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[bookmark: _DV_M165][bookmark: _DV_M166]Credit Agreement
[bookmark: _DV_M167][bookmark: _DV_M168]This CREDIT AGREEMENT (as it may be amended and supplemented in writing from time to time, this “Credit Agreement”) is entered into ________ __, 2018, between the CITY AND COUNTY OF DENVER, COLORADO, ACTING BY AND THROUGH ITS BOARD OF WATER COMMISSIONERS (“Denver Water”), as borrower, and _________________,  [a national banking association], or its successor (the “Lender”), as lender.
[bookmark: _DV_M169]The Lender is providing a revolving credit facility to Denver Water on the terms and conditions set forth herein.  In consideration of the mutual covenants and agreements contained in this Credit Agreement, the Lender and Denver Water covenant and agree as set forth herein.
[bookmark: _DV_M170][bookmark: _Toc522161077][bookmark: _Ref418582047][bookmark: _DV_M171][bookmark: _Toc36026642][bookmark: _Toc54154678]Article I
Definitions, Accounting Terms and Other Interpretive Provisions
[bookmark: _DV_M172][bookmark: _Toc36026643][bookmark: _Toc54154679][bookmark: _Toc522161078][bookmark: _DV_M173]Section 1.01.	Defined Terms
[bookmark: _DV_M174].  In addition to the terms defined above, the terms used in this Credit Agreement shall have the meanings set forth in this Section.
[bookmark: _DV_M175][bookmark: _DV_M177][bookmark: _DV_M176]“Advance(s)” means amounts loaned by the Lender to Denver Water pursuant to this Credit Agreement.
[bookmark: _DV_M178]“Advance Rate” means the interest rate payable in respect of Advances not subject to another interest rate, as determined pursuant to Section 2.07(b).
[bookmark: _DV_M180][bookmark: _DV_M181][bookmark: _DV_M182][bookmark: _DV_M183]“Applicable Margin” means the marginal rate of interest applicable to Loans subject to the Advance Rate and the Revolving Term Loan Rate determined pursuant to Section 2.07(a).
[bookmark: _DV_M189][bookmark: _DV_M190][bookmark: _DV_M191][bookmark: _DV_M192]“Audited Financial Statements” means the annual financial statements of Denver Water prepared and audited in accordance with the laws of the State of Colorado and the City Charter.
“Authorizing Resolution” means the resolution with the short title "2018 Credit Facility (____________________) Resolution” adopted by the Board on _______ __, 2018, authorizing the execution and delivery of  this Credit Agreement and the Note, authorizing the Loans, granting to the Lender a subordinate lien on the Net Revenue to secure the Obligations of Denver Water to the Lender under  this Credit Agreement and the Note and authorizing and approving various related matters.
[bookmark: _DV_M193][bookmark: _DV_M194]“Availability Period” means the period from and including the Closing Date to the earliest of (a) the Maturity Date, (b) the date of termination of the Commitment pursuant to Section 2.11(a), and (c) the date the Lender terminates the Commitment pursuant to Section 7.02.
“Available Commitment” means, as of a particular date, the amount of the Commitment available to be drawn (i.e., the difference between the amount of the Commitment and the then Total Outstanding Amount).
“Basis Point” equals 0.01% per annum.
“Board” means the City and County of Denver, Colorado, acting by and through its the Board of Water Commissioners.
“Bond Counsel” means any counsel experienced in matters of municipal law, satisfactory to Denver Water and the Lender, and listed in the list of municipal bond attorneys, as published semiannually by The Bond Buyer, or any successor publication.
“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the laws of, or are in fact closed in, the State of Colorado. 
[bookmark: _DV_M201]“Capital Improvements” has the meaning specified in the Master (Parity) Bond Resolution.
 “City” means the City and County of Denver, Colorado.
[bookmark: _DV_M202][bookmark: _DV_M203]“City Charter” means the home rule charter of the City, as amended from time to time. 
“Closing Date” means the first date all the conditions precedent in Section 3.01 are satisfied or waived pursuant to Section 8.01.
[bookmark: _DV_M206]“Code” means the Internal Revenue Code of 1986, as amended.
[bookmark: _DV_M207]“Commitment” means the Lender’s obligation to make Loans to Denver Water pursuant to Section 2.01 in an aggregate principal amount at any one time outstanding not to exceed $__,___,000, as such amount may be increased or decreased pursuant to Section 2.11.
[bookmark: _DV_M208][bookmark: _DV_M209][bookmark: _DV_M211]“Commitment Fee” means the quarterly fee payable by Denver Water in respect of the amount of the Available Commitment during the Availability Period as determined pursuant to Section 2.08(a).
[bookmark: _DV_M212][bookmark: _DV_M213][bookmark: _DV_M214][bookmark: _DV_M215][bookmark: _DV_M216][bookmark: _DV_M217][bookmark: _DV_M218][bookmark: _DV_M219][bookmark: _DV_M220] “Conversion Notice” means a notice of a conversion pursuant to Sections 2.03 and 2.04, which shall be substantially in the form of Exhibit B.
“C.R.S.” means the Colorado Revised Statutes, as amended and supplemented.
[bookmark: _DV_M221][bookmark: _DV_M222][bookmark: _DV_M223][bookmark: _DV_M224] “Default” means any event or condition that, with the giving of any notice, the passage of time, or both, would be an Event of Default.
[bookmark: _DV_M225][bookmark: _DV_M226]“Default Rate” means [_____________ the rate of interest payable in connection with the Loans upon the occurrence of the events described in Section 2.07(e), which rate shall be, in the case of an Advance or a Revolving Term Loan, the interest rate otherwise applicable to such Advance or Revolving Term Loan plus an Applicable Margin of ___ Basis Points, and in the case of a Term Loan, the interest rate otherwise applicable to such Term Loan plus ___ Basis Points.]
[bookmark: _DV_M227][bookmark: _DV_M228]“Dollars” and “$” mean lawful money of the United States.
[bookmark: _DV_M229][bookmark: _DV_M230][bookmark: _DV_M231][bookmark: _DV_M234][bookmark: _DV_M235][bookmark: _DV_M236][bookmark: _DV_M237][bookmark: _DV_M238][bookmark: _DV_M239][bookmark: _DV_M240][bookmark: _DV_M241][bookmark: _DV_M242]“EMMA” means the Electronic Municipal Market Access system maintained by the Municipal Securities Rulemaking Board.
“Event of Default” has the meaning specified in Section 7.01.
“Fitch” means Fitch Inc., and its successors. 
[bookmark: _DV_M247] “GAAP” means generally accepted accounting principles in the United States (as modified by applicable governmental auditing and accounting standards).
[bookmark: _DV_M251]“Governmental Authority” means the government of the United States or of any political subdivision thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of such governments in respect of Denver Water.
[bookmark: _DV_M252][bookmark: _DV_M253][bookmark: _DV_M254][bookmark: _DV_M255][bookmark: _DV_M256][bookmark: _DV_M257][bookmark: _DV_M264][bookmark: _DV_M265][bookmark: _DV_M266][bookmark: _DV_M267][bookmark: _DV_M268][bookmark: _DV_M269] “Interest Payment Date” means (1) the first Business Day of each January, April, July, and October, and (2) the Maturity Date, the Revolving Term Loan Maturity Date and the Term Loan Maturity Date, as applicable.
[bookmark: _DV_M270][bookmark: _DV_M274][bookmark: _DV_M275][bookmark: _DV_M276]“IRS” means the U.S. Internal Revenue Service.
