts th e n due and t h e r e a f t e r t o become due 
hereunder o r t o e n f o r c e the performance and observance o f any dut y , 
covenant, o b l i g a t i o n o r agreement o f t h e Governmental Agency 
hereunder, i n c l u d i n g , w i t h o u t l i m i t a t i o n , t o o b t a i n ex parte the 
appointment o f a r e c e i v e r o f the System. 

SECTION 5.04. Attorney's Fees and Other Expenses. The Governmental 
Agency s h a l l on demand pay t o the A u t h o r i t y o r t h e T r u s t e e t h e 
r e a s o n a b l e f e e s and expenses o f a t t o r n e y s and o t h e r r e a s o n a b l e f e e s 
and expenses ( i n c l u d i n g w i t h o u t l i m i t a t i o n t h e r e a s o n a b l y a l l o c a t e d 
c o s t s o f i n - h o u s e c o u n s e l and l e g a l s t a f f ) i n c u r r e d by e i t h e r o f 
them i n t h e c o l l e c t i o n o f Loan Repayments o r any o t h e r sum due 
hereunder o r i n t h e enforcement o f performance o r o b s e r v a t i o n o f 
any o t h e r d u t i e s , c o v e n a n t s , o b l i g a t i o n s o r agreements o f t h e 
Governmental Agency. 

SECTION 5.05. Ap p l i c a t i o n of Moneys. Any moneys c o l l e c t e d by the 
A u t h o r i t y o r t h e T r u s t e e p u r s u a n t t o S e c t i o n 5.03 h e r e o f s h a l l be 
a p p l i e d (a) f i r s t , t o pay any a t t o r n e y ' s f e e s o r o t h e r f e e s and 
expenses owed by t h e Governmental Agency p u r s u a n t t o S e c t i o n 5.04 
h e r e o f , (b) second, t o pay i n t e r e s t due and pay a b l e on the Loan, 
(c) t h i r d , t o pay p r i n c i p a l due and p a y a b l e on the Loan, (d) 
f o u r t h , t o pay any o t h e r amounts due and p a y a b l e hereunder t h i s 
Loan Agreement, and (e) f i f t h , t o pay i n t e r e s t and p r i n c i p a l on t h e 
Loan and o t h e r amounts p a y a b l e hereunder as such amounts become due 
and p a y a b l e . 

SECTION 5.06. No Remedy Exclusive; Waiver; Notice. No remedy 
h e r e i n c o n f e r r e d upon o r r e s e r v e d t o the A u t h o r i t y or t h e T r u s t e e 
i s i n t e n d e d t o be e x c l u s i v e and e v e r y such remedy s h a l l be 
u m u l a t i v e and s h a l l be i n a d d i t i o n t o e v e r y o t h e r remedy g i v e n 
^nder t h i s Loan Agreement o r now or h e r e a f t e r e x i s t i n g a t law or i n 

NY1:8432S8.1 33 



e q u i t y . No d e l a y o r o m i s s i o n t o e x e r c i s e any r i g h t , remedy or 
power a c c r u i n g upon any Event of D e f a u l t s h a l l i m p a i r any such 
r i g h t , remedy o r power or s h a l l be c o n s t r u e d t o be a waiver 
t h e r e o f , but any such r i g h t , remedy o r power may be e x e r c i s e d from 
time t o t i m e and as o f t e n as may be deemed e x p e d i e n t . I n o r d e r t o 
e n t i t l e t h e A u t h o r i t y o r the T r u s t e e t o e x e r c i s e any remedy 
r e s e r v e d t o i t i n t h i s A r t i c l e , i t s h a l l n o t be n e c e s s a r y t o g i v e 
any n o t i c e , o t h e r t h a n such n o t i c e as may be r e q u i r e d i n t h i s 
A r t i c l e V. 

SECTION 5.07. Retention of Authority's Rights. N o t w i t h s t a n d i n g any 
assignment o r t r a n s f e r o f t h i s Loan Agreement p u r s u a n t t o the 
p r o v i s i o n s h e r e o f o r o f the Bond R e s o l u t i o n , o r a n y t h i n g e l s e t o 
the c o n t r a r y c o n t a i n e d h e r e i n , the A u t h o r i t y s h a l l have the r i g h t 
upon t h e o c c u r r e n c e o f an Event o f D e f a u l t t o t a k e any a c t i o n , 
i n c l u d i n g ( w i t h o u t l i m i t a t i o n ) b r i n g i n g an a c t i o n a g a i n s t the 
Governmental Agency a t law or i n e q u i t y , as t h e A u t h o r i t y may, i n 
i t s d i s c r e t i o n , deem n e c e s s a r y t o e n f o r c e t h e o b l i g a t i o n s o f the 
Governmental Agency t o the A u t h o r i t y p u r s u a n t t o S e c t i o n 3.03(b), 
S e c t i o n 3.06 and S e c t i o n 5.04 h e r e o f . 

SECTION 5.08. Default by the Authority. I n t h e event o f any 
d e f a u l t by t h e A u t h o r i t y under any dut y , covenant, agreement or 
o b l i g a t i o n o f t h i s Loan Agreement, t h e Governmental Agency's remedy 
f o r such d e f a u l t s h a l l be l i m i t e d t o i n j u n c t i o n , s p e c i a l a c t i o n , 
a c t i o n f o r s p e c i f i c performance o r any o t h e r a v a i l a b l e e q u i t a b l e 
remedy d e s i g n e d t o e n f o r c e the performance o r observance o f any 
duty, c o v e n a n t , o b l i g a t i o n o r agreement o f t h e A u t h o r i t y hereunder 
as may be n e c e s s a r y o r a p p r o p r i a t e . The A u t h o r i t y s h a l l on demand 
pay t o t h e Governmental Agency the r e a s o n a b l e f e e s and expenses of 
a t t o r n e y s and o t h e r r e a s o n a b l e expenses i n t h e enforcement o f such 
performance o r o b s e r v a t i o n . 

ARTICLE VI. 
MISCELLANEOUS 

SECTION 6.01. Notices. A l l n o t i c e s , c e r t i f i c a t e s o r o t h e r 
communications hereunder s h a l l be s u f f i c i e n t l y g i v e n and s h a l l be 
deemed g i v e n when hand d e l i v e r e d o r m a i l e d by r e g i s t e r e d or 
c e r t i f i e d m a i l , p o s t a g e p r e p a i d , t o the Governmental Agency a t the 
address s p e c i f i e d on E x h i b i t B a t t a c h e d h e r e t o and made a p a r t 
h e r e o f and t o t h e A u t h o r i t y , the T r u s t e e and t h e Loan S e r v i c e r a t 
the f o l l o w i n g a d d r e s s e s : 
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(a) A u t h o r i t y : C o l o r a d o Water Resources and 
Power Development A u t h o r i t y 

1580 Logan S t r e e t — S u i t e 620 
Denver, C o l o r a d o 80203 
A t t e n t i o n : E x e c u t i v e D i r e c t o r 

(b) T r u s t e e : Z i o n s F i r s t N a t i o n a l Bank 
717 1 7 t h S t r e e t , S u i t e 301 
Denver, C o l o r a d o 80202 
A t t e n t i o n : C o r p o r a t e T r u s t 

(c) Loan S e r v i c e r : Z i o n s F i r s t N a t i o n a l Bank 
717 1 7 c n S t r e e t , S u i t e 301 
Denver, C o l o r a d o 80202 
A t t e n t i o n : C o r p o r a t e T r u s t 

Any o f t h e f o r e g o i n g p a r t i e s may d e s i g n a t e any f u r t h e r or 
d i f f e r e n t a d d r e s s e s t o which subsequent n o t i c e s , c e r t i f i c a t e s or 
o t h e r communications s h a l l be s e n t , by n o t i c e i n w r i t i n g g i v e n t o 
the o t h e r s . 

SECTION 6.02. Binding E f f e c t . T h i s Loan Agreement s h a l l i n u r e t o 
the b e n e f i t o f and s h a l l be b i n d i n g upon t h e A u t h o r i t y and the 
Governmental Agency and t h e i r r e s p e c t i v e s u c c e s s o r s and a s s i g n s . 

SECTION 6.03. S e v e r a b i l i t y . In the event any p r o v i s i o n o f t h i s 
Loan Agreement s h a l l be h e l d i l l e g a l , i n v a l i d o r u n e n f o r c e a b l e by 
any c o u r t o f competent j u r i s d i c t i o n , such h o l d i n g s h a l l not 
i n v a l i d a t e , r e n d e r u n e n f o r c e a b l e o r o t h e r w i s e a f f e c t any o t h e r 
p r o v i s i o n h e r e o f . 

SECTION 6.04. Amendments, Supplements and Modifications. T h i s Loan 
Agreement may not be amended, supplemented o r m o d i f i e d w i t h o u t the 
p r i o r w r i t t e n c o n s e n t o f the A u t h o r i t y and the Governmental Agency. 

SECTION 6.05. Execution i n Counterparts. T h i s Loan Agreement may 
be e x e c u t e d i n s e v e r a l c o u n t e r p a r t s , each o f whi c h s h a l l be an 
o r i g i n a l and a l l o f which s h a l l c o n s t i t u t e but one and t h e same 
i n s t r u m e n t . 

SECTION 6.06. Applicable Law and Venue. T h i s Loan Agreement s h a l l 
be governed by and c o n s t r u e d i n accordance w i t h t h e laws o f the 
S t a t e o f C o l o r a d o , i n c l u d i n g t he A c t . Venue f o r any a c t i o n s e e k i n g 
t o i n t e r p r e t o r e n f o r c e the p r o v i s i o n s o f t h i s Loan Agreement s h a l l 
be i n t h e Denver D i s t r i c t C o u r t . 

SECTION 6.07. Consents and Approvals. Whenever t h e w r i t t e n consent 
or a p p r o v a l o f t h e A u t h o r i t y s h a l l be r e q u i r e d under t h e p r o v i s i o n s 
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o f t h i s Loan Agreement, such consent o r a p p r o v a l may o n l y be g i v e n 
by the A u t h o r i t y u n l e s s o t h e r w i s e p r o v i d e d by law or by r u l e s , 
r e g u l a t i o n s o r r e s o l u t i o n s o f the A u t h o r i t y o r u n l e s s e x p r e s s l y 
d e l e g a t e d t o t h e T r u s t e e . 

SECTION 6.08. Captions. The c a p t i o n s o r headings i n t h i s Loan 
Agreement a r e f o r conv e n i e n c e o n l y and s h a l l not i n any way d e f i n e , 
l i m i t o r d e s c r i b e t h e scope o r i n t e n t o f any p r o v i s i o n s o r s e c t i o n s 
o f t h i s Loan Agreement. 

SECTION 6.09. Compliance with Bond Resolution. The Governmental 
Agency c o v e n a n t s and agrees t o t a k e such a c t i o n as t h e A u t h o r i t y 
s h a l l r e a s o n a b l y r e q u e s t so as t o enable t h e A u t h o r i t y t o observe 
and comply w i t h , a l l d u t i e s , covenants, o b l i g a t i o n s and agreements 
c o n t a i n e d i n t h e Bond R e s o l u t i o n i n s o f a r as such d u t i e s , covenants, 
o b l i g a t i o n s and agreements r e l a t e t o t h e o b l i g a t i o n s o f the 
Governmental Agency under t h i s Loan Agreement. 

SECTION 6.10. Further Assurances. The Governmental Agency s h a l l , 
a t the r e q u e s t o f t h e A u t h o r i t y , a u t h o r i z e , e x e c u t e , acknowledge 
and d e l i v e r such f u r t h e r r e s o l u t i o n s , conveyances, t r a n s f e r s , 
a s s u r a n c e s , f i n a n c i n g statements and o t h e r i n s t r u m e n t s as may be 
n e c e s s a r y o r d e s i r a b l e f o r b e t t e r a s s u r i n g , c o n v e y i n g , g r a n t i n g , 
a s s i g n i n g and c o n f i r m i n g the r i g h t s and agreements g r a n t e d o r 
i n t e n d e d t o be g r a n t e d by t h i s Loan Agreement and t h e Governmental 
Agency Bond. 

SECTION 6.11. R e c i t a l . T h i s Loan Agreement i s a u t h o r i z e d p u r s u a n t 
t o and i n a c c o r d a n c e w i t h the C o n s t i t u t i o n o f t h e S t a t e o f C o l o r a d o 
and a l l o t h e r laws o f the S t a t e o f C o l o r a d o t h e r e u n t o e n a b l i n g . 
S p e c i f i c a l l y , b ut not by way o f l i m i t a t i o n , t h i s Loan Agreement i s 
a u t h o r i z e d p u r s u a n t t o T i t l e 37, A r t i c l e 45.1, C.R.S., T i t l e 11, 
A r t i c l e 57, P a r t 2, C.R.S. and the C i t y C h a r t e r . Such r e c i t a l 
s h a l l c o n c l u s i v e l y i m p a r t f u l l c ompliance w i t h a l l p r o v i s i o n s and 
l i m i t a t i o n s o f such laws, and t h i s Loan Agreement d e l i v e r e d by the 
Governmental Agency t o the A u t h o r i t y c o n t a i n i n g such r e c i t a l s h a l l 
be i n c o n t e s t a b l e f o r any cause whatsoever a f t e r i t s d e l i v e r y f o r 
v a l u e . 
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IN WITNESS WHEREOF, t h e A u t h o r i t y and the Governmental Agency 
have caused t h i s Loan Agreement t o be e x e c u t e d , s e a l e d and 
d e l i v e r e d , as o f t h e Commencement Date s e t f o r t h on E x h i b i t B 
h e r e t o . 