[bookmark: _DV_M277][bookmark: _DV_M179][bookmark: _DV_M278][bookmark: _DV_M284] “Lender’s Office” means the Lender’s address set forth on Schedule 8.02 or such other address as the Lender may from time to time provide to Denver Water pursuant to Section 8.02.
[“Lender’s Prime Rate” means on any day, the rate of interest in effect for such day as publicly announced from time to time by the Lender as its “prime rate.”  The “prime rate” is a rate set by the Lender based upon various factors including the Lender’s costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, which may be priced at, above or below such announced rate.  Any change in such rate announced by the Lender shall take effect at the opening of business on the day specified in the public announcement of such change.] [Proposed Alternative]
[bookmark: _DV_M285][bookmark: _DV_M286][bookmark: _DV_M287][bookmark: _DV_M288][bookmark: _DV_M289][bookmark: _DV_M290][“LIBOR Rate” means a rate of interest equal to the rate per annum equal to the London Interbank Offered Rate (or a comparable or successor rate thereto approved by the Lender, as published by Bloomberg (or other commercially available source providing quotations of such rate as selected by the Lender from time to time) as determined for each date on which the LIBOR Rate is adjusted (the “Adjustment  Date”) at approximately 11:00 a.m. London time two (2) London Banking Days prior to the Adjustment Date, for U.S. Dollar deposits (for delivery on the first day of such interest period) with a term of one month, as adjusted from time to time in the Lender’s sole discretion for reserve requirements, deposit insurance assessment rates and other regulatory costs.  If such rate is not available on an Adjustment Date for any reason, then the rate for that interest period will be determined by such alternative method as reasonably selected by the Lender.  If the LIBOR Rate shall be less than zero, such rate shall be deemed to be zero for purposes hereof.] [Proposed Alternative] 
[bookmark: _DV_M291]“Loan” means an Advance, a Revolving Term Loan or a Term Loan. 
[bookmark: _DV_M292]“Loan Documents” means Authorizing Resolution, this Credit Agreement and the Note.
[“London Banking Day” is a day on which banks in London, England, are open for business and dealing in offshore dollars.] 
"Material Adverse Effect" means, as determined in the sole discretion and judgment of the Chief Finance Officer, (a) a material adverse change in, or effect upon, the operations or financial condition of Denver Water; or (b) a material impairment of the ability of Denver Water to provide for any payments due under this Credit Agreement and the Note.
“Maturity Date” means __________, 20__.
“Moody’s” means Moody’s Investors Service, Inc. and its successors.
[bookmark: _DV_M296][bookmark: _DV_M297][bookmark: _DV_M298] “Net Revenue” has the meaning specified in the Master (Parity) Bond Resolution.
[bookmark: _DV_M299]“Note” means the promissory note made by Denver Water in favor of the Lender evidencing Loans made by the Lender, substantially in the form set forth in Exhibit C.
“Obligations” means all Denver Water’s obligations in respect of the due and punctual payment of principal and interest on the Loans when and as due, and all fees, expenses, reimbursements and other obligations of Denver Water under this Credit Agreement and the Note.
“Outstanding Amount” means the outstanding principal amount of a Loan as of a particular date.
[bookmark: _DV_M303]“Parity Bonds” has the meaning specified in the Master (Parity) Bond Resolution.
[bookmark: _DV_M210][bookmark: _DV_M293][bookmark: _DV_M294]“Master (Parity) Bond Resolution” means the Master (03-22-17) Bond Resolution adopted by the Board on March 22, 2017, relating to the issuance of Parity Bonds, constituting the amendment and restatement in full of the Prior Master Bond Resolution as defined therein, as the Master (Parity) Bond Resolution may be amended from time to time, together with all Supplemental Resolutions as defined therein.
[bookmark: _DV_M304][bookmark: _DV_M305][bookmark: _DV_M306][bookmark: _DV_M307][bookmark: _DV_M308][bookmark: _DV_M309] “Rating Agency” or “Rating Agencies” means, individually and collectively, Moody’s, S&P and Fitch.
[bookmark: _DV_M310][bookmark: _DV_M311][bookmark: _DV_M313]“Rating(s)” means the long‑term unenhanced credit ratings of the Parity Bonds as assigned by the Rating Agencies.
[bookmark: _DV_M314][bookmark: _DV_M315] “Request for Advance” means a request for an Advance pursuant to Section 2.02(a), which shall be substantially in the form of Exhibit A.
“Responsible Officer” means the Chief Finance Officer or the Treasurer of Denver Water or any written designee of the Chief Finance Officer or the Treasurer of Denver Water.  Any document delivered hereunder that is signed by a Responsible Officer of Denver Water shall be conclusively presumed to have been authorized by all necessary action on the part of Denver Water and such Responsible Officer shall be conclusively presumed to have acted on behalf of Denver Water.
“Revolving Term Loan” has the meaning specified in Section 2.03.
“Revolving Term Loan Maturity Date” means the maturity date of a Revolving Term Loan as determined pursuant to Section 2.03. 
“Revolving Term Loan Rate” means the interest rate payable in respect of a Revolving Term Loan as determined pursuant to Section 2.07(c).
 “S&P” means S&P Global Ratings, and its successors.
“Subordinate Lien Obligations” has the meaning specified in the Master (Parity) Bond Resolution.  Denver Water’s Obligations under this Credit Agreement and the Note shall constitute a Subordinate Lien Obligation.
[bookmark: _DV_M316][bookmark: _DV_M317][bookmark: _DV_M318][bookmark: _DV_M319]“System” has the meaning specified in the Master (Parity) Bond Resolution.
 “Tax Certificate” means a tax compliance or similar certificate or instrument delivered by Denver Water in connection with an Advance that describes Denver Water’s expectations regarding the use and investment of proceeds of the Advance and other moneys.
[bookmark: _DV_M322][bookmark: _DV_M328][bookmark: _DV_M329]“Term Loan” has the meaning specified in Section 2.04.
“Term Loan Base Rate” has the meaning specified in Section 2.07(d).
“Term Loan Maturity Date” means the maturity date of a Term Loan as determined pursuant to Section 2.04. 
“Term Loan Rate” means the interest rate payable in respect of a Term Loan as determined pursuant to Section 2.07(d).
[bookmark: _DV_M331]“Total Outstanding Amount” means the aggregate Outstanding Amount of all Loans as of a particular date.
[bookmark: _DV_M332][bookmark: _DV_M333][bookmark: _DV_M334]“United States” and “U.S.” mean the United States of America.
[bookmark: _DV_M335][bookmark: _DV_M336][bookmark: _Toc36026644][bookmark: _Toc448038478][bookmark: _Toc54154680][bookmark: _Toc522161079][bookmark: _DV_M352][bookmark: _DV_M353][bookmark: _DV_M354][bookmark: _DV_M355][bookmark: _DV_M356][bookmark: _Toc36026648][bookmark: _Toc54154684]Section 1.02.	Time of Day
[bookmark: _DV_M357].  Unless otherwise specified, all references herein to any time of day shall be prevailing Mountain time.
[bookmark: _DV_M358][bookmark: _DV_M359][bookmark: _DV_M361][bookmark: _DV_M362][bookmark: _Toc522161080][bookmark: _Toc36026650][bookmark: _Toc54154686]Article II
Advances
[bookmark: _DV_M364][bookmark: _Toc522161081][bookmark: _Toc36026651][bookmark: _Toc54154687]Section 2.01.	Agreement to Make Advances
[bookmark: _DV_M365][bookmark: _DV_M366][bookmark: _DV_M367][bookmark: _Toc36026652][bookmark: _Toc54154688].  Subject to the terms and conditions set forth herein, the Lender agrees to make Advances to Denver Water from time to time on any Business Day during the Availability Period.  The Total Outstanding Amount of Loans at any time shall never exceed the amount of the Commitment.  Within the limits of the Commitment, and subject to the other terms and conditions hereof, Denver Water may borrow under this Section 2.01, repay such amounts under Section 2.06 and re‑borrow such amounts under this Section 2.01.
[bookmark: _Toc522161082]Section 2.02.	Procedure for Making Advances
.
(a)	Each Advance shall be made upon Denver Water’s irrevocable notice to the Lender.  Each such notice shall be given by delivery to the Lender of a Request for Advance, appropriately completed and signed by a Responsible Officer of Denver Water, in accordance with Section 8.02, at least two (2) Business Days prior to the requested date of the Advance.  Each Request for Advance shall specify (i) the requested date of disbursement (which shall be a Business Day), (ii) the principal amount of the Advance (which shall be in a principal amount of at least $1,000,000) and (iii) the account(s) of Denver Water to which the Advance is to be disbursed. 
[bookmark: _DV_M368][bookmark: _DV_M370](b)	Upon satisfaction of the applicable conditions set forth in Section 3.02, the Lender shall make all funds so requested available to Denver Water by 3:00 p.m. on the Business Day specified in the related Request for Advance by wire transfer of such funds for deposit to an account specified by Denver Water in the Request for Advance, in each case in accordance with instructions provided to (and reasonably acceptable to) the Lender.
(c)	The Lender shall promptly notify Denver Water of the interest rate applicable to any Loan upon determination of such interest rate.
[bookmark: _Toc522161083]Section 2.03.	Conversion to Revolving Term Loan
.  Provided that (i) no Default or Event of Default shall have occurred and be continuing and (ii) all representations and certifications and agreements herein are then true and correct, Denver Water may elect at any time prior to the 2nd anniversary of the Closing Date to convert all or a portion of the Outstanding Amount of any Advances to one or more term loans (each a “Revolving Term Loan”) that shall be payable in full by the earlier of the 3rd anniversary of the date of such conversion or the Maturity Date.  Such election shall be exercised by Denver Water by delivery to the Lender of a Conversion Notice, appropriately completed and signed by a Responsible Officer of Denver Water, at least three (3) Business Days to the requested date of conversion.  Each Revolving Term Loan shall amortize in equal quarterly installments payable on each Interest Payment Date and shall mature on the Revolving Term Loan Maturity Date specified in the Conversion Notice, which date shall be the first day of January, April, July, and October.  Interest on a Revolving Term Loan, at the rate determined in accordance with Section 2.07(c), shall be payable on each Interest Payment Date.
Any conversion pursuant to this Section 2.03 shall also be subject to and conditioned upon the receipt by the Lender of an opinion from Bond Counsel that, based on certain conditions and assumptions stated therein, such conversion will not adversely affect the excludability from gross income of interest on the Loans for federal income tax purposes.
[bookmark: _Toc522161084]Section 2.04.	Conversion to Term Loan
.  Provided that (i) no Default or Event of Default shall have occurred and be continuing and (ii) all representations and certifications and agreements herein are then true and correct, Denver Water may elect to convert all or a portion of the Outstanding Amount of Advances and Revolving Term Loans effective as of the Maturity Date to one or more term loans (each a “Term Loan”) that shall be payable in full by the 3rd anniversary of the Maturity Date.  Such election shall be exercised by Denver Water by delivery to the Lender of a Conversion Notice, appropriately completed and signed by a Responsible Officer of Denver Water, at least three (3) Business Days prior to the Maturity Date.  Each Term Loan shall amortize in equal quarterly installments payable on each Interest Payment Date and shall mature on the Term Loan Maturity Date specified in the Conversion Notice, which date shall be the first day of January, April, July, and October.  Interest on each Term Loan, at the rate determined in accordance with Section 2.07(d), shall be payable on each Interest Payment Date.
Any conversion pursuant to this Section 2.04 shall also be subject to and conditioned upon the receipt by the Lender of an opinion from Bond Counsel that, based on certain conditions and assumptions stated therein, such conversion will not adversely affect the excludability from gross income of interest on the Loans for federal income tax purposes.
[bookmark: _DV_M373][bookmark: _DV_M375][bookmark: _DV_M432][bookmark: _Toc522161085][bookmark: _Toc36026657][bookmark: _Toc54154693][bookmark: _Toc36026655][bookmark: _Toc54154691]Section 2.05.	Repayment of Loans
[bookmark: _DV_M441][bookmark: _DV_M442].  Notwithstanding the amortization payment schedule applicable to Revolving Term Loans and Term Loans, all principal and accrued but unpaid interest and all costs or expenses related to the Loans shall be due and payable in full on the Maturity Date (in respect of Advances), the Revolving Term Loan Maturity Date (in respect of Revolving Term Loans) or the Term Loan Maturity Date (in respect of Term Loans).
[bookmark: _Toc522161086]Section 2.06.	Prepayments
.  Denver Water, upon notice to the Lender, at any time or from time to time, may voluntarily prepay any Loan in whole or in part without premium or penalty.  Such notice must (i) be received by the Lender not later than 10:00 a.m. Mountain Time on the date of prepayment and (ii) specify the date and amount of such prepayment.  Any prepayment shall be in a principal amount of at least $1,000,000 or, if less, the Outstanding Amount of the Loan, plus all accrued interest on the amount prepaid.  The prepayment amount specified in such notice shall be due and payable on the date specified therein.  
[bookmark: _DV_M434][bookmark: _DV_M435][bookmark: _DV_M436][bookmark: _DV_M438][bookmark: _DV_M439][bookmark: _Toc522161087][bookmark: _Toc36026658][bookmark: _Toc54154694]Section 2.07.	Interest on Loans
[bookmark: _DV_M443][bookmark: _Toc519145362][bookmark: _Toc519145440][bookmark: _Toc519145801][bookmark: _Toc522161088].
[bookmark: _Toc519143753](Section 2.07 to be revised based upon accepted proposal).
(a)	General; Applicable Margins.  Denver Water shall pay interest on each Loan at the applicable interest rate set forth hereafter plus, in the case of the Advance Rate and the Revolving Term Loan Rate, the Applicable Margin set forth in the following table.  No Applicable Margin shall apply to the Term Loan Rate.  The interest rate applicable to each Loan shall be determined on the date the Loan is made or converted to a different interest rate mode, as the case may be, and shall continue at that rate until the Loan is either paid or becomes subject to a different interest rate mode.
[Remainder of this page intentionally left blank.]
	Applicable Margins