(SEAL) 

ATTEST: 

A s s i s t a n t S e c r e t a r y 

( e i t y C l e r k 

COLORADO WATER RESOURCES AND 
POWER DEVELOPMENT AUTHORITY 

E x e c u t i v e D i r e c t o r 

CITY OF GRAND JUNCTION, COLORADO 

By: ̂ . U i ^ -^i+*=\ 
Coresident o f theQ:ity 

C o u n c i l 
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EXHIBIT A 

SECURITY DESCRIPTION 

(1) Description of Project 

The P r o j e c t c o n s i s t s o f the re p l a c e m e n t o f a p p r o x i m a t e l y n i n e 
m i l e s o f wa t e r d i s t r i b u t i o n p i p e l i n e s . 

(2) Description of System 

"System" means a l l o f the Governmental Agency's water 
f a c i l i t i e s and p r o p e r t i e s , now owned o r h e r e a f t e r a c q u i r e d , whether 
s i t u a t e d w i t h i n o r w i t h o u t t h e Governmental Agency's b o u n d a r i e s , 
i n c l u d i n g a l l p r e s e n t or f u t u r e improvements, e x t e n s i o n s , 
e n l a r g e m e n t s , b e t t e r m e n t s , r e p l a c e m e n t s , o r a d d i t i o n s t h e r e o f o r 
t h e r e t o , w h i c h f a c i l i t i e s and p r o p e r t i e s a r e used e x c l u s i v e l y f o r 
the Governmental Agency's water a c t i v i t y e n t e r p r i s e . 

(3) Lien Representation 

The P l e d g e d P r o p e r t y w i l l be f r e e and c l e a r o f any p l e d g e , 
l i e n , c h a r g e o r encumbrance t h e r e o n o r w i t h r e s p e c t t h e r e t o p r i o r 
t o t h e o b l i g a t i o n o f the Governmental Agency t o pay t h i s Loan 
Agreement and t h e Governmental Agency Bond, and a l l c o r p o r a t e o r 
o t h e r a c t i o n on t h e p a r t o f t h e Governmental Agency t o t h a t end has 
been and w i l l be d u l y and v a l i d l y t a k e n . As o f the date o f t h i s 
Loan Agreement, t h e r e a r e no o u t s t a n d i n g bonds, notes o r e v i d e n c e s 
of i n d e b t e d n e s s o r c o n t r a c t u a l o b l i g a t i o n s p a y a b l e from the P l e d g e d 
P r o p e r t y w i t h a l i e n on the Pledged P r o p e r t y which i s on a p a r i t y 
w i t h t h e l i e n o f t h e Loan Agreement and Governmental Agency Bond on 
the P l e d g e d P r o p e r t y , except f o r t h e l o a n d a t e d August 25, 1989, 
pa y a b l e t o t h e C o l o r a d o Water C o n s e r v a t i o n Board i n the o r i g i n a l 
p r i n c i p a l amount o f $195,930.35. Except as p e r m i t t e d by E x h i b i t F 
h e r e t o , t h e Governmental Agency s h a l l not i s s u e any bonds o r o t h e r 
e v i d e n c e s o f i n d e b t e d n e s s of a s i m i l a r n a t u r e p a y a b l e out o f o r 
s e c u r e d by a p l e d g e , l i e n or assignment on t h e Pledged P r o p e r t y o r 
c r e a t e a l i e n o r charge t h e r e o n . 

(4) Pledged Property 

"Pledged Property" means t h e Net Revenues (as d e f i n e d i n t h i s 
p a r a g r a p h (4) o f E x h i b i t A o f t h i s Loan Agreement). 

"Wet Revenues" f o r any p e r i o d s h a l l mean the Revenues (as 
d e f i n e d i n t h i s p a r a g r a p h (4) o f E x h i b i t A o f t h i s Loan Agreement) 
d u r i n g such p e r i o d minus O p e r a t i n g Expenses (as d e f i n e d i n t h i s 
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"Revenues" means a l l income and revenues d i r e c t l y or 
i n d i r e c t l y d e r i v e d by t h e Governmental Agency from the o p e r a t i o n 
and use o f t h e System, o r any p a r t t h e r e o f , i n c l u d i n g w i t h o u t 
l i m i t a t i o n , any r a t e s , f e e s ( i n c l u d i n g p l a n t i n v e s t m e n t f e e s ) , and 
charges f o r the s e r v i c e s f u r n i s h e d by, or t h e use o f , t h e System, 
and a l l income a t t r i b u t a b l e t o any p a s t o r f u t u r e d i s p o s i t i o n s o f 
p r o p e r t y o r r i g h t s o r r e l a t e d c o n t r a c t s , s e t t l e m e n t s , o r judgements 
h e l d o r o b t a i n e d i n c o n n e c t i o n w i t h the System o r i t s o p e r a t i o n s , 
i n c l u d i n g i n v e s t m e n t income a c c r u i n g from moneys h e l d t o t h e c r e d i t 
o f the Governmental Agency's Water Fund and from moneys r e q u i r e d t o 
be p a i d i n t o any fun d o r account p l e d g e d t o t h e payment o f t h e Loan 
(or o t h e r o b l i g a t i o n s s e c u r e d by a l i e n on t h e P l e d g e d P r o p e r t y , 
e x c e p t t o t h e e x t e n t o t h e r w i s e p r o v i d e d i n t h e a u t h o r i z i n g 
p r o c e e d i n g s f o r such o b l i g a t i o n s ) ; p r o v i d e d however, t h a t t h e r e 
s h a l l be e x c l u d e d from Revenue any moneys borrowed and used f o r 
p r o v i d i n g c a p i t a l improvements; any money and s e c u r i t i e s , and 
in v e s t m e n t income t h e r e f r o m , i n any escrow o r s i m i l a r account 
p l e d g e d t o t h e payment o f any ref u n d e d bonds o r o t h e r l e g a l l y 
d e f e a s e d o b l i g a t i o n s ; and any moneys r e c e i v e d as g r a n t s or 
a p p r o p r i a t i o n s t h e use of which i s l i m i t e d o r r e s t r i c t e d by the 
g r a n t o r o r donor t o t h e c a p i t a l improvements o r o t h e r purposes 
i n c o n s i s t e n t w i t h t h e i n c l u s i o n o f such moneys as Revenues. 

"Operating Expenses" s h a l l mean, f o r any p a r t i c u l a r p e r i o d , 
a l l r e a s o n a b l e and n e c e s s a r y c u r r e n t expenses o f t h e Governmental 
Agency, p a i d o r a c c r u e d , f o r o p e r a t i n g , m a i n t a i n i n g , and r e p a i r i n g 
t h e System, but o n l y i f such charges a re made i n c o n f o r m i t y w i t h 
G e n e r a l l y A c c e p t e d A c c o u n t i n g P r i n c i p l e s (as d e f i n e d i n paragraph 
(4) o f E x h i b i t A o f t h i s Loan Agreement). 

Such O p e r a t i n g Expenses i n c l u d e , but a r e not l i m i t e d t o , 
expenses f o r o r d i n a r y r e p a i r s , renewals and r e p l a c e m e n t s o f the 
System, s a l a r i e s and wages, employees' h e a l t h , h o s p i t a l i z a t i o n , 
p e n s i o n and r e t i r e m e n t expenses, f e e s f o r s e r v i c e s , m a t e r i a l s and 
s u p p l i e s , r e n t s , a d m i n i s t r a t i v e and g e n e r a l expenses, i n c l u d i n g 
l e g a l and overhead expenses o f the C i t y d i r e c t l y r e l a t e d t o the 
a d m i n i s t r a t i o n o f t h e System, i n s u r a n c e expenses, l e g a l , 
e n g i n e e r i n g , a c c o u n t i n g , t r u s t e e , p a y i n g agent and f i n a n c i a l 
a d v i s o r y f e e s and expenses and c o s t s o f o t h e r c o n s u l t i n g and 
t e c h n i c a l s e r v i c e s , t a x e s (except as s e t f o r t h i n t h e f o l l o w i n g 
p a r a g r a p h ) , payments i n l i e u of t a x e s and o t h e r governmental 
c h a r g e s , payments t o the U n i t e d S t a t e s T r e a s u r y p u r s u a n t t o S e c t i o n 
148 (f) o f t h e Code o r s i m i l a r requirement t o pay r e b a t e , f u e l 
c o s t s , and any o t h e r c u r r e n t expenses or o b l i g a t i o n s r e q u i r e d t o be 
p a i d by t h e Governmental Agency by law, a l l t o t h e e x t e n t p r o p e r l y 
a l l o c a b l e t o t h e System. 
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Such O p e r a t i n g Expenses do not i n c l u d e d e p r e c i a t i o n or 
o b s o l e s c e n c e c h a r g e s o r r e s e r v e s , a m o r t i z a t i o n o f i n t a n g i b l e s o r 
o t h e r b o o k k e e p i n g e n t r i e s o f a s i m i l a r n a t u r e , i n t e r e s t charges and 
charges f o r t h e payment of p r i n c i p a l , o r a m o r t i z a t i o n , o f bonded o r 
o t h e r i n d e b t e d n e s s o f t h e Governmental Agency, c o s t s , o r charges 
made t h e r e f o r , f o r c a p i t a l a d d i t i o n s , r e p l a c e m e n t s , b e t t e r m e n t s , 
e x t e n s i o n s o r improvements t o or r e t i r e m e n t s from t h e System which 
under G e n e r a l l y A c c e p t e d A c c o u n t i n g P r i n c i p l e s a r e p r o p e r l y 
c h a r g e a b l e t o t h e c a p i t a l account o r the r e s e r v e f o r d e p r e c i a t i o n , 
and do not i n c l u d e l o s s e s from t h e s a l e , abandonment, 
r e c l a s s i f i c a t i o n , r e e v a l u a t i o n o r o t h e r d i s p o s i t i o n o f any 
p r o p e r t i e s o f t h e System nor such p r o p e r t y i t e m s , i n c l u d i n g t a x e s 
and f u e l , w h i c h a r e c a p i t a l i z e d p u r s u a n t t o t h e th e n e x i s t i n g 
a c c o u n t i n g p r a c t i c e o f t h e Governmental Agency. 

"Generally Accepted Accounting Principles" s h a l l mean 
a c c o u n t i n g p r i n c i p l e s , methods and t e r m i n o l o g y f o l l o w e d and 
c o n s t r u e d f o r u t i l i t i e s and e n t e r p r i s e s o f governmental u n i t s , as 
e s t a b l i s h e d by t h e Governmental A c c o u n t i n g S t a n d a r d s Board, as 
amended from t i m e t o t i m e . 

(5) Rate Covenant 

The Governmental Agency s h a l l e s t a b l i s h and c o l l e c t r a t e s and 
charges f o r t h e use or the s a l e o f t h e p r o d u c t s and s e r v i c e s o f the 
System, w h i c h t o g e t h e r w i t h o t h e r moneys a v a i l a b l e t h e r e f o r 
( e x c l u s i v e o f any u n a p p r o p r i a t e d fund b a l a n c e s ) , a r e e x p e c t e d t o 
produce Revenues (as d e f i n e d i n p a r a g r a p h (4) o f t h i s E x h i b i t A t o 
t h i s Loan Agreement) f o r each c a l e n d a r y e a r which w i l l be a t l e a s t 
s u f f i c i e n t f o r such c a l e n d a r year t o pay t h e sum o f : 

(a) a l l amounts e s t i m a t e d t o be r e q u i r e d t o pay O p e r a t i n g 
Expenses (as d e f i n e d i n paragraph (4) o f t h i s E x h i b i t A o f 
t h i s Loan Agreement) d u r i n g such c a l e n d a r y e a r ; 

(b) a sum e q u a l t o 110% o f t h e debt s e r v i c e due on the 
Governmental Agency Bond f o r such c a l e n d a r y e a r and debt 
s e r v i c e coming due d u r i n g such c a l e n d a r year on any 
i n d e b t e d n e s s p a y a b l e on a p a r i t y w i t h t h e l i e n o r charge o f 
t h i s Loan Agreement on the Pledged P r o p e r t y , i n each case 
computed as o f t h e b e g i n n i n g o f such c a l e n d a r y e a r ; 

(c) t h e amount, i f any, t o be p a i d d u r i n g such c a l e n d a r year 
i n t o any debt s e r v i c e r e s e r v e a c c o u n t ; 

(d) a sum e q u a l t o the debt s e r v i c e on any s u b o r d i n a t e d debt 
f o r s u ch c a l e n d a r year computed as o f the b e g i n n i n g o f such 
c a l e n d a r y e a r ; and 
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(e) amounts n e c e s s a r y t o pay and d i s c h a r g e a l l c h a r g e s and 
l i e n s c u r r e n t l y p a y a b l e out o f t h e Revenues d u r i n g such 
c a l e n d a r y e a r . 

N o t w i t h s t a n d i n g a n y t h i n g c o n t a i n e d above, amounts d e p o s i t e d i n 
a r a t e s t a b i l i z a t i o n a c c o u n t , which such amounts maybe co - m i n g l e d , 
s h a l l not be deemed Revenues (as d e f i n e d i n p a r a g r a p h (4) o f t h i s 
E x h i b i t A t o t h i s Loan Agreement) i n t h e c a l e n d a r y e a r d e p o s i t e d 
and amounts w i t h d r a w n from t h e r a t e s t a b i l i z a t i o n a c c o u n t s h a l l be 
deemed Revenues (as d e f i n e d i n paragraph (41 o f t h i s E x h i b i t A t o 
t h i s Loan Agreement) i n t h e y e a r withdrawn. 
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EXHIBIT B 

DESCRIPTION OF THE LOAN 

(1) Commencement Date: A p r i l 1, 2002 

(2) Address of Governmental Agency: 
C i t y o f Grand J u n c t i o n , C o l o r a d o 
A t t n : Greg T r a i n o r , U t i l i t y Manager 
250 N o r t h 5 t h S t r e e t 
Grand J u n c t i o n , C o l o r a d o 81501 

(3) Cost of the Project: $3,500,000 

(4) P r i n c i p a l Amount of Loan Commitment: $3,566,521.69 

(5) Loan Term: The f i n a l Loan Repayment Date s e t f o r t h i n 

E x h i b i t C. 

(6) Description of the Project: See E x h i b i t A ( l ) 

(7) Authorized O f f i c e r ( s ) : 
Ron L a p p i , D i r e c t o r o f Fin a n c e and A d m i n i s t r a t i v e S e r v i c e s 

(8) Completion Date: 

November 2004 

(9) Execution Date: 

A p r i l 16, 2002 
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EXHIBIT C 
CITY OF GRAND JUNCTION, COLORADO 

LOAN REPAYMENT SCHEDULE 
Loan Rats: 4.02% 

Loan Principal Principal Interest 
Repayment Portion of Portion of Total Administrative Portion of Total Loan 

Date Loan Repayment (1) Loan Repayment (2) Principal Fee Loan Repayment (3) Repayment 

8/1/2002 8,916.30 9,566.41 18,482.71 
2/1/2003 5,000.00 387.49 5,387.49 8,916.30 - 14,303.79 
3/1/2003 5,000.00 387.49 5,387.49 14,266.09 11,850.14 31,503.72 
2/1/20O4 67,500.00 5,231.19 72,731.19 14,266.09 28,278.78 115,276.06 
8/1/2004 67,500.00 5,231.18 72,731.18 14,266.09 44,051.73 131,049.00 
2/1/2005 70,000.00 5,424.93 75,424.93 14,266.09 49,134.33 138,825.35 
8/1/2005 70,000.00 5,424.93 75,424.93 14,266.09 49,134.33 138,825.35 
2/1/2006 70,000.00 5,424.93 75,424.93 14,266.09 47,610.34 137,301.36 
8/1/2006 70,000.00 5,424.93 75,424.93 14,266.09 47,610.34 137,301.36 
2/1/2007 72,500.00 5,618.68 78,118.68 14,266.09 45,911.35 138,296.12 
8/1/2007 72,500.00 5,618.68 78,118.68 14,266.09 45,911.35 138,296.12 
2/1/2008 72,500.00 5,618.68 78,118.68 14,266.09 44,151.68 136,536.45 
8/1/2008 72,500.00 5,618.68 78,118.68 14,266.09 44,151.68 136,536.45 
2/1/2009 75,000.00 5,812.43 80,812.43 14,266.09 42,210.76 137,289.28 
8/1/2009 75,000.00 5,812.42 80,812.42 14,266.09 42,210.76 137,289.27 
2/1/2010 77,500.00 6.006.18 83.506.18 14,266.09 40,109.16 137,881.43 
8/1/2010 77,500.00 6,006.17 83,506.17 14,266.09 40,109.16 137,881.42 
2/1/2011 80,000.00 6,199.92 86,199.92 14,266.09 37,840.64 138,306.65 
8/1/2011 80.000.00 6,199.92 86,199.92 14,266.09 37,840.64 138,306.65 
2/1/2012 82,500.00 6,393.67 88,893.67 14,266.09 35,498.93 138,658.69 
8/1/2012 82,500.00 6,393.67 88,893.67 14,266.09 35,498.93 138,658.69 
2/1/2013 85,000.00 6,587.41 91,587.41 14,266.09 33,084.05 138,937.55 
8/1/2013 85,000.00 6,587.41 91,587.41 14,266.09 33,084.05 138,937.55 
2/1/2014 87,500.00 6,781.17 94,281.17 14,266.09 30,510.99 139,058.25 
8/1/2014 87,500.00 6,781.16 94,281.16 14,266.09 30,510.99 139,058.24 
2/1/2015 90.000.00 6,974.91 96,974.91 14,266.09 27,774.75 139,015.75 
8/1/2015 90,000.00 6,974.91 96,974.91 14,266.09 27,774.75 139,015.75 
2/1/2016 92,500.00 7,168.66 99,668.66 14,266.09 24,870.34 138,805.09 
8/1/2016 92,500.00 7,168.66 99,668.66 14,266.09 24,870.34 138,805.09 
2/1/2017 95,000.00 7,362.41 102,362.41 14,266.09 21.792.74 138,421.24 
8/1/2017 95,000.00 7,362.40 102,362.40 14,266.09 21,792.74 138,421.23 
2/1/2018 97,500.00 7,556.15 105,056.15 14,266.09 18,536.97 137,859.21 
8/1/2018 97,500.00 7,556.15 105,056.15 14,266.09 18,536.97 137,859.21 
2/1/2019 100,000.00 7,749.90 107,749.90 14,266.09 15.195.52 137,211.51 
8/1/2019 100,000.00 7,749.90 107,749.90 14,266.09 15,195.52 137,211.51 
2/1/2020 105,000.00 8.137.39 113,137.39 14,266.09 11,768.39 139.171.87 
8/1/2020 105,000.00 8,137.39 113,137.39 14,266.09 11,768.39 139,171.87 
2/1/2021 110,000.00 8,524.89 118,524.89 10,699.57 8,169.90 137,394.36 
8/1/2021 110,000.00 8,524.89 118,524.89 10,699.57 8,169.90 137.394.36 
2/1/2022 120,000.00 9.299.88 129,299.88 5,349.78 4,262.56 138,912.22 
8/1/2022 120,000.00 9,299.88 129.299.88 5,349.67 4,262.57 138,912.12 

TOTALS $3,310,000.00 $256,521.69 $3,566,521.69 $549,244.34 $1,170,613.87 $ 5,286,379.90 

(1) Allocated to Principal of Authority Bonds. 
Allocated to Authority Funds deposited to Project Loan Subaccount. 
Allocated to Interest on Authority Bonds less Interest Credit 



EXHIBIT D 

GOVERNMENTAL AGENCY BOND 

FOR VALUE RECEIVED, t h e un d e r s i g n e d , CITY OF GRAND JUNCTION, 
COLORADO (the "Governmental Agency") hereby p r o m i s e s t o pay t o the 
COLORADO WATER RESOURCES AND POWER DEVELOPMENT AUTHORITY (the 
" A u t h o r i t y " ) , o r r e g i s t e r e d a s s i g n s , the p r i n c i p a l amount o f Three 
M i l l i o n F i v e Hundred S i x t y - S i x Thousand F i v e Hundred Twenty-One and 
69/100 D o l l a r s ($3,566,521.69), a t the times and i n t h e amounts 
det e r m i n e d as p r o v i d e d i n the Loan Agreement d a t e d as o f A p r i l 1, 
2002, by and between t h e A u t h o r i t y and the Governmental Agency (the 
"Loan Agreement"), t o g e t h e r w i t h i n t e r e s t t h e r e o n i n the amount 
c a l c u l a t e d as p r o v i d e d i n t h e Loan Agreement, p a y a b l e on t h e dates 
and i n t h e amounts d e t e r m i n e d as p r o v i d e d i n the Loan Agreement. 

T h i s Governmental Agency Bond i s i s s u e d p u r s u a n t t o t h e Loan 
Agreement and i s i s s u e d i n c o n s i d e r a t i o n o f t h e l o a n made 
th e r e u n d e r (the "Loan") and t o evid e n c e t he o b l i g a t i o n s o f the 
Governmental Agency s e t f o r t h i n S e c t i o n 3.03(a) and (b) t h e r e o f . 
T h i s Governmental Agency Bond has been a s s i g n e d t o Z i o n s F i r s t 
N a t i o n a l Bank as t r u s t e e (the "Trustee") under t h e Bond R e s o l u t i o n 
(as d e f i n e d i n t h e Loan Agreement), and payments hereunder s h a l l , 
e xcept as o t h e r w i s e p r o v i d e d i n the Loan Agreement, be made 
d i r e c t l y t o the Loan S e r v i c e r (as d e f i n e d i n t h e Bond R e s o l u t i o n ) 
f o r the account o f th e A u t h o r i t y pursuant t o such assignment. Such 
assignment has been made as s e c u r i t y f o r t h e payment o f the 
A u t h o r i t y Bonds (as d e f i n e d i n the Bond R e s o l u t i o n ) i s s u e d t o 
f i n a n c e o r r e f i n a n c e , and i n c o n n e c t i o n w i t h , t h e Loan and as 
o t h e r w i s e d e s c r i b e d i n t h e Loan Agreement. A l l o f t h e terms, 
c o n d i t i o n s and p r o v i s i o n s o f the Loan Agreement a r e , by t h i s 
r e f e r e n c e t h e r e t o , i n c o r p o r a t e d h e r e i n as a p a r t o f t h i s 
Governmental Agency Bond. 

Pursuant t o t h e Loan Agreement, disbursements s h a l l be made i n 
accordance w i t h w r i t t e n i n s t r u c t i o n s of the A u t h o r i t y by the 
Tr u s t e e t o the Governmental Agency, upon the r e c e i p t by the 
A u t h o r i t y and T r u s t e e o f r e q u i s i t i o n s from the Governmental Agency 
e x e c u t e d and d e l i v e r e d i n accordance w i t h the r e q u i r e m e n t s s e t 
f o r t h i n S e c t i o n 3.02 o f the Loan Agreement.. 

T h i s Governmental Agency Bond i s e n t i t l e d t o t h e b e n e f i t s and 
i s s u b j e c t t o t h e c o n d i t i o n s of the Loan Agreement. The 
o b l i g a t i o n s o f the Governmental Agency t o make t h e payments 
r e q u i r e d hereunder s h a l l be a b s o l u t e and u n c o n d i t i o n a l w i t h o u t any 
defense o r r i g h t o f s e t o f f , c o u n t e r c l a i m or recoupment by rea s o n of 
any d e f a u l t by the A u t h o r i t y under the Loan Agreement o r under any 
o t h e r agreement between t h e Governmental Agency and t h e A u t h o r i t y 
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o r out o f any i n d e b t e d n e s s o r l i a b i l i t y a t any t i m e owing t o the 
Governmental Agency by t h e A u t h o r i t y o r f o r any o t h e r r e a s o n . 

T h i s Governmental Agency Bond i s s u b j e c t t o o p t i o n a l 
prepayment under t h e terms and c o n d i t i o n s , and i n t h e amounts, 
p r o v i d e d i n S e c t i o n 3.07 o f t h e Loan Agreement. 

The o b l i g a t i o n o f t h e Governmental Agency t o make payments 
under t h e Loan Agreement and t h i s Governmental Agency Bond i s 
p a y a b l e s o l e l y from t h e repayment source d e s c r i b e d i n t h e Loan 
Agreement. T h i s Governmental Agency Bond i s a s p e c i a l and l i m i t e d 
o b l i g a t i o n o f t h e Governmental Agency p a y a b l e s o l e l y out o f and 
s e c u r e d by an i r r e v o c a b l e p l e d g e o f and l i e n (but not n e c e s s a r i l y 
e x c l u s i v e l i e n ) upon t h e P l e d g e d P r o p e r t y (as d e f i n e d i n pa r a g r a p h 
(4) o f E x h i b i t A o f t h e Loan Agreement) . T h i s Governmental Agency 
Bond does not c o n s t i t u t e a debt or an i n d e b t e d n e s s o f the 
Governmental Agency w i t h i n t h e meaning o f any c o n s t i t u t i o n a l , 
c h a r t e r o r s t a t u t o r y p r o v i s i o n o r l i m i t a t i o n . T h i s Governmental 
Agency Bond i s not p a y a b l e i n whole o r i n p a r t from t h e proceeds o f 
g e n e r a l p r o p e r t y t a x e s , and the f u l l f a i t h and c r e d i t o f the 
Governmental Agency i s not p l e d g e d f o r the payment o f t h e p r i n c i p a l 
o f o r i n t e r e s t on t h i s Governmental Agency Bond. 