	Rating of the Parity Bonds1
	Applicable Margin
(expressed in Basis Points)

	Moody’s
	S&P
	Fitch
	Advance
Rate
	Revolving
Term Loan Rate

	Aaa
	AAA
	AAA
	
	

	Aa1
	AA
	AA
	
	

	Aa3
	AA-
	AA-
	
	

	A1
	A+
	A+
	
	

	A2
	A
	A
	
	

	A3
	A-
	A-
	
	

	Baa1
	BBB+
	BBB+
	
	

	Baa2
	BBB
	BBB
	
	

	Baa3 or below
	BBB- or below
	BBB- or below
	
	


1	If Ratings are assigned by all three Rating Agencies and two of such Ratings are equivalent, the Applicable Margins shall be based upon the level at which the two equivalent Ratings appear; (ii) if Ratings are assigned by all three Ratings Agencies and no two Ratings are equivalent, the Applicable Margins shall be based upon the level at which the middle Rating appears; (iii) if Ratings are assigned by only two Rating Agencies and such Ratings are not equivalent, the Applicable Margins shall be based upon the level at which the lower Rating appears; (iv) if a Rating is assigned by only one Rating Agency, the Applicable Margins shall be based upon the level that is the level of such rating; and (v) if there is no Rating assigned by any Rating Agency, the Applicable Margins shall be based upon the lowest level in the table.
(b)	Advance Rate.  Except to the extent subject to another interest rate pursuant to subsections (c), (d) or (e) below, all Advances shall bear interest at a rate per annum equal to (Insert Accepted Proposal) plus the Applicable Margin determined in accordance with the table set forth in subsection (a) above.
(c)	Revolving Term Loan Rate.  (Insert Accepted Proposal)  Advances converted to a Revolving Term Loan shall after the conversion date bear interest at a rate per annum equal to [__% of the greater of:
(i)	Lender’s Prime Rate, or
(ii)	the Federal Funds Rate plus ___%;
plus the Applicable Margin determined in accordance with the table set forth in subsection (a) above.]
(d)	Term Loan Rate.  (Insert Accepted Proposal)  Amounts converted to a Term Loan shall after the conversion date bear interest at a rate per annum equal to [the highest of the following (the “Term Loan Base Rate”):
(i)	Lender’s Prime Rate plus ___%;
(ii)	the Federal Funds Rate plus ___%; or
(iii)	___%;
for the following periods beginning on the Maturity Date:
Day 1-60:	Term Loan Base Rate
Day 61-120:	Term Loan Base Rate plus ___%
Day 121+:	Term Loan Base Rate plus ___%]
[bookmark: _DV_M444]
(e)	Default Rate. 
(i)	If the principal of any Loan is not paid when due (without regard to any applicable grace periods), whether at stated maturity or otherwise, the unpaid amount shall thereafter bear interest at the Default Rate until paid.
(ii)	If any amount (other than principal of any Loan) payable by Denver Water under this Credit Agreement and the Note is not paid when due (without regard to any applicable grace periods), such amount shall thereafter bear interest at the Default Rate until paid, unless interest on such amount is waived by the Lender. 
[bookmark: _DV_M445][bookmark: _Toc368743332][bookmark: _DV_M455] (f)	Computation of Interest.  All computations of interest shall be made on the basis of a 365-day year and actual days elapsed.  Interest shall accrue on each Loan for the day on which the applicable Advance is made, and shall not accrue on a Loan or any portion thereof for the day on which the Loan or such portion is paid.  Any Loan that is repaid on the same day on which it is made shall bear interest for one day.  
[bookmark: _DV_M446][bookmark: _Toc36026659][bookmark: _Toc54154695](g)	Interest Payments.  Interest on each Loan shall be due and payable in arrears on each Interest Payment Date and at such other times as may be specified herein.  
[bookmark: _Toc522161089]Section 2.08.	Fees
[bookmark: _Toc519143755][bookmark: _Toc519145442][bookmark: _Toc519145803][bookmark: _Toc522161090].
(Section 2.08 to be revised based upon accepted proposal).
 (a)	Commitment Fee.  [Denver Water shall pay the Lender a periodic Commitment Fee computed on the amount of the Available Commitment during each day of the Availability Period.  The daily Commitment Fee shall be computed as the product of (i) the Available Commitment as of such day (without taking into account any Advance or Loan prepayment made that day) and (ii) the then-applicable Commitment Fee rate divided by 365.  The Commitment Fee shall be payable quarterly in arrears on each Interest Payment Date, commencing January 1, 20__, for the period commencing with the previous Interest Payment Date (or in the case of the first Interest Payment Date, the Closing Date) and extending  to and including the day immediately preceding the Interest Payment Date on which the Commitment Fee is due and payable.  The applicable Commitment Fee rates are as follows:
[Remainder of this page intentionally left blank]
	Commitment Fee Rates

	Rating of the Parity Bonds1
	Commitment Fee Rate
(expressed in Basis Points)