T h i s Governmental Agency Bond i s i s s u e d p u r s u a n t t o and i n 
acc o r d a n c e w i t h t h e C o n s t i t u t i o n o f the S t a t e o f C o l o r a d o and a l l 
o t h e r laws o f t h e S t a t e o f C o l o r a d o t h e r e u n t o e n a b l i n g . 
S p e c i f i c a l l y , but not by way o f l i m i t a t i o n , t h i s Governmental 
Agency Bond i s i s s u e d p u r s u a n t t o T i t l e 37, A r t i c l e 45.1, C.R.S., 
T i t l e 11, A r t i c l e 57, P a r t 2, C.R.S., and the C i t y C h a r t e r . Such 
r e c i t a l s h a l l c o n c l u s i v e l y i m p a r t f u l l c o m p l i a n c e w i t h a l l 
p r o v i s i o n s and l i m i t a t i o n s o f such laws, and t h i s Governmental 
Agency Bond i s s u e d c o n t a i n i n g such r e c i t a l s h a l l be i n c o n t e s t a b l e 
f o r any cause whatsoever a f t e r i t s d e l i v e r y f o r v a l u e . 
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IN WITNESS WHEREOF, t h e Governmental Agency has caused t h i 
Governmental Agency Bond t o be d u l y e x e c u t e d , s e a l e d and d e l i v e r e d 
as o f t h i s 1 s t day o f A p r i l 2002. 

(SEAL) CITY OF GRAND JUNCTION, COLORADO 

ATTEST: By: 
P r e s i d e n t o f t h e 
C i t y C o u n c i l 

C i t y C l e r k 
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EXHIBIT 2-1 

OPINION OF GOVERNMENTAL AGENCY COUNSEL 

[LETTERHEAD OF COUNSEL TO GOVERNMENTAL AGENCY] 

DATED A p r i l 16, 2002 

C o l o r a d o Water Resources and Power 
Development A u t h o r i t y 

Z i o n s F i r s t N a t i o n a l Bank 
as T r u s t e e 

L a d i e s and Gentlemen: 

[ i n s e r t " I am an a t t o r n e y " o r "We a r e a t t o r n e y s " ] a d m i t t e d t o 
p r a c t i c e i n t h e S t a t e o f C o l o r a d o and ["I" o r "We"] have a c t e d as 
c o u n s e l t o t h e CITY OF GRAND JUNCTION, COLORADO (the "Governmental 
Agency"), w h i c h has e n t e r e d i n t o a Loan Agreement (as h e r e i n a f t e r 
d e f i n e d ) w i t h t h e COLORADO WATER RESOURCES AND POWER DEVELOPMENT 
AUTHORITY (the " A u t h o r i t y " ) , and have a c t e d as such i n c o n n e c t i o n 
w i t h t he a u t h o r i z a t i o n , e x e c u t i o n and d e l i v e r y by t h e Governmental 
Agency o f t h e Loan Agreement and i t s Governmental Agency Bond (as 
h e r e i n a f t e r d e f i n e d ) . 

I n so a c t i n g [ i n s e r t " I " o r "we"] have examined the 
C o n s t i t u t i o n and laws o f t h e S t a t e o f C o l o r a d o and r u l e s o f the 
Governmental Agency. [ i n s e r t " I " o r "We"] have a l s o examined 
o r i g i n a l s , o r c o p i e s c e r t i f i e d o r o t h e r w i s e i d e n t i f i e d t o [ i n s e r t 
"my" o r "our"] s a t i s f a c t i o n , o f t h e f o l l o w i n g : 

The A u t h o r i t y ' s D r i n k i n g Water R e v o l v i n g Fund 2002 S e r i e s A Revenue 
Bond R e s o l u t i o n , adopted by t h e A u t h o r i t y on March 1, 2002 ("Bond 
R e s o l u t i o n " ) ; 

1. t h e Loan Agreement, d a t e d as o f A p r i l 1, 2002 (the "Loan 
Agreement") by and between the A u t h o r i t y and t h e Governmental 
Agency; 

2. p r o c e e d i n g s o f the g o v e r n i n g members o f the Governmental 
Agency r e l a t i n g t o t h e a p p r o v a l o f t h e Loan Agreement and the 
e x e c u t i o n , i s s u a n c e and d e l i v e r y t h e r e o f on b e h a l f o f the 
Governmental Agency, and t h e a u t h o r i z a t i o n of the u n d e r t a k i n g 
and c o m p l e t i o n o f the P r o j e c t (as d e f i n e d i n the Loan 
Agreement); 
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3. t h e Governmental Agency Bond, d a t e d A p r i l 1, 2002 (the 
"Governmental Agency Bond") i s s u e d by t h e Governmental Agency 
t o t h e A u t h o r i t y t o e v i d e n c e the Loan; 

4. p r o c e e d i n g s o f t h e g o v e r n i n g body o f t h e Governmental 
Agency r e l a t i n g t o the i s s u a n c e o f t h e Governmental Agency 
Bond and t h e e x e c u t i o n , i s s u a n c e and d e l i v e r y t h e r e o f t o the 
A u t h o r i t y (the Loan Agreement and the Governmental Agency Bond 
are r e f e r r e d t o h e r e i n c o l l e c t i v e l y as t h e "Loan Documents"); 

[ i n s e r t " I " or "We" ] have a l s o examined and r e l i e d upon 
o r i g i n a l s , o r c o p i e s c e r t i f i e d o r o t h e r w i s e a u t h e n t i c a t e d t o 
[ i n s e r t "my" o r "our"] s a t i s f a c t i o n , o f such o t h e r r e c o r d s , 
documents, c e r t i f i c a t e s and o t h e r i n s t r u m e n t s , and made such 
i n v e s t i g a t i o n o f law as i n [ i n s e r t "my" or "our"] judgment [ i n s e r t 
" I " o r "we"] have deemed n e c e s s a r y o r a p p r o p r i a t e t o en a b l e [ i n s e r t 
"me" o r "us"] t o r e n d e r the o p i n i o n s e x p r e s s e d below. 

Based upon t h e f o r e g o i n g , [ i n s e r t " I am" o r "We are"] o f the 
o p i n i o n t h a t : 

1. The Governmental Agency i s a "governmental agency" w i t h i n 
the meaning o f t h e A u t h o r i t y ' s e n a b l i n g l e g i s l a t i o n w i t h the 
l e g a l r i g h t t o c a r r y on t h e b u s i n e s s o f t h e System (as d e f i n e d 
i n t h e Loan Agreement) as c u r r e n t l y b e i n g c o n d u c t e d and as 
prop o s e d t o be conducted. 

2. The Governmental Agency has f u l l " l e g a l r i g h t and 
a u t h o r i t y t o exe c u t e the Loan Documents and t o observe and 
p e r f o r m i t s d u t i e s , c ovenants, o b l i g a t i o n s and agreements 
t h e r e u n d e r ; s u b j e c t , however, t o t h e e f f e c t o f , r e s t r i c t i o n s 
and l i m i t a t i o n s imposed by o r r e s u l t i n g from, b a n k r u p t c y , 
i n s o l v e n c y , moratorium, r e o r g a n i z a t i o n , debt adjustment o r 
o t h e r s i m i l a r laws a f f e c t i n g c r e d i t o r s ' r i g h t s g e n e r a l l y 
( C r e d i t o r ' s R i g h t s L i m i t a t i o n s ) h e r e t o f o r e o r h e r e a f t e r 
e n a c t e d . 

3. The p r o c e e d i n g s o f the Governmental Agency's g o v e r n i n g 
members a p p r o v i n g the Loan Documents and a u t h o r i z i n g t h e i r 
e x e c u t i o n , i s s u a n c e and d e l i v e r y on b e h a l f o f t h e Governmental 
Agency, and a u t h o r i z i n g the Governmental Agency t o undertake 
and complete t h e P r o j e c t have been d u l y and l a w f u l l y adopted 
and a u t h o r i z e d i n accordance w i t h a p p l i c a b l e C o l o r a d o law, 
( h e r e i n a f t e r c o l l e c t i v e l y c a l l e d t h e " A u t h o r i z i n g 
O r d i n a n c e s " ) , which A u t h o r i z i n g Ordinances were d u l y approved 
i n a c c o r d a n c e w i t h a p p l i c a b l e C o lorado law, a t a meeting or 
meetings which were d u l y c a l l e d p ursuant t o n e c e s s a r y p u b l i c 
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n o t i c e and h e l d i n accordance w i t h a p p l i c a b l e C o l o r a d o law, 
and a t which quorums were p r e s e n t a c t i n g t h r o u g h o u t . 

4. To t h e b e s t o f [ i n s e r t "my" or "our"] knowledge, a f t e r 
such i n v e s t i g a t i o n as [ i n s e r t " I " o r "we"] have deemed 
a p p r o p r i a t e , t h e a u t h o r i z a t i o n , e x e c u t i o n and d e l i v e r y o f the 
Loan Documents by t h e Governmental Agency, t h e o b s e r v a t i o n and 
performance by t h e Governmental Agency o f i t s d u t i e s , 
c o v e n a n t s , o b l i g a t i o n s and agreements t h e r e u n d e r and the 
consummation o f t h e t r a n s a c t i o n s c o n t e m p l a t e d t h e r e i n and the 
u n d e r t a k i n g and c o m p l e t i o n o f P r o j e c t do not and w i l l not 
c o n t r a v e n e any e x i s t i n g law or any e x i s t i n g o r d e r , i n j u n c t i o n , 
judgment, d e c r e e , r u l e o r r e g u l a t i o n o f any c o u r t o r 
gov e r n m e n t a l o r a d m i n i s t r a t i v e agency, a u t h o r i t y o r person 
h a v i n g j u r i s d i c t i o n o v e r the Governmental Agency o r i t s 
p r o p e r t y o r a s s e t s o r r e s u l t i n a b r e a c h o r v i o l a t i o n o f any 
of t h e terms and p r o v i s i o n s o f , o r c o n s t i t u t e a d e f a u l t under, 
any e x i s t i n g bond r e s o l u t i o n , t r u s t agreement, i n d e n t u r e , 
mortgage, deed o f t r u s t o r o t h e r agreement t o which the 
Governmental Agency i s a p a r t y o r by which i t , t h e System (as 
d e f i n e d i n t h e Loan Agreement) o r i t s p r o p e r t y or a s s e t s i s 
bound. 

5. To t h e b e s t o f [ i n s e r t "my" o r "our"] knowledge, a f t e r 
such i n v e s t i g a t i o n as [ i n s e r t " I " o r "we"] have deemed 
a p p r o p r i a t e , a l l a p p r o v a l s , c o n s e n t s o r a u t h o r i z a t i o n s o f , or 
r e g i s t r a t i o n s o f o r f i l i n g s w i t h , any governmental o r p u b l i c 
agency, a u t h o r i t y o r pe r s o n r e q u i r e d t o date on the p a r t o f 
the Governmental Agency i n c o n n e c t i o n w i t h t h e a u t h o r i z a t i o n , 
e x e c u t i o n , d e l i v e r y and performance o f the Loan Documents 
( o t h e r t h a n a u t h o r i z a t i o n s , l i c e n s e s and p e r m i t s r e l a t i n g t o 
the s i t i n g , c o n s t r u c t i o n and a c q u i s i t i o n o f the P r o j e c t which 
the Governmental Agency e x p e c t s t o r e c e i v e i n the o r d i n a r y 
c o u r s e o f b u s i n e s s ) and, the u n d e r t a k i n g and c o m p l e t i o n o f the 
P r o j e c t have been o b t a i n e d o r made. 

6. To t h e b e s t o f [ i n s e r t "my" o r "our"] knowledge, a f t e r 
such i n v e s t i g a t i o n as [ i n s e r t " I " or "we"] have deemed 
a p p r o p r i a t e , t h e r e i s no l i t i g a t i o n o r o t h e r p r o c e e d i n g 
p e n d i n g o r t h r e a t e n e d i n any c o u r t o r o t h e r t r i b u n a l o f 
competent j u r i s d i c t i o n ( e i t h e r S t a t e o r F e d e r a l ) q u e s t i o n i n g 
t h e c r e a t i o n , o r g a n i z a t i o n o r e x i s t e n c e o f the Governmental 
Agency o r o f the v a l i d i t y , l e g a l i t y o r e n f o r c e a b i l i t y o f the 
Loan Documents o r t h e u n d e r t a k i n g o r c o m p l e t i o n o f the P r o j e c t 
o r which i f a d v e r s e l y d e termined, c o u l d ( i ) m a t e r i a l l y 
a d v e r s e l y a f f e c t (a) the f i n a n c i a l p o s i t i o n o f the 
Governmental Agency, (b) the a b i l i t y o f the Governmental 
Agency t o p e r f o r m i t s o b l i g a t i o n s under the Loan Documents, 
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(c) t h e s e c u r i t y f o r the Loan Documents, o r (d) the 
t r a n s a c t i o n s c o n t e m p l a t e d by the Loan Documents o r ( i i ) i m p a i r 
the a b i l i t y o f t h e Governmental Agency t o m a i n t a i n and operate 
i t s System. 