	Moody’s
	S&P
	Fitch
	

	Aaa
	AAA
	AAA
	

	Aa1
	AA
	AA
	

	Aa3
	AA-
	AA-
	

	A1
	A+
	A+
	

	A2
	A
	A
	

	A3
	A-
	A-
	

	Baa1
	BBB+
	BBB+
	

	Baa2
	BBB
	BBB
	

	Baa3 or below
	BBB- or below
	BBB- or below
	


1	If Ratings are assigned by all three Rating Agencies and two of such Ratings are equivalent, the Commitment Fee shall be based upon the level at which the two equivalent Ratings appear; (ii) if Ratings are assigned by all three Ratings Agencies and no two Ratings are equivalent, the Commitment Fee shall be based upon the level at which the middle Rating appears; (iii) if Ratings are assigned by only two Rating Agencies and such Ratings are not equivalent, the Commitment Fee shall be based upon the level at which the lower Rating appears; (iv) if a Rating is assigned by only one Rating Agency, the Commitment Fee shall be based upon the level that is the level of such rating; and (v) if there is no Rating assigned by any Rating Agency, the Commitment Fee shall be based upon the lowest level in the table.
[bookmark: _Toc36026660][bookmark: _Toc54154696]The Lender shall provide Denver Water with a computation of the amount of the Commitment Fee due on each Interest Payment Date at least ten (10) days prior to such Interest Payment Date.  Such determination by the Lender of the Commitment Fee due hereunder shall be conclusive and binding for all purposes absent manifest error. 
(b)	Amendment Fee.  On the date of any amendment, waiver, transfer or consent hereunder, Denver Water agrees to pay to the Lender a fully earned non-refundable amendment fee of $[_____] (Insert Accepted Proposal) in addition to any amounts due pursuant to Section 8.04.  The amendment fee shall not apply to amendments that are solely amendments to the definition of “Maturity Date” to extend the maturity of this Credit Agreement.
[bookmark: _DV_M456][bookmark: _DV_M457][bookmark: _Toc522161091][bookmark: _Toc36026661][bookmark: _Toc54154697]Section 2.09.	Evidence of Loans
[bookmark: _DV_M458].  In addition to the Note(s), the Loans made by the Lender shall be evidenced by one or more accounts or records maintained by the Lender in the ordinary course of business.  The accounts or records maintained by the Lender shall be conclusive absent manifest error of the amount of the Loans made by the Lender to Denver Water and the interest and payments thereon.  Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of Denver Water to pay any amount owing with respect to the Obligations.  The Lender may attach schedules to the Note and endorse thereon the date, amount and maturity of the Loans and payments with respect thereto.
[bookmark: _DV_M459][bookmark: _DV_M460][bookmark: _DV_M461][bookmark: _Toc522161092][bookmark: _Toc36026662][bookmark: _Toc54154698]Section 2.10.	Payments
[bookmark: _DV_M462][bookmark: _DV_M463].  All payments to be made by Denver Water pursuant to the Loan Documents shall be made without condition or deduction for any counterclaim, defense, recoupment or setoff.  All payments by Denver Water hereunder shall be made to the Lender, at the Lender’s Office, in Dollars and in immediately available funds not later than 10:00 a.m. Mountain Time on the dates specified herein.  All payments received by the Lender after 10:00 a.m. Mountain Time shall be deemed to have been received on the next succeeding Business Day, and any applicable interest or fee shall continue to accrue.
[bookmark: _DV_M464][bookmark: _DV_M474][bookmark: _DV_M467][bookmark: _DV_M468][bookmark: _DV_M469][bookmark: _DV_M470][bookmark: _DV_M471][bookmark: _DV_M473][bookmark: _Toc522161093][bookmark: _Toc36026663][bookmark: _Toc54154699]Section 2.11.	Change in Amount of the Commitment
.
(a)	Termination or Reduction of Commitment.  Denver Water, upon notice to the Lender, may terminate the Commitment, or from time to time permanently reduce the amount of the Commitment.  Any such notice shall be received by the Lender not later than 10:00 a.m. Mountain Time three (3) Business Days prior to the date of termination or reduction.  Any such partial reduction shall be in an aggregate amount of $1,000,000 or any multiple thereof. All fees accrued until the effective date of any termination of the Commitment shall be paid on the effective date of such termination.
(b)	Increase in Commitment.  Provided that no Default or Event of Default has occurred and is continuing, upon notice to the Lender, Denver Water may from time to time request an increase in the amount of the Commitment, subject to the Lender’s credit approval, by an aggregate amount (for all such requests) not exceeding $20,000,000.  Any such request for an increase shall be in a minimum amount of $10,000,000, and Denver Water may make a maximum of two such requests.  At the time of sending such notice, Denver Water (in consultation with the Lender) shall specify the time period within which the Lender is requested to respond, which shall in no event be less than ten (10) Business Days from the date of delivery of such notice to the Lender.  The Lender shall promptly notify Denver Water of the Lender’s response to each request made hereunder.
If the amount of the Commitment is increased in accordance with this Section 2.11(b), the Lender and Denver Water shall determine the effective date thereof (the “Increase Effective Date.”)  As a condition precedent to such increase, Denver Water shall deliver to the Lender a certificate of Denver Water dated as of the Increase Effective Date and signed by a Responsible Officer of Denver Water certifying that, as of the Increase Effective Date, the representations and certifications and agreements contained in Article IV hereof remain true and correct with suitable variations in the language of certificate as agreed to between the Lender and Denver Water.
[bookmark: _Toc522161094]Section 2.12.	Extension of Maturity Date
.  At least sixty (60) days and no more than ninety (90) days prior to the Maturity Date, Denver Water may make a written request to the Lender to extend the Maturity Date for a period not to exceed ______ (_) years (Insert Accepted Proposal).  Not more than thirty (30) days after the Lender receives any such notice from Denver Water, the Lender shall notify Denver Water of the initial consent or non-consent of the Lender to such extension request, which consent shall be at the sole and absolute discretion of the Lender.  If the Lender consents to such extension request, the Lender shall deliver to Denver Water written notice of the Lender’s election to extend the Maturity Date.  The Lender’s final consent shall be subject to the preparation, execution and delivery of any required legal documentation in form and substance reasonably satisfactory to the Lender, incorporating substantially the terms and conditions contained in the extension request.
[bookmark: _Toc522161095]Section 2.13.	Source of Payment of Obligations; Subordinate Pledge of and Lien on the Net Revenue
.  All Obligations owed by Denver Water to the Lender pursuant to the Loan Documents shall be payable solely from the Net Revenue; provided, however, that nothing herein shall preclude Denver Water from applying to the payment of such Obligations any other moneys of Denver Water lawfully available therefor.
All Obligations owed to the Lender pursuant to the Loan Documents shall constitute, and shall be expressed to be, Obligations of Denver Water, and to secure such Obligations Denver Water hereby pledges and grants to the Lender a lien on the Net Revenue, which lien shall be subordinate and junior to the prior lien on the Net Revenue of any Parity Bonds issued and outstanding from time to time, and on a parity with the pledge of and lien on the Net Revenue of any Subordinate Lien Obligations hereafter issued by Denver Water with a similar priority lien on the Net Revenue.  