7. There does not e x i s t any b i l l , a c t , law, r u l e or 
r e g u l a t i o n p e n d i n g o r , t o the bes t o f [ i n s e r t "my" o r "our"] 
knowledge, t h r e a t e n e d which, i f ena c t e d , c o u l d ( i ) m a t e r i a l l y 
a d v e r s e l y a f f e c t (a) t h e a b i l i t y o f t h e Governmental Agency to 
p e r f o r m i t s o b l i g a t i o n s under the Loan Documents, (b)> the 
s e c u r i t y f o r t h e Loan Documents o r (c) t h e t r a n s a c t i o n s 
c o n t e m p l a t e d by t h e Loan Documents o r ( i i ) i m p a i r t h e a b i l i t y 
o f t h e Governmental Agency t o m a i n t a i n and o p e r a t e t h e System. 

T h i s o p i n i o n i s r e n d e r e d on the b a s i s o f F e d e r a l law and the 
laws o f t h e S t a t e o f C o l o r a d o as enacted and c o n s t r u e d on the date 
h e r e o f . [ i n s e r t " I " o r "we"] express no o p i n i o n as t o any matter 
not s e t f o r t h i n t h e numbered paragraphs h e r e i n . 

[ i n s e r t " I " o r "We"] hereby a u t h o r i z e O'Melveny & Myers LLP, 
Bond C o u n s e l , and C a r l s o n , Hammond & Paddock, L . L . C , General 
C o u n s e l t o t h e A u t h o r i t y , t o r e l y on t h i s o p i n i o n as i f [ i n s e r t " I " 
or "we"] had a d d r e s s e d t h i s o p i n i o n t o them i n a d d i t i o n t o you. 

Very t r u l y y o u r s , 
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EXHIBIT E-2 

OPINION OF GOVERNMENTAL AGENCY BOND COUNSEL 

[LETTERHEAD OF BOND COUNSEL TO GOVERNMENTAL AGENCY] 

DATED A p r i l 16, 2002 

C o l o r a d o Water R e s o u r c e s and Power 
Development A u t h o r i t y 

Z i o n s F i r s t N a t i o n a l Bank 
as T r u s t e e 

Gentlemen: 

We have a c t e d as bond c o u n s e l t o the CITY OF GRAND JUNCTION, 
COLORADO (the "Governmental A g e n c y " ) , which has e n t e r e d i n t o a Loan 
Agreement (as h e r e i n a f t e r d e f i n e d ) w i t h t he COLORADO WATER 
RESOURCES AND POWER DEVELOPMENT AUTHORITY (the " A u t h o r i t y " ) , and 
have a c t e d as such i n c o n n e c t i o n w i t h the a u t h o r i z a t i o n , e x e c u t i o n 
and d e l i v e r y by t h e Governmental Agency o f t h e Loan Agreement and 
i t s Governmental Agency Bond (as h e r e i n a f t e r d e f i n e d ) . 

In so a c t i n g we have examined t h e C o n s t i t u t i o n and laws o f the 
S t a t e o f C o l o r a d o and r u l e s o f t h e Governmental Agency. We have 
a l s o examined o r i g i n a l s , o r c o p i e s c e r t i f i e d o r o t h e r w i s e 
i d e n t i f i e d t o our s a t i s f a c t i o n , o f t h e f o l l o w i n g : 

1. The A u t h o r i t y ' s D r i n k i n g Water R e v o l v i n g Fund 2002 
S e r i e s A Revenue Bond R e s o l u t i o n , adopted by t h e A u t h o r i t y on 
March 1, 2002 (the "Bond R e s o l u t i o n " ) ; 

2. The Loan Agreement, d a t e d as of A p r i l 1, 2002 (the "Loan 
Agreement") by and between the A u t h o r i t y and t h e Governmental 
Agency; 

3. P r o c e e d i n g s o f t h e g o v e r n i n g members o f t h e Governmental 
Agency r e l a t i n g t o t h e a p p r o v a l o f the Loan Agreement and the 
e x e c u t i o n , i s s u a n c e and d e l i v e r y t h e r e o f on b e h a l f o f the 
Governmental Agency; 

4. The Governmental Agency Bond, dated A p r i l 1, 2002 (the 
"Governmental Agency Bond") i s s u e d by the Governmental Agency 
t o t h e A u t h o r i t y t o e v i d e n c e t h e Loan; and 
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5. p r o c e e d i n g s o f t h e g o v e r n i n g body o f t h e Governmental 
Agency r e l a t i n g t o t h e i s s u a n c e o f t h e Governmental Agency 
Bond and t h e e x e c u t i o n , i s s u a n c e and d e l i v e r y t h e r e o f t o the 
A u t h o r i t y (the Loan Agreement and the Governmental Agency Bond 
are r e f e r r e d t o h e r e i n c o l l e c t i v e l y as the "Loan Documents"). 

6. A l l o u t s t a n d i n g i n s t r u m e n t s r e l a t i n g t o bonds, notes o r 
o t h e r i n d e b t e d n e s s o f o r r e l a t i n g t o the Governmental Agency, 
i f any; and 

We have a l s o examined and r e l i e d upon o r i g i n a l s , o r c o p i e s 
c e r t i f i e d o r o t h e r w i s e a u t h e n t i c a t e d t o our s a t i s f a c t i o n , o f such 
o t h e r r e c o r d s , documents, c e r t i f i c a t e s and o t h e r i n s t r u m e n t s , and 
made such i n v e s t i g a t i o n o f law as i n our judgment we have deemed 
n e c e s s a r y o r a p p r o p r i a t e t o enable us t o r e n d e r t h e opinions-
e x p r e s s e d below. 

Based upon t h e f o r e g o i n g , We are o f the o p i n i o n t h a t : 

1. The Governmental Agency i s a "governmental agency" w i t h i n 
the meaning o f t h e A u t h o r i t y ' s e n a b l i n g l e g i s l a t i o n . 

2. The Governmental Agency has f u l l l e g a l r i g h t and 
a u t h o r i t y t o e x e c u t e t h e Loan Documents and t o observe and 
p e r f o r m i t s d u t i e s , covenants, o b l i g a t i o n s and agreements 
t h e r e u n d e r ; s u b j e c t , however, t o the e f f e c t o f , r e s t r i c t i o n s 
and l i m i t a t i o n s imposed by or r e s u l t i n g from, b a n k r u p t c y , 
i n s o l v e n c y , m o r a t o r i u m , r e o r g a n i z a t i o n , debt adjustment or 
o t h e r s i m i l a r laws a f f e c t i n g c r e d i t o r s ' r i g h t s g e n e r a l l y 
( C r e d i t o r ' s R i g h t s L i m i t a t i o n s ) h e r e t o f o r e o r h e r e a f t e r 
e n a c t e d . , 

3. The Governmental Agency has p l e d g e d t h e [ i n s e r t s p e c i f i c 
s o u r c e o f payment] f o r t h e p u n c t u a l payment o f t h e p r i n c i p a l 
o f and i n t e r e s t on t h e Loan (as d e f i n e d i n t h e Loan 
Agreement), and a l l o t h e r amounts due under t h e Loan Documents 
a c c o r d i n g t o t h e i r r e s p e c t i v e terms and t h e A u t h o r i t y has a 
f i r s t l i e n on such so u r c e o f repayment. No f i l i n g s or 
r e c o r d i n g s a r e r e q u i r e d under the Col o r a d o U n i f o r m Commercial 
code i n o r d e r t o p r o v i d e a f i r s t l i e n on such s o u r c e of 
repayment and a l l a c t i o n s have been t a k e n as r e q u i r e d under 
C o l o r a d o law t o i n s u r e the p r i o r i t y , v a l i d i t y and 
e n f o r c e a b i l i t y o f such l i e n . 

4. The Loan Documents have been d u l y a u t h o r i z e d , e xecuted 
and d e l i v e r e d by t h e a u t h o r i z e d o f f i c e r s o f t h e Governmental 
Agency; and, assuming i n the case of the Loan Agreement, t h a t 
the A u t h o r i t y has a l l the r e q u i s i t e power and a u t h o r i t y t o 
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a u t h o r i z e , e x e c u t e and d e l i v e r , and has d u l y a u t h o r i z e d , 
e x e c u t e d and d e l i v e r e d t h e Loan Agreement, the Loan Documents 
c o n s t i t u t e the l e g a l , v a l i d and b i n d i n g o b l i g a t i o n s o f the 
Governmental Agency e n f o r c e a b l e i n accordance w i t h t h e i r 
r e s p e c t i v e terms; s u b j e c t , however, t o the e f f e c t o f , and t o 
r e s t r i c t i o n s and l i m i t a t i o n s imposed by or r e s u l t i n g from 
C r e d i t o r ' s R i g h t s L i m i t a t i o n s o r o t h e r l a w s, j u d i c i a l 
d e c i s i o n s and p r i n c i p l e s o f e q u i t y r e l a t i n g t o t h e enforcement 
o f c o n t r a c t u a l o b l i g a t i o n s g e n e r a l l y . 

5. Assuming c o m p l i a n c e w i t h t h e covenants c o n t a i n e d i n the 
Loan Agreement, t h e Governmental Agency i s not ( d i r e c t l y or 
i n d i r e c t l y ) (A) u s i n g i n e x c e s s o f 10 p e r c e n t o f t h e proceeds 
o f t h e A u t h o r i t y Bonds (as d e f i n e d i n the Loan Agreement) 
l o a n e d t o t h e Governmental Agency or the P r o j e c t i n a manner 
t h a t would c o n s t i t u t e " p r i v a t e b u s i n e s s use" w i t h i n the 
meaning o f S e c t i o n 141(b) (6) o f the I n t e r n a l Revenue Code o f 
1986, as amended (the "Code"), and a t l e a s t o n e - h a l f o f such 
p r i v a t e b u s i n e s s use p e r m i t t e d by c l a u s e (A) i s n e i t h e r 
u n r e l a t e d t o t h e gove r n m e n t a l use o f t h e proceeds o f the 
A u t h o r i t y Bonds l o a n e d t o t h e Governmental Agency ( w i t h i n the 
meaning o f S e c t i o n 141 (b) (3) (A) ( i i ) (I) o r ( I I I ) o f t h e Code) 
nor d i s p r o p o r t i o n a t e r e l a t e d b u s i n e s s use ( w i t h i n t h e meaning 
o f S e c t i o n 141 (b) (3) (A) ( i i ) ( I I ) o r ( I I I ) o f t h e Code) nor 
(B) u s i n g ( d i r e c t l y o r i n d i r e c t l y ) any o f the pro c e e d s o f the 
A u t h o r i t y Bonds l o a n e d t o t h e Governmental Agency t o make or 
f i n a n c e l o a n s t o p e r s o n s o t h e r than governmental u n i t s (as 
such term i s used i n S e c t i o n 141(c) o f the Code). 

6. The e x e c u t i o n and d e l i v e r y o f the Loan Documents a r e not 
s u b j e c t t o the l i m i t a t i o n s o f A r t i c l e X, S e c t i o n 20 o f the 
C o l o r a d o C o n s t i t u t i o n ("TABOR") s i n c e the System o f the 
Governmental Agency as o f t h e date h e r e o f c o n s t i t u t e s an 
e n t e r p r i s e under TABOR. The performance o f the o b l i g a t i o n s o f 
th e Governmental Agency under the Loan Documents i s not 
s u b j e c t t o the l i m i t a t i o n s o f TABOR as l o n g as t h e System 
c o n t i n u e s t o q u a l i f y as an e n t e r p r i s e under TABOR. I f the 
System i s no l o n g e r an e n t e r p r i s e under TABOR, t h e Loan 
Documents w i l l c o n t i n u e t o c o n s t i t u t e l e g a l , v a l i d and b i n d i n g 
o b l i g a t i o n s o f t h e Governmental Agency e n f o r c e a b l e i n 
acc o r d a n c e w i t h t h e i r r e s p e c t i v e terms; s u b j e c t , however, t o 
(a) C r e d i t o r ' s R i g h t s L i m i t a t i o n s o r o t h e r l a w s , j u d i c i a l 
d e c i s i o n s and p r i n c i p l e s , o f e n t i t y r e l a t i n g t o the enforcement 
o f c o n t r a c t u a l r i g h t s g e n e r a l l y and (b) s u b j e c t t o the next 
s e n t e n c e , the revenue and spe n d i n g l i m i t a t i o n s o f TABOR. I f 
the System a t any t i m e f a i l s t o be an e n t e r p r i s e under TABOR, 
( i ) t h e Governmental Agency may c o n t i n u e t o impose any 
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i n c r e a s e i n f e e s , r a t e s and charges o f t h e System w i t h o u t 
v o t e r a p p r o v a l ; ( i i ) a l l revenues of t h e Governmental Agency 
used t o pay Loan Repayments s h a l l be i n c l u d e d i n the 
Governmental Agency's f i s c a l year s p e n d i n g l i m i t under S e c t i o n 
7(d) o f TABOR, e x c e p t t h a t debt s e r v i c e changes and r e d u c t i o n s 
are e x c e p t i o n s t o , and not p a r t o f , t h e Governmental Agency's 
revenue and s p e n d i n g b a s i s and l i m i t s ; and ( i i i ) i f the 
Governmental Agency i s r e q u i r e d t o reduce s p e n d i n g i n o r d e r t o 
comply w i t h i t s f i s c a l y e a r spending l i m i t under S e c t i o n 7 (b) 
o f TABOR, t h e Governmental Agency w i l l f i r s t be r e q u i r e d t o 
reduce s p e n d i n g f o r purposes f o r which i t does not have an 
o b l i g a t i o n under law o r by c o n t r a c t p r i o r t o r e d u c i n g spending 
r e q u i r e d t o comply w i t h t h e o t h e r covenants c o n t a i n e d i n the 
Loan Documents. 