The creation, perfection, enforcement and priority of the pledge of Net Revenues, on a subordinate lien basis, to secure or pay the Obligations of Denver Water pursuant to the Loan Documents shall be governed by Section 11-57-208, C.R.S., the Loan Documents and the Master (Parity) Bond Resolution.  Such pledge shall be valid and binding from and after the date of delivery of this Credit Agreement, and the Net Revenue pledged to the payment of the amounts due under the Loan Documents shall immediately be subject to the subordinate lien of such pledge without any physical delivery, filing or further act.  The subordinate lien of such pledge shall be valid, binding and enforceable as against all persons having claims of any kind in tort, contract or otherwise against Denver Water (except as herein otherwise provided) irrespective of whether such persons have notice of such subordinate lien.
[bookmark: _Toc522161096]Section 2.14.	Special Obligations
.  All Obligations of Denver Water due under the Loan Documents shall be payable and collectible solely out of the Net Revenue, which is hereby pledged, on a subordinate lien basis, to the payment of such Obligations.  The Lender may not look to any other revenues or sources of funds of Denver Water for the payment of such Obligations.  The Loan Documents and the Loans shall not constitute a debt or an indebtedness of Denver Water within the meaning of any constitutional, statutory or City Charter provision or limitation; and none of the Loan Documents or the Loans shall be considered or held to be a general obligation of Denver Water but rather shall constitute its special obligation.  No constitutional, statutory or City Charter provision enacted after the execution and delivery of the Loan Documents shall in any manner be construed as limiting or impairing the obligation of Denver Water to comply with the provisions of the Loan Documents or to pay the Obligations of Denver Water under the Loan Documents as herein provided.
[bookmark: _Toc522161097]Section 2.15.	No Pledge of Property
.  The Obligations of Denver Water under the Loan Documents are not secured by an encumbrance, mortgage or other pledge of property of Denver Water, except for the pledge of Net Revenue on a subordinate lien basis.  No property of Denver Water, subject to such exception, shall be liable to be forfeited or taken in payment of such Obligations.
[bookmark: _Toc522161098]Section 2.16.	No Recourse Against Officers and Agents
.  No recourse shall be had for the payment of the Obligations of Denver Water under the Loan Documents, or for any claim based thereon, or otherwise upon the Loan Documents, against any member of the Board or any officer, employee or other agent of Denver Water, past, present or future, either directly or indirectly through the Board, or otherwise, whether by virtue of any penalty or otherwise.
[bookmark: _DV_M475][bookmark: _DV_M476][bookmark: _DV_M477][bookmark: _DV_M478][bookmark: _DV_M479][bookmark: _DV_M480][bookmark: _DV_M481][bookmark: _DV_M482][bookmark: _DV_M483][bookmark: _DV_M484][bookmark: _DV_M485][bookmark: _DV_M486][bookmark: _DV_M487][bookmark: _DV_M522][bookmark: _DV_M523][bookmark: _Toc420215528][bookmark: _Toc448038497][bookmark: _Toc522161099][bookmark: _DV_M525]Article III
Conditions Precedent
[bookmark: _DV_M526][bookmark: _Toc522161100][bookmark: _Toc36026675][bookmark: _Toc54154711]Section 3.01.	Conditions Precedent to Effectiveness of this Credit Agreement
[bookmark: _DV_M527].   This Credit Agreement shall become binding on the parties hereto upon the satisfaction of the following conditions precedent:
[bookmark: _DV_M528][bookmark: _DV_M529](a)	Lender’s receipt of the following, in electronic files unless otherwise specified, each properly executed and in form and substance satisfactory to the Lender:
[bookmark: _DV_M530](i)	copies of the Master (Parity) Bond Resolution and the Authorizing Resolution (providing for the pledge by Denver Water, on a subordinate lien basis, of the Net Revenue to secure the Obligations of Denver Water to the Lender under this Credit Agreement and certified by the Secretary or an Assistant Secretary of  Denver Water as being in full force and effect on the Closing Date;
(ii)	executed counterparts of this Credit Agreement;
(iii)	the Note duly executed by Denver Water;
[bookmark: _DV_M531][bookmark: _DV_M532](iv)	an incumbency certificates of a Responsible Officer of Denver Water evidencing the identity, authority and capacity of each Responsible Officer; 
[bookmark: _DV_C1434](v)	a certificate signed by a Responsible Officer of Denver Water certifying (A) that there has been no event or circumstance since the date of Denver Water’s most recent Audited Financial Statements that has had or could be reasonably expected to have, either individually or in the aggregate, a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents; and (B) with the certification of general counsel to Denver Water of other matters concerning Denver Water and the Loan Documents, including the absence of litigation affecting Denver Water’s power to operate the System, collect the Gross Revenues (as defined in the Master (Parity) Bond Resolution) and enter into this Credit Agreement and the Note; and
[bookmark: _DV_M539] (vi)	such other assurances, certificates, documents, consents or opinions as the Lender may reasonably require.
(b)	 Any fees required to be paid by Denver Water in respect of this Credit Agreement on or before the Closing Date shall have been paid.
[bookmark: _DV_M543][bookmark: _DV_M544][bookmark: _DV_M545][bookmark: _Toc522161101][bookmark: _Toc36026676][bookmark: _Toc54154712]Section 3.02.	Conditions Precedent to Advances
[bookmark: _DV_M546].  The obligation of the Lender to honor any Request for Advance is subject to the following conditions precedent:
(a)	Request for Advance.  The Lender shall have received a timely Request for Advance under Section 2.02(a).
(b)	No Legal and Regulatory Changes.  There shall not have occurred any legal, administrative or regulatory changes that would render the transactions contemplated hereby unlawful.
(c)	No Adverse Events or Conditions.  There shall not have occurred any event or condition that has had or could be reasonably expected to have, in the determination of Denver Water, either individually or in the aggregate, a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents.
(d)	No Default.  No Default or Event of Default shall have occurred and be continuing or will exist upon making the requested Advance.
(e)	Representations and certifications.  All the representations and certifications set forth in this Credit Agreement shall be true and correct in all material respects as though made on and as of the date of Advance except as otherwise previously disclosed to the Lender in a notice.
(f)	Compliance.  Denver Water shall have performed and complied with all agreements, terms and conditions contained in this Credit Agreement required to be performed or complied with by Denver Water prior to or on the date of the Advance.
[bookmark: _DV_X1486][bookmark: _DV_C1437][bookmark: _DV_C1438][bookmark: _DV_X1488][bookmark: _DV_C1439][bookmark: _DV_C1440](g)	Tax Documents and Bond Counsel Opinion. Denver Water shall have executed and delivered a Tax Certificate and IRS Form 8038-G applicable to such Advance and shall have delivered an opinion from Bond Counsel applicable to such Advance that, based on certain conditions and assumptions stated therein, interest on the applicable Loan will be excludable from gross income for federal income tax purposes.
(h)	Payment of Fees.  The Lender shall have received all fees and other amounts which are due and payable by Denver Water prior to the date of the Advance.
(i)	Other Conditions.  The Lender shall have received such other assurances, certificates, documents, consents or opinions as the Lender may reasonably require.
Each Request for Advance submitted by Denver Water shall be deemed to be a representation that the conditions specified in subsections (c), (d), (e) and (f) above have been complied with.
[bookmark: _DV_M547][bookmark: _DV_M548][bookmark: _DV_M552][bookmark: _Toc522161102][bookmark: _Toc36026677][bookmark: _Toc54154713]Article IV
Representations and Certifications 
[bookmark: _DV_M554]Denver Water represents to the Lender that:
[bookmark: _DV_M555][bookmark: _Toc522161103][bookmark: _Toc36026678][bookmark: _Toc54154714]Section 4.01.	Existence, Powers and Authority; Enterprise Status
[bookmark: _DV_M556].  Denver Water is an independent, autonomous and non-political entity organized under the Charter of the City and County of Denver, Colorado.