T h i s o p i n i o n i s r e n d e r e d on the b a s i s o f F e d e r a l law and the 
laws o f t h e S t a t e o f C o l o r a d o as enacted and c o n s t r u e d on t h e date 
h e r e o f . I e x p r e s s no o p i n i o n as t o any m a t t e r not s e t f o r t h i n the 
numbered p a r a g r a p h s h e r e i n . 

We hereby a u t h o r i z e O'Melveny & Myers LLP, Bond C o u n s e l , 
and C a r l s o n , Hammond & Paddock, LLC, G e n e r a l C o u n s e l t o the 
A u t h o r i t y , t o r e l y on t h i s o p i n i o n as i f we had a d d r e s s e d t h i s 
o p i n i o n t o them i n a d d i t i o n t o you. 
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EXHIBIT F 

ADDITIONAL COVENANTS AND REQUIREMENTS 

Audit Requirements. For each y e a r i n which t h e Governmental 
Agency r e q u e s t s a d i s b u r s e m e n t from the P r o j e c t Loan Subaccount, 
the Governmental Agency s h a l l conduct i t s annual a u d i t i n 
accordance w i t h t h e f e d e r a l S i n g l e A u d i t A c t , 31 U.S.C. 7501 e t 
seq. 

Additional Senior, P a r i t y and Subordinate Lien Bonds. The 
Governmental Agency covenants t h a t i t w i l l not i s s u e any 
o b l i g a t i o n s p a y a b l e from t h e P l e d g e d P r o p e r t y which a re s u p e r i o r t o 
the l i e n o f t h i s Loan Agreement on the Ple d g e d P r o p e r t y . I n 
a d d i t i o n , t h e Governmental Agency covenants t h a t i t w i l l not i s s u e 
any o b l i g a t i o n s w i t h a l i e n on t h e Ple d g e d P r o p e r t y which i s on a 
p a r i t y w i t h t h e l i e n o f t h e Governmental Agency Bond p a y a b l e from 
the P l e d g e d P r o p e r t y u n l e s s t h e Governmental Agency c e r t i f i e s t o 
the A u t h o r i t y t h a t Net Revenues (as d e f i n e d i n pa r a g r a p h (4) o f 
E x h i b i t A t o t h i s Loan Agreement) f o r any 12 c o n s e c u t i v e months out 
of t he 18 months p r e c e d i n g t h e month i n which such o b l i g a t i o n s a r e 
to be i s s u e d i s a t l e a s t e q u a l t o the sum (a) o f 110% o f t h e 
maximum a n n u a l debt s e r v i c e o f ( i ) t h e Governmental Agency Bond and 
a l l o b l i g a t i o n s o f t h e Governmental Agency o u t s t a n d i n g d u r i n g such 
12 month p e r i o d p a y a b l e on a p a r i t y w i t h t he Governmental Agency 
Bond from t h e P l e d g e d P r o p e r t y , and ( i i ) such proposed o b l i g a t i o n s 
t o be i s s u e d and (b) 100% o f maximum an n u a l debt s e r v i c e o f a l l 
s u b o r d i n a t e o b l i g a t i o n s s e c u r e d by and p a y a b l e from t h e Pledged 
P r o p e r t y . Net Revenues f o r t h e purposes o f t h e p r e c e d i n g sentence 
may be a d j u s t e d t o r e f l e c t any r a t e i n c r e a s e s adopted p r i o r t o the 
i s s u a n c e o f such a d d i t i o n a l o b l i g a t i o n s . N o t w i t h s t a n d i n g the 
f o r e g o i n g , t h e Governmental Agency may i s s u e r e f u n d i n g o b l i g a t i o n s , 
p a y a b l e from t h e P l e d g e d P r o p e r t y w i t h o u t compliance w i t h t h e 
r e q u i r e m e n t s s t a t e d above, p r o v i d e d t h a t t h e debt s e r v i c e payments 
on such r e f u n d i n g o b l i g a t i o n s do not exceed t h e debt s e r v i c e 
payments on the r e f u n d e d o b l i g a t i o n s on any i n t e r e s t payment d a t e . 
In a d d i t i o n , t h e Governmental Agency covenants t h a t i t w i l l not 
i s s u e any o b l i g a t i o n s p a y a b l e from t h e Pledged P r o p e r t y which i s 
s u b o r d i n a t e t o t h e l i e n o f t h i s Loan Agreement on the Pledged 
P r o p e r t y u n l e s s t h e Governmental Agency c e r t i f i e s t o the A u t h o r i t y 
t h a t f o r any 12 c o n s e c u t i v e months out o f the 18 months p r e c e d i n g 
the month i n which such o b l i g a t i o n s a r e t o be i s s u e d Net Revenues 
were a t l e a s t 100% o f t h e maximum annual debt s e r v i c e on a l l 
i n d e b t e d n e s s o u t s t a n d i n g d u r i n g such p e r i o d ; p r o v i d e d however, upon 
w r i t t e n r e q u e s t o f t h e Governmental Agency the A u t h o r i t y may, i n 
i t s s o l e and a b s o l u t e d i s c r e t i o n and w i t h o u t a p p r o v a l o f the 
h o l d e r s o f the A u t h o r i t y Bonds, waive any requirements r e g a r d i n g 
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the i s s u a n c e by t h e Governmental Agency o f o b l i g a t i o n s p a y a b l e from 
t h e P l e d g e d P r o p e r t y which a re s u b o r d i n a t e t o t h e l i e n o f t h i s Loan 
Agreement. 

Rata Study. In t h e event t h a t Revenues c o l l e c t e d d u r i n g a 
f i s c a l y e a r a r e not s u f f i c i e n t t o meet t h e r e q u i r e m e n t s s e t f o r t h 
i n the Rate Covenant c o n t a i n e d i n p a r a g r a p h 5 o f E x h i b i t A o f t h i s 
Loan Agreement, t h e Governmental Agency s h a l l , w i t h i n 90 days of 
th e end o f such f i s c a l y e a r , cause an independent f i r m of 
a c c o u n t a n t s o r c o n s u l t i n g e n g i n e e r s , t o p r e p a r e a r a t e s t u d y - f o r 
t h e purpose o f recommending a sc h e d u l e o f r a t e s , f e e s and charges 
f o r t he use o f t h e System which i n t h e o p i n i o n of t h e f i r m 
c o n d u c t i n g t h e s t u d y w i l l be s u f f i c i e n t t o p r o v i d e Revenues t o be 
c o l l e c t e d i n t h e nex t s u c c e e d i n g f i s c a l y e a r which w i l l p r o v i d e 
c o m p l i a n c e w i t h t h e Rate Covenant d e s c r i b e d i n pa r a g r a p h 5 of 
E x h i b i t A o f t h i s Loan Agreement. Such a s t u d y s h a l l be d e l i v e r e d 
t o the A u t h o r i t y and t h e T r u s t e e . The Governmental Agency s h a l l 
w i t h i n s i x months o f r e c e i p t of such s t u d y , adopt r a t e s , f e e s and 
charges f o r t h e use o f the System, based upon the recommendations 
c o n t a i n e d i n such s t u d y , which p r o v i d e c o m p l i a n c e w i t h s a i d r a t e 
covenant. 

Operations and Maintenance Reserve Fund. The Governmental 
Agency s h a l l m a i n t a i n an o p e r a t i o n s and maintenance r e s e r v e i n an 
amount e q u a l t o t h r e e months o f o p e r a t i o n and maintenance expenses, 
e x c l u d i n g d e p r e c i a t i o n , o f the System as s e t f o r t h i n the annual 
budget f o r t h e c u r r e n t f i s c a l year but i n no event g r e a t e r than 
$1, 250, 000. S a i d r e s e r v e may be i n t h e form o f u n o b l i g a t e d fund 
b a l a n c e s o r o t h e r u n o b l i g a t e d cash o r s e c u r i t i e s ( i . e . , c a p i t a l 
r e s e r v e s ) o r may be i n a s e p a r a t e s e g r e g a t e d fund. I f the 
o p e r a t i o n s and maintenance r e s e r v e f a l l s below t h i s r e q u i r e m e n t , 
t h e s h o r t f a l l s h a l l be made up i n 24 s u b s t a n t i a l l y e q u a l monthly 
i n s t a l l m e n t s b e g i n n i n g t h e second month a f t e r such s h o r t f a l l . 

Upon p r i o r w r i t t e n consent o f t h e A u t h o r i t y and the 
Governmental Agency, and w i t h o u t r e q u i r e m e n t o f n o t i c e t o or the 
consent o f t h e A u t h o r i t y Bonds, any r e q u i r e m e n t c o n c e r n i n g the 
e s t a b l i s h m e n t o f t h e Reserve Account o r t h e amount o f the Re q u i r e d 
Reserve may be m o d i f i e d o r amended i n accordance w i t h the Loan 
Agreement. 

Special Fund. The Governmental Agency covenants t o c r e a t e or 
m a i n t a i n a s p e c i a l fund i n t o which s h a l l be d e p o s i t e d the Revenues 
(as d e f i n e d i n p a r a g r a p h (4) o f E x h i b i t A t o t h i s Loan Agreement) . 
The Revenues s h a l l be a p p l i e d , on or b e f o r e t h e l a s t b u s i n e s s day 
o f each month, f i r s t t o the payment o f t h e O p e r a t i n g Expenses (as 
d e f i n e d i n p a r a g r a p h (4) of E x h i b i t A t o t h i s Loan Agreement) and 
then a p p l i e d i n s u b s t a n t i a l l y e q u a l monthly d e p o s i t s t o the payment 
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o f the Loan Repayments and o t h e r amounts p a y a b l e on a p a r i t y w i t h 
t h e Loan Repayments. Any f u r t h e r a p p l i c a t i o n s h a l l be as p r o v i d e d 
by o r d i n a n c e o r r e s o l u t i o n o f the Governmental Agency. 
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GOVERNMENTAL AGENCY BOND 

FOR VALUE RECEIVED, the u n d e r s i g n e d , CITY OF GRAND 
JUNCTION, COLORADO (the "Governmental Agency") hereby promises 
t o pay t o the COLORADO WATER RESOURCES AND POWER DEVELOPMENT 
AUTHORITY (the " A u t h o r i t y " ) , o r r e g i s t e r e d a s s i g n s , t he 
p r i n c i p a l amount o f Three M i l l i o n F i v e Hundred S i x t y - S i x 
Thousand F i v e Hundred Twenty-One and 69/100 D o l l a r s 
($3,566,521.69), a t the tim e s and i n the amounts d e t e r m i n e d as 
p r o v i d e d i n the Loan Agreement d a t e d as of A p r i l 1, 2002, by and 
between the A u t h o r i t y and the Governmental Agency (the "Loan 
Agreement"), t o g e t h e r w i t h i n t e r e s t t h e r e o n i n t h e amount 
c a l c u l a t e d as p r o v i d e d i n the Loan Agreement, p a y a b l e on the 
dates and i n t h e amounts d e t e r m i n e d as p r o v i d e d i n t h e Loan 
Agreement. 

T h i s Governmental Agency Bond i s i s s u e d p u r s u a n t t o the 
Loan Agreement and i s i s s u e d i n c o n s i d e r a t i o n of the l o a n made 
t h e r e u n d e r (the "Loan") and t o e v i d e n c e the o b l i g a t i o n s o f the 
Governmental Agency s e t f o r t h i n S e c t i o n 3.03(a) and (b) 
t h e r e o f . T h i s Governmental Agency Bond has been a s s i g n e d t o 
Zio n s F i r s t N a t i o n a l Bank as t r u s t e e (the "Trustee") under the 
Bond R e s o l u t i o n (as d e f i n e d i n the Loan Agreement), and payments 
hereunder s h a l l , except as o t h e r w i s e p r o v i d e d i n the Loan 
Agreement, be made d i r e c t l y t o the Loan S e r v i c e r (as d e f i n e d i n 
the Bond R e s o l u t i o n ) f o r the account o f the A u t h o r i t y p u r s u a n t 
t o such assignment. Such assignment has been made as s e c u r i t y 
f o r t h e payment o f the A u t h o r i t y Bonds (as d e f i n e d i n t h e Bond 
R e s o l u t i o n ) i s s u e d t o f i n a n c e o r r e f i n a n c e , and i n c o n n e c t i o n 
w i t h , t h e Loan and as o t h e r w i s e d e s c r i b e d i n the Loan Agreement. 
A l l o f the terms, c o n d i t i o n s and p r o v i s i o n s o f t h e Loan 
Agreement a r e , by t h i s r e f e r e n c e t h e r e t o , i n c o r p o r a t e d h e r e i n as 
a p a r t of t h i s Governmental Agency Bond. 

Pursuant t o t h e Loan Agreement, d i s b u r s e m e n t s s h a l l be made 
i n a c cordance w i t h w r i t t e n i n s t r u c t i o n s of the A u t h o r i t y by the 
T r u s t e e t o the Governmental Agency, upon the r e c e i p t by the 
A u t h o r i t y and T r u s t e e o f r e q u i s i t i o n s from the Governmental 
Agency e x e c u t e d and d e l i v e r e d i n accordance w i t h the 
re q u i r e m e n t s s e t f o r t h i n S e c t i o n 3.02 o f the Loan Agreement. 

T h i s Governmental Agency Bond i s e n t i t l e d t o t h e b e n e f i t s 
and i s s u b j e c t t o the c o n d i t i o n s o f the Loan Agreement. The 
o b l i g a t i o n s o f t h e Governmental Agency t o make t h e payments 
r e q u i r e d hereunder s h a l l be a b s o l u t e and u n c o n d i t i o n a l w i t h o u t 
any defense o r r i g h t of s e t o f f , c o u n t e r c l a i m o r recoupment by 
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reason o f any d e f a u l t by the A u t h o r i t y under the Loan Agreement 
or under any o t h e r agreement between the Governmental Agency and 
the A u t h o r i t y o r out of any i n d e b t e d n e s s o r l i a b i l i t y a t any 
time owing t o the Governmental Agency by the A u t h o r i t y o r f o r 
any o t h e r r e a s o n . 

T h i s Governmental Agency Bond i s s u b j e c t t o o p t i o n a l 
prepayment under t h e terms and c o n d i t i o n s , and i n the amounts, 
p r o v i d e d i n S e c t i o n 3.07 o f the Loan Agreement. 

The o b l i g a t i o n o f the Governmental Agency t o make payments 
under t h e Loan Agreement and t h i s Governmental Agency Bond i s 
pa y a b l e s o l e l y from the repayment s o u r c e d e s c r i b e d i n the Loan 
Agreement. T h i s Governmental Agency Bond i s a s p e c i a l and 
l i m i t e d o b l i g a t i o n o f the Governmental Agency p a y a b l e s o l e l y out 
of and s e c u r e d by an i r r e v o c a b l e p l e d g e o f and l i e n (but not 
n e c e s s a r i l y e x c l u s i v e l i e n ) upon the Pledged P r o p e r t y (as 
d e f i n e d i n p a r a g r a p h (4) o f E x h i b i t A o f t h e Loan Agreement). 
T h i s Governmental Agency Bond does not c o n s t i t u t e a debt o r an 
i n d e b t e d n e s s o f t h e Governmental Agency w i t h i n the meaning of 
any c o n s t i t u t i o n a l , c h a r t e r or s t a t u t o r y p r o v i s i o n or 
l i m i t a t i o n . T h i s Governmental Agency Bond i s not p a y a b l e i n 
whole o r i n p a r t from the proceeds o f g e n e r a l p r o p e r t y t a x e s , 
and t h e f u l l f a i t h and c r e d i t o f t h e Governmental Agency i s not 
p l e d g e d f o r the payment o f the p r i n c i p a l of or i n t e r e s t on t h i s 
Governmental Agency Bond. 

T h i s Governmental Agency Bond i s i s s u e d p u r s u a n t t o and i n 
accordance w i t h t h e C o n s t i t u t i o n of t h e S t a t e o f C o l o r a d o and 
a l l o t h e r laws o f t h e S t a t e o f C o l o r a d o t h e r e u n t o e n a b l i n g . 
S p e c i f i c a l l y , but not by way o f l i m i t a t i o n , t h i s Governmental 
Agency Bond i s i s s u e d p u r s u a n t t o T i t l e 37, A r t i c l e 45.1, 
C.R.S., T i t l e 11, A r t i c l e 57, P a r t 2, C.R.S., and the C i t y 
C h a r t e r . Such r e c i t a l s h a l l c o n c l u s i v e l y i m p a r t f u l l c o m p l i a n c e 
w i t h a l l p r o v i s i o n s and l i m i t a t i o n s o f such laws, and t h i s 
Governmental Agency Bond i s s u e d c o n t a i n i n g such r e c i t a l s h a l l be 
i n c o n t e s t a b l e f o r any cause whatsoever a f t e r i t s d e l i v e r y f o r 
v a l u e . 

2 



IN WITNESS WHEREOF, the Governmental Agency has caused t h i s 
Governmental Agency Bond t o be d u l y e x e c u t e d , s e a l e d and 
d e l i v e r e d , as o f t h i s 1 s t day of A p r i l 2002. 

; SEAL) 

ATTEST:' 

CITY OF GRAND JUNCTION, 
COLORADO 

By 
d P r e s i d e n t o f tft* 

C i t y C o u n c i l 

C i t y f / C l e r k 
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4.02(b) 

GOVERNMENTAL AGENCY CERTIFICATE 

I, the undersigned, an authorized officer of the Governmental Agency described 
below, (the "Governmental Agency"), DO HEREBY CERTIFY that: 

(A) the undersigned has the authority to certify as to the matters in this 
certificate on behalf of the Governmental Agency; 

(B) to the best of my knowledge, all of the representations of the 
Governmental Agency contained in Sections 2.01 and 2.02 of the Loan Agreement, (the 
"Loan Agreement") dated as of April 1, 2002, between the Authority and the 
Governmental Agency, are true on and as of the date hereof with the same effect as if 
made on and as of such date; 

(C) the Governmental Agency has duly authorized, executed and 
delivered the Loan Agreement and Governmental Agency Bond; and 

(D) the Governmental Agency is in compliance with the provisions of 
the Loan Agreement and Governmental Agency Bond. 

All capitalized terms not defined herein shall have the same meanings given to 
such terms in the Loan Agreement. 

CITY OF GRAND JUNCTION, 
COLORADO 

Dated: April 16,2002 

Title: D i r e c t o r o f F i n a n c e and 
A d m i n i s t r a t i v e S e r v i c e s 

NY 1:853070.1 



STATE OF C O L O R A D O 

COUNTY OF M E S A 

CITY OF G R A N D JUNCTION 

SS. OMNIBUS CERTIFICATE 

IT IS H E R E B Y CERTIFIED by the undersigned, the duly chosen, qualified and 

acting President of the City Council, City Clerk, Finance Director and City Attorney of the City of 

Grand Junction, Mesa County, Colorado (the "City"), that: 

1. This certificate is delivered in connection with the execution and delivery of 

a Loan Agreement dated as of April 1, 2002 (the "Loan Agreement") between the Colorado Water 

Resources and Power Development Authority ("CWRPDA") and the City. 

2. The City is a legally and regularly created, established, organized, and existing 

home rule municipality of the State of Colorado. 

3. The City, as originally incorporated, has never been consolidated with or 

annexed to any other municipality. No territory has been disconnected from the City as originally 

incorporated. 

4. From January 1,2002, up to and including the date hereof, the following were 

the duly chosen, qualified and acting officers of the City: 

President of Council: 

Other Council members: 

City Manager: 

Finance Director: 

City Clerk: 

City Attorney: 

Cindy Enos-Martinez 

Janey Terry 

Dennis Kirtland 

Jim Spehar 

Reford Theobold 

William McCurry 

Harry Butler 

Kelly Arnold 

Ron Lappi 

Stephanie Tuin 

Dan Wilson 



5. No litigation of any nature is now pending or, to the best of our knowledge, 

threatened (either in municipal, state or federal courts): 

(a) Restraining or enjoining the execution or delivery of the Loan 

Agreement, or the issuance, execution or delivery of the Governmental Agency Bond (the "Bond") 

executed in connection with the Loan Agreement (collectively, the Loan Agreement and the Bond 

will be referred to herein as the "Loan Documents") or the levy and collection of rates, fees and 

charges to make the payments due under the Loan Documents; or the use of the proceeds of the loan 

(the "Loan") made pursuant to the Loan Documents for the purposes provided by the ordinance 

finally passed and adopted by the City Council of the City (the "City Council") on March 5, 2002, 

as subsequently amended on April 3, 2002 (the "Ordinance"); or affecting in any way the right or 

authority of the City to make the payments required under the Loan Documents, or otherwise to 

carry out the terms and provisions of the Ordinance and the Loan Documents and the covenants and 

agreements therein and of other proceedings authorizing the execution of or otherwise concerning 

the Loan Documents. 

(b) In any manner questioning, contesting or otherwise affecting the 

authority or proceedings for the execution or delivery of the Loan Documents; or questioning, 

contesting or otherwise affecting, directly or indirectly, the validity thereof, or of any provisions 

made or authorized for their payment. 

6. The City has previously designated the System (as defined in the Loan 

Agreement) as a water activity enterprise under Article X , Section 20 of the Colorado Constitution 

and Section 37-45.1-103, C.R.S. The total revenue for the System in 2001 was $4,936,665 and less 

than 10% of this amount ($493,666) was received in grants from state and local governments. 

7. Except for loan agreement between the City and the Colorado Water 

Conservation Board dated as of August 25, 1989, the City has not previously pledged the Pledged 

Property (as defined in the Loan Agreement) for payment of any outstanding indebtedness or other 

obligation of the City. 

8. Neither the corporate existence nor the boundaries of the City, nor the titles 

of its present officers or any of them to their respective offices is being contested, including, without 

limitation, the members and officers of the City Council; and the Ordinance remains in full force and 
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effect, and no proceedings or authority for the execution or delivery of the Loan Documents have 

or has been repealed, rescinded, revoked, modified, changed, or altered in any manner. 

9. Regular meetings of the City Council are scheduled to be held at the City Hall, 

within the City, at the hour of 7:30 p.m. on the first and third Wednesdays of each month. 

10. The Ordinance was duly adopted at a regular, public meeting of the City 

Council and is valid and enforceable. 

11. No referendum petition satisfying the requirements of the City Charter 

concerning either the Ordinance or any other ordinances, resolutions or other proceedings of the City 

Council concerning the Loan Documents or the uses of the proceeds of the Loan has been filed, and 

to the best of our knowledge none is being circulated or is planned for circulation. 

12. To the best of our knowledge, none of the President, any member of the City 

Council, any other officer or employee of the City, or any member of the family of any such officer 

or employee, has any pecuniary or other prohibited interest, direct or indirect, in the profits of any 

contract or job for work or services to be performed, nor have such persons solicited or received any 

pay, commission, money or anything of value or derived any benefit, profit or advantage, directly 

or indirectly, in connection with the Loan Documents or the uses of the proceeds of the Loan as 

provided in the Ordinance. 

13. The City has authorized by all necessary action, the execution, delivery, 

receipt and due performance of the Loan Documents, the Ordinance and any and all other 

agreements and documents as may be required to be executed, delivered and received by the City 

to carry out, give effect to and consummate the transactions contemplated by the Ordinance and the 

Loan Documents. 

14. The execution, delivery, receipt and due performance of the Loan Documents, 

the Ordinance, and any other agreements contemplated by the Ordinance and the Loan Documents, 

under the circumstances contemplated by the Ordinance and the compliance by the City with the 

provisions thereof, will not conflict with or constitute on the part of the City a breach of or a default 

under any existing law, court or administrative regulation, decree or order or any agreement, 

indenture, lease or other instrument to which the City is subject or by which the City is or may be 

bound. 
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15. On or before the date hereof, the undersigned President and City Clerk 

executed each of the Loan Documents and affixed the seal of the City thereto. 

16. There is no reason within our knowledge why the City may not deliver the 

Loan Documents. 

17. This certificate is for the benefit of the owners from time to time of the Loan 

Documents. 

WITNESS our hands and the corporate seal of the City this April j _ , 2002. 

President ^ 

City Clerk 

Finance 'Director 

M 
<5 "ity Attorney 
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EXHIBIT E-1 

OPINION O F G O V E R N M E N T A L A G E N C Y C O U N S E L 

City of Grand Junction 
Administrative Services 

250 North 5 t h Street 
Grand Junction CO 81501-2668 

Fax: 970 256-4078 
April 16, 2002 

Colorado Water Resources and Power Development Authority 
Zions First National Bank as Trustee 

Ladies and Gentlemen: 

I am an attorney admitted to practice in the State of Colorado and I have acted 
as counsel to the City of Grand Junction, Colorado (the "Governmental Agency"), which 
has entered into a Loan Agreement (as hereinafter defined) with the Colorado Water 
Resources and Power Development Authority (the "Authority"), and have acted as such 
in connection with the authorization, execution and delivery by the Governmental 
Agency of the Loan Agreement and its Governmental Agency Bond (as hereinafter 
defined). 

In so acting I have examined the Constitution and laws of the State of Colorado 
and rules of the Governmental Agency. I have also examined originals, or copies 
certified or otherwise identified to my satisfaction, of the following: 

The Authority's Drinking Water Revolving Fund 2002 Series A Revenue Bond 
Resolution, adopted by the Authority on March 1, 2002 ("Bond Resolution"); 

1. the Loan Agreement, dated as of April 1, 2002 (the "Loan Agreement") by and 
between the Authority and the Governmental Agency; 

2. proceedings of the governing members of the Governmental Agency relating 
to the approval of the Loan Agreement and the execution, issuance and delivery 
thereof on behalf of the Governmental Agency, and the authorization of the 
undertaking and completion of the Project (as defined in the Loan Agreement); 

3. the Governmental Agency Bond, dated April 1, 2002 (the "Governmental 
Agency Bond") issued by the Governmental Agency to the Authority to evidence 
the Loan; 

4. proceedings of the governing body of the Governmental Agency relating to 
the issuance of the Governmental Agency Bond and the execution, issuance and 
delivery thereof to the Authority (the Loan Agreement and the Governmental 
Agency Bond are referred to herein collectively as the "Loan Documents"); 
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I have also examined and relied upon originals, or copies certified or otherwise 
authenticated to my satisfaction, of such other records, documents, certificates and 
other instruments, and made such investigation of law as in my judgement I have 
deemed necessary or appropriate to enable me to render the opinions expressed 
below. 