[bookmark: _DV_M557][bookmark: _DV_M558][bookmark: _Toc522161104][bookmark: _Toc36026679][bookmark: _Toc54154715]Section 4.02.	Authorization; No Contravention
[bookmark: _DV_M559].  The execution, delivery and performance by Denver Water of the Loan Documents have been duly authorized by all necessary legislative action and do not and will not contravene or result in the violation of or constitute a default under, any provision of the Constitution of the State of Colorado, the City Charter or applicable law or regulation or any order, rule or regulation of any court, governmental agency or instrumentality or any other agreement, resolution or instrument to which Denver Water is a party or by which it or any of its property is bound.
[bookmark: _DV_M560][bookmark: _DV_M561][bookmark: _DV_M563][bookmark: _DV_M564][bookmark: _Toc522161105][bookmark: _Toc36026681][bookmark: _Toc54154717][bookmark: _Toc502665328][bookmark: _Toc522425049]Section 4.03.	Validity of Loan Documents
[bookmark: _DV_M565].  The Loan Documents constitute, or when executed and delivered will constitute, the legal, valid and binding obligations of Denver Water enforceable against Denver Water in accordance with their respective terms, subject to limitations as to enforceability which might result from bankruptcy, insolvency, moratorium and other similar laws affecting creditors’ rights generally and subject to limitations on the availability of equitable remedies.
[bookmark: _DV_M566][bookmark: _DV_M567][bookmark: _Toc522161106][bookmark: _Toc36026680][bookmark: _Toc420215534][bookmark: _Toc448038503][bookmark: _Toc54154716]Section 4.04.	Other Governmental Authorization and Consents
[bookmark: _DV_M562].  No approval, consent, exemption, authorization or other action by, notice to or filing with any Governmental Authority is necessary or required in connection with the execution, delivery or performance by, or enforcement against, Denver Water of the Loan Documents, except such consents, authorizations, orders and approvals (copies of which have been furnished to the Lender) as have been obtained, were validly issued and are in full force and effect.
[bookmark: _Toc522161107]Section 4.05.	Financial Statements
[bookmark: _Toc36026683][bookmark: _Toc54154719].  The Audited Financial Statements of Denver Water as of and for the fiscal year ended December 31, 2017, which have been delivered to the Lender fairly present the financial position of Denver Water at such date, and the results of its operations and changes in financial position for the fiscal year then ended, in conformity with GAAP consistently applied (except as stated therein).  Since the date of such Audited Financial Statements, there has been no change in the business or financial condition of Denver Water that has had or could reasonably be expected to have, in the determination of Denver Water, a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents, except as may have been disclosed in writing to the Lender.
[bookmark: _Toc522161108]Section 4.06.	No Litigation
[bookmark: _DV_M573].  There is no action, suit, proceeding or investigation pending or, to the best of the knowledge of Denver Water, threatened against or affecting Denver Water, or relating to the Loan Documents or the Master (Parity) Bond Resolution, in any court or before or by any Governmental Authority (nor to the best of the knowledge of Denver Water is there any basis therefor) which, if adversely determined, might in the determination of Denver Water materially affect the ability or authority of Denver Water to perform its obligations under the Loan Documents or the Master (Parity) Bond Resolution, or which in any manner questions the validity or enforceability of any of the Loan Documents or the Master (Parity) Bond Resolution, except as may have been disclosed in writing to the Lender.
[bookmark: _DV_M574][bookmark: _DV_M575][bookmark: _Toc522161109][bookmark: _Toc36026684][bookmark: _Toc54154720]Section 4.07.	No Existing Defaults
[bookmark: _DV_M576][bookmark: _DV_M586][bookmark: _DV_M588][bookmark: _Toc36026688][bookmark: _Toc54154724].  Denver Water is not in default under (i) any order, writ, injunction or decree of any court or governmental body, agency or other instrumentality applicable to it, (ii) any law or regulation, or (iii) any  contract, agreement or instrument to which Denver Water is a party or by which it or its property is bound (including, without limitation, the Master (Parity) Bond Resolution and the Parity Bonds issued pursuant thereto), which default could, either individually or in the aggregate, reasonably be expected to have, in the determination of Denver Water,  a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents, nor has any event occurred which with notice or the passage of time, or both, would constitute such a default under any such documents which, when taken as a whole, would either individually or in the aggregate reasonably be expected to have, in the determination of Denver Water, a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents, except as may have been disclosed in writing to the Lender.
[bookmark: _Toc522161110]Section 4.08.	Taxes
[bookmark: _DV_M589][bookmark: _DV_M590][bookmark: _DV_M591][bookmark: _DV_M599][bookmark: _DV_M600][bookmark: _DV_M602][bookmark: _Toc36026692][bookmark: _Toc54154728].  Denver Water has paid all federal, state and other material taxes, assessments, fees and other governmental charges, if any, levied or imposed upon Denver Water or its properties, income or assets, and due and payable, except those which are being contested in good faith by Denver Water.
[bookmark: _DV_M603]Section 4.09.	Compliance with Requests for Information.  To the best of Denver Water’s knowledge and belief, Denver Water has complied with all information requests, made in writing, of the Lender.  All reports, statements and other information heretofore and hereafter provided by Denver Water to the Lender pursuant to this Credit Agreement are and shall be, to the best of Denver Water’s knowledge and belief, true, accurate, complete and correct in all material respects as of the dates the same are provided to the Lender.  
[bookmark: _DV_M604][bookmark: _DV_M605][bookmark: _Toc522161111][bookmark: _Toc36026693][bookmark: _Toc54154729]Section 4.10.	Compliance with Laws
[bookmark: _DV_M606].  Denver Water is in compliance in all material respects with the requirements of all laws and all orders, writs, injunctions and decrees applicable to it or to its properties, except in such instances in which (a) such requirement of laws or order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently conducted or (b) the failure to comply therewith, either individually or in the aggregate, could not reasonably be expected to have, in the determination of Denver Water, a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents, except as may have been disclosed in writing to the Lender.
[bookmark: _DV_M607][bookmark: _DV_M608][bookmark: _DV_M609][bookmark: _DV_M611][bookmark: _DV_M612][bookmark: _DV_M613][bookmark: _DV_M614][bookmark: _DV_M610][bookmark: _DV_M615][bookmark: _Toc522161112][bookmark: _Ref418560844]Section 4.11.	Environmental Laws
.  Denver Water has not received notice to the effect that its operations are not in compliance with any of the requirements of applicable federal, state or local environmental, health and safety statutes and regulations or are the subject of any governmental investigation evaluating whether any remedial action is needed to respond to a release of any toxic or hazardous waste or substance into the environment, which non‑compliance or remedial action, when taken as a whole, could reasonably be expected to have, in the determination of Denver Water, a material adverse effect on Denver Water’s ability to perform its obligations under the Loan Documents, except as may have been disclosed in writing to the Lender.
[bookmark: _Toc522161113]Section 4.12.	Use of Proceeds
.  The proceeds of the Loans will be applied by Denver Water solely for Capital Improvements of Denver Water. 
[bookmark: _Toc522161114]Section 4.13.	Ownership of Property