Based upon the foregoing, I am of the opinion that: 

1. The Governmental Agency is a "governmental agency" within the meaning of 
the Authority's enabling legislation with the legal right to carry on the business of 
the System (as defined in the Loan Agreement) as currently being conducted and 
as proposed to be conducted. 

2. The Governmental Agency has full legal right and authority to execute the 
Loan Documents and to observe and perform its duties, covenants, obligations 
and agreements thereunder; subject, however, to the effect of, restrictions and 
limitations imposed by or resulting from, bankruptcy, insolvency, moratorium, 
reorganization, debt adjustment or other similar laws affecting creditors' rights 
generally (Creditor's Rights Limitations) heretofore or hereafter enacted. 

3. The proceedings of the Governmental Agency's governing members 
approving the Loan Documents and authorizing their execution, issuance and 
delivery on behalf of the Governmental Agency, and authorizing the 
Governmental Agency to undertake and complete the Project have been duly 
and lawfully adopted and authorized in accordance with applicable Colorado law 
(hereinafter collectively called the "Authorizing Ordinances"), which Authorizing 
Ordinances were duly approved in accordance with applicable Colorado law, at a 
meeting or meetings which were duly called pursuant to necessary public notice 
and held in accordance with applicable Colorado law, and at which quorums 
were present acting throughout. 

4. To the best of my knowledge, after such investigation as I have deemed 
appropriate, the authorization, execution and delivery of the Loan Documents of 
the Governmental Agency, the observation and performance by the 
Governmental Agency of its duties, covenants, obligations and agreements 
thereunder and the consummation of the transactions contemplated herein and 
the undertaking and completion of Project do not and will not contravene any 
existing law or any existing order, injunction, judgement, decree, rule or 
regulation of any court or governmental or administrative agency, authority or 
person having jurisdiction over the Governmental Agency or its property or 
assets or result in a breach or violation of any of the terms and provisions of, or 
constitute a default under, any exiting bond resolution, trust agreement, 
indenture, mortgage, deed of trust or other agreement to which the 
Governmental Agency is a party or by which it, the System (as defined in the 
Loan Agreement) or its property or assets is bound. 
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5. To the best of my knowledge, after such investigation as I have deemed 
appropriate, all approvals, consents or authorizations of, or registrations of or 
filings with, any governmental or public agency, authority or person required to 
date on the part of the Governmental Agency in connection with the 
authorization, execution, delivery and performance of the Loan Documents (other 
than authorizations, licenses and permits relating to the siting, construction and 
acquisition of the Project which the Governmental Agency expects to receive in 
the ordinary course of business) and, the undertaking and completion of the 
Project have been obtained or made. 

6. To the best of my knowledge, after such investigation as I have deemed 
appropriate, there is no litigation or other proceeding pending or threatened in 
any court or other tribunal of competent jurisdiction (either State or Federal) 
questioning the creation, organization or existence of the Governmental Agency 
or of the validity, legality or enforceability of the Loan Documents or the 
undertaking or completion of the Project or which if adversely determined, could 
(i) materially adversely affect (a) the financial position of the Governmental 
Agency, (b) the ability of the Governmental Agency to perform its obligations 
under the Loan Documents, (c) the security for the Loan Documents, or (d) the 
transactions contemplated by the Loan Documents or (ii) impair the ability of the 
Governmental Agency to maintain and operate its System. 

7. There does not exist any bill, act, law, rule or regulation pending or, to the 
best of my knowledge, threatened which, if enacted, could (i) materially adversely 
affect (a) the ability of the Governmental Agency to perform its obligations under 
the Loan Documents, (b) the security for the Loan Documents or (c) the 
transactions contemplated by the Loan Documents or (ii) impair the ability of the 
Governmental Agency to maintain and operate the System. 

This opinion is rendered on the basis of Federal law and the laws of the State of 
Colorado as enacted and construed on the date hereof. I express no opinion as to any 
matter not set forth in the numbered paragraphs herein. 

I hereby authorize O'Melveny & Myers LLP, Bond Counsel, and Carlson, 
Hammond & Paddock, L . L . C , General Counsel to the Authority, to rely on this opinion 
as if I had addressed this opinion to them in addition to you. 

Sincerely, 

Dan Wilson 
City Attorney, City of Grand Junction 
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Sherman & Howard L.L.C. 

ATTORNEYS & COUNSELORS AT LAW 
633 SEVENTEENTH STREET, SUITE 3000 
DENVER, COLORADO 80202 
TELEPHONE: 303 297-2900 
FAX: 303 298-0940 
OFFICES IN: COLORADO SPRINGS 
RENO • LAS VEGAS • PHOENIX 

April 16,2002 

Colorado Water Resources and Power 
Development Authority 

Zions First National Bank 
as Trustee 

Ladies and Gentlemen: 

We have acted as bond counsel to the City of Grand Junction, Colorado (the 
"Governmental Agency"), which has entered into a Loan Agreement (as hereinafter defined) with 
the Colorado Water Resources and Power Development Authority (the "Authority"), and have acted 
as such in connection with the authorization, execution and delivery by the Governmental Agency 
of the Loan Agreement and its Governmental Agency Bond (as hereinafter defined). 

As to questions of fact material to our opinions, we have relied upon the certified 
proceedings and other representations and certifications of public officials and others furnished to 
us without undertaking to verify the same by independent investigation. 

In our role as bond counsel, we have examined the Constitution and laws of the State 
of Colorado. We have also examined originals, or copies certified or otherwise identified to our 
satisfaction, of the following: 

(a) The Authority's Drinking Water Revolving Fund 2002 Series A Revenue 
Bond Resolution, adopted by the Authority on March 1, 2002 (the "Bond Resolution"); 

(b) The Loan Agreement, dated as of April 1, 2002 (the "Loan Agreement") by 
and between the Authority and the Governmental Agency; 

(c) The Governmental Agency Bond, dated as of April 1, 2002 (the 
"Governmental Agency Bond") issued by the Governmental Agency to the Authority to evidence 
the Loan (as defined in the Loan Agreement); 

(d) Proceedings of the governing body of the Governmental Agency relating to 
the delivery of the Loan Agreement and issuance of the Governmental Agency Bond and the 
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Development Authority 
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execution, issuance and delivery thereof to the Authority (the Loan Agreement and the 
Governmental Agency Bond are referred to herein collectively as the "Loan Documents"); and 

(e) A l l outstanding instruments relating to bonds, notes or other indebtedness of 
or relating to the Governmental Agency which are payable from the Pledged Property (as defined 
in the Loan Agreement), including the loan agreement between the Governmental Agency and the 
Colorado Department of Natural Resources, Colorado Water Conservation Board dated as of August 
25, 1989 (the "Prior Loan"). 

We have also examined and relied upon originals, or copies certified or otherwise 
authenticated to our satisfaction, of such other records, documents, certificates and other instalments, 
and made such investigation of law as in our judgment we have deemed necessary or appropriate to 
enable us to render the opinions expressed below. 

Based upon the foregoing, we are of the opinion that: 

1. The Governmental Agency is a "governmental agency" within the meaning 
of the Authority's enabling legislation. 

2. The Governmental Agency has full legal right and authority to execute the 
Loan Documents and to observe and perform its duties, covenants, obligations and agreements 
thereunder; subject, however, to the effect of, restrictions and limitations imposed by or resulting 
from, bankruptcy, insolvency, moratorium, reorganization, debt adjustment or other similar laws 
affecting creditors' rights generally ("Creditor's Rights Limitations") or other laws, judicial decisions 
and principles of equity relating to the enforcement of contractual obligations generally heretofore 
or hereafter enacted; provided that no opinion is expressed herein regarding the validity or 
enforceability of Section 3.06(iii) of the Loan Agreement or any other provision thereof which 
purports to require the Governmental Agency to indemnify or hold any person harmless. 

3. The Governmental Agency has pledged the Pledged Property for the punctual 
payment of the principal of and interest on the Governmental Agency Bond, and all other amounts 
due under the Loan Documents according to their respective terms. Subject to the lien of the Prior 
Loan, the Authority has a lien on the Pledged Property. No filings or recordings are required under 
the Colorado Uniform Commercial Code in order to provide said lien on the Pledged Property and 
all actions have been taken as required under Colorado law to insure the priority, validity and 
enforceability of such lien. 
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4. The Loan Documents have been duly authorized, executed and delivered by 
the authorized officers of the Governmental Agency; and, assuming in the case of the Loan 
Agreement, that the Authority has all the requisite power and authority to authorize, execute and 
deliver, and has duly authorized, executed and delivered the Loan Agreement, the Loan Documents 
constitute the legal, valid and binding obligations of the Governmental Agency enforceable in 
accordance with their respective terms; subject, however, to the effect of, and to restrictions and 
limitations imposed by or resulting from Creditor's Rights Limitations or other laws, judicial 
decisions and principles of equity relating to the enforcement of contractual obligations generally 
heretofore or hereafter enacted; provided that no opinion is expressed herein regarding the validity 
or enforceability of Section 3.06(iii) of the Loan Agreement or any other provision thereof which 
purports to require the Governmental Agency to indemnify or hold any person harmless. 

5. Assuming compliance with the covenants contained in the Loan Agreement, 
the Governmental Agency is not (directly or indirectly) (A) using in excess of 10 percent of the 
proceeds of the Authority Bonds (as defined in the Loan Agreement) loaned to the Governmental 
Agency or the Project in a manner that would constitute "private business use" within the meaning 
of Section 141(b)(6) of the Internal Revenue Code of 1986, as amended (the "Code"), and at least 
one-half of such private business use permitted by clause (A) is neither unrelated to the 
governmental use of the proceeds of the Authority Bonds loaned to the Governmental Agency 
(within the meaning of Section 141 (b)(3)(A)(ii)(I) or (III) of the Code) nor disproportionate related 
business use (within the meaning of Section 141 (b)(3)( A)(ii)(II) or (III) of the Code) nor (B) using 
(directly or indirectly) any of the proceeds of the Authority Bonds loaned to the Governmental 
Agency to make or finance loans to persons other than governmental units (as such term is used in 
Section 141(c) of the Code). 

6. The execution and delivery of the Loan Documents are not subject to the 
limitations of Article X , Section 20 of the Colorado Constitution ("TABOR") since the System (as 
defined in the Loan Agreement) as of the date hereof constitutes an enterprise under TABOR. The 
performance of the obligations of the Governmental Agency under the Loan Documents is not 
subject to the limitations of TABOR as long as the System continues to qualify as an enterprise 
under TABOR. If the System is no longer an enterprise under TABOR, the Loan Documents will 
continue to constitute legal, valid and binding obligations of the Governmental Agency enforceable 
in accordance with their respective terms; subject, however, to (a) Creditor's Rights Limitations or 
other laws, judicial decisions and principles of equity relating to the enforcement of contractual 
obligations generally heretofore or hereafter enacted, and (b) subject to the next sentence, the 
revenue and spending limitations of TABOR. If the System at any time fails to be an enterprise 
under TABOR, (i) the Governmental Agency may impose increased fees, rates and charges of the 
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System without voter approval; (ii) all revenues of the Governmental Agency used to pay Loan 
Repayments (as defined in the Loan Agreement) shall be included in the Governmental Agency's 
fiscal year spending limit under Section 7(d) of TABOR, except that creation of bonded debt 
increases fiscal year spending by the annual debt service so funded and debt service changes and 
reductions are exceptions to, and not part of, the Governmental Agency's revenue and spending base 
and limits; and (iii) if the Governmental Agency is required to reduce spending in order to comply 
with its fiscal year spending limit under Section 7(b) of TABOR, the Governmental Agency will first 
be required to reduce spending for purposes for which it does not have an obligation under law or 
by contract prior to reducing spending required to comply with the other covenants contained in the 
Loan Documents. 

This opinion is rendered on the basis of Federal law and the laws of the State of 
Colorado as enacted and construed on the date hereof and we assume no obligation to update or 
supplement this opinion letter to reflect any facts or circumstances that may hereafter come to our 
attention or any changes in law that may hereafter occur. We express no opinion as to any matter 
not set forth in the numbered paragraphs herein. 

We hereby authorize O'Melveny & Myers LLP , Bond Counsel, and Carlson, 
Hammond & Paddock L . L . C , General Counsel to the Authority, to rely on this opinion as if we had 
addressed this opinion to them in addition to you. No attorney-client relationship has existed or 
exists between us and anyone other than the Governmental Agency in connection with the Loan 
Documents by virtue of this letter. This letter is delivered to you and is solely for your information 
and benefit in connection with the execution, issuance and delivery the Loan Documents and may 
not be relied upon, used, quoted or distributed in any manner or for any purpose whatsoever by or 
to any other person, other than your counsel, without the prior written consent of this firm. 

Respectfully submitted, 
, / / { 