.  Denver Water’s ownership of the System is not in dispute and is free and clear of any material claims or liens other than as heretofore disclosed to the Lender.
[bookmark: _DV_M620][bookmark: _Toc522161115][bookmark: _Toc36026696][bookmark: _Toc54154732]Article V
Affirmative Covenants
[bookmark: _DV_M622]So long as any Loan or other Obligation hereunder shall remain unpaid or unsatisfied, Denver Water makes the following affirmative covenants:
[bookmark: _DV_M623][bookmark: _Toc36026697][bookmark: _Toc54154733][bookmark: _Toc522161116][bookmark: _DV_M624]Section 5.01.	Financial Statements and Budget
  Denver Water shall deliver or make available to the Lender the following; provided that availability of any such information on EMMA or on Denver Water’s website shall constitute delivery of such information:
[bookmark: _DV_M625][bookmark: _DV_M626](a)	as soon as available, and in any event within two hundred seventy (270) days after the end of each fiscal year of Denver Water, a copy of the Audited Financial Statements of Denver Water for such fiscal year; and
(b)	as soon as available, and in any event within thirty (30) days after the commencement of each fiscal year of Denver Water, the authorized budget of Denver Water for such fiscal year.
[bookmark: _DV_M629][bookmark: _Toc522161117][bookmark: _Toc36026698][bookmark: _Toc54154734]Section 5.02.	Other Information
[bookmark: _DV_M630].  Denver Water shall deliver or make available to or for inspection by the Lender, in form and detail satisfactory to the Lender, the following; provided that availability of any such information on EMMA or on Denver Water’s website shall constitute delivery of such information:
[bookmark: _DV_M631][bookmark: _DV_M632][bookmark: _DV_M633][bookmark: _DV_M634] (a)	within ten (10) days after receipt thereof by a Responsible Officer of Denver Water, copies of each notice or other correspondence received from the IRS or the U.S. Securities and Exchange Commission concerning any investigation or possible investigation or other inquiry by either such agency regarding Denver Water;
(b)	within ten (10) Business Days after the issuance of any Parity Bonds or other securities of Denver Water, copies of any prospectus, official statement, offering circular, placement memorandum or similar document, and any supplements thereto, that Denver Water made available in connection with the offering for sale of such Parity Bonds or other securities; and
[bookmark: _DV_M640][bookmark: _DV_M641][bookmark: _Toc36026699][bookmark: _Toc54154735](c)	promptly, such additional information, to the extent that such information is by law available to the general public, regarding the business or financial affairs of Denver Water, or compliance with the terms of the Loan Documents, as the Lender may from time to time reasonably request.
[bookmark: _Toc522161118]Section 5.03.	Incorporation of and Compliance with Provisions of the Master (Parity) Bond Resolution
.  Except to the extent compliance in any case or cases is waived in writing by the Lender, Denver Water shall perform and comply with, abide by and be restricted by each and every agreement, covenant, obligation and undertaking contained in the Master (Parity) Bond Resolution, subject in each case to the cure periods and exceptions set forth in the Master (Parity) Bond Resolution, which agreements, covenants, obligations and undertakings, together with the related definitions, exhibits and ancillary provisions and cure provisions and exceptions applicable thereto, are incorporated herein by reference and made a part hereof to the same extent and with the same force and effect as if the same had been herein set forth in their entirety. 
[bookmark: _DV_M650][bookmark: _DV_M655][bookmark: _DV_M656][bookmark: _Toc522161119][bookmark: _Toc36026704][bookmark: _Toc54154740]Section 5.04.	Rate Covenant; Issuance of Additional Obligations Payable from and Secured by a Lien on the Net Revenue
.  
(a)	Maintenance of Rates.	 Denver Water will use its best efforts to maintain, enforce and collect rates, fees, system development charges, participation payments, tap fees, availability fees, tolls and charges for services furnished by or the use of the System to create Gross Revenue, together with any Other Available Funds, each Fiscal Year sufficient to pay Operation and Maintenance Expenses and to create Net Revenue in an amount equal to not less than 100% of the amount necessary to pay when due any amounts required to be paid under  this Credit Agreement, the Note and the Loans. 
(b)	Additional Obligations Payable from the Net Revenue.  Nothing in the Loan Documents shall be deemed to preclude Denver Water from issuing additional obligations in compliance with the Master (Parity) Bond Resolution that are payable from and are secured by a lien on the Net Revenue that is superior to the lien of this Credit Agreement, the Note and the Loans.  Additional Subordinate Lien Obligations may be issued by Denver Water for any lawful purpose provided that the following requirements have been complied with:
(i)	At the time of issuance of any Additional Subordinate Lien Obligation, Denver Water is not in default in making any payments required by this Credit Agreement, the Note or the Loans.
(ii)	The Net Revenue for the 12-month period ending with the most recently completed calendar quarter for which financial statements are available, together with any Other Available Funds, is sufficient to pay an amount representing not less than 100% of the average annual debt service requirements for the Outstanding Note and Loans and the additional Subordinate Lien Obligations proposed to be issued. For purposes of this test, the Net Revenue may be increased if there has been adopted a schedule of increases in rates, fees, system development charges, participation fees, tap fees, availability fees, tolls and charges during or since such preceding 12-month period by adding to the actual Gross Revenue for such preceding 12-month period an estimated sum equal to 100% of the estimated increase in Gross Revenue that would have been realized during such preceding 12-month period had such increase been in effect during all of the preceding 12-month period.
A written certificate by a Responsible Officer that the requirements of (i) and (ii) above have been met shall conclusively determine the right of Denver Water to authorize, issue, sell and deliver additional Subordinate Lien Obligations.
[bookmark: _Toc522161120]	Section 5.05. 	Compliance with Laws
[bookmark: _DV_M663][bookmark: _DV_M664][bookmark: _DV_M665][bookmark: _DV_M667][bookmark: _DV_M668][bookmark: _DV_M670][bookmark: _DV_M671][bookmark: _DV_M673][bookmark: _DV_M674][bookmark: _DV_M676][bookmark: _DV_M677].  Denver Water shall comply in all material respects with the requirements of all laws and all orders, writs, injunctions and decrees applicable to it or to its business or property, except in such instances in which such requirement of laws or order, write, injunction or decree is being contested in good faith by appropriate proceedings diligently conducted.
Section 5.06.	Federal Tax Matters.  Denver Water shall not take any action or omit to take any action with respect to the Loans, the proceeds thereof or any other funds of Denver Water if such action or omission (i) would cause the interest on the Loans to lose its exclusion from gross income for federal income tax purposes under Section 103 of the Code or (ii) would cause the interest on the Loans to lose its exclusion from State of Colorado taxable income or State of Colorado alternative minimum taxable income under State of Colorado taxable income under present State of Colorado law.  The foregoing covenant shall remain in full force and effect notwithstanding the payment in full of the Loans until the date on which all obligations of Denver Water in fulfilling this covenant under the Code have been met.
[bookmark: _Toc522161121][bookmark: _Toc36026709][bookmark: _Toc54154745]Article VI
Negative Covenants
[bookmark: _DV_M679]So long as any Loan or other Obligation hereunder shall remain unpaid or unsatisfied, Denver Water covenants as follows:
[bookmark: _DV_M680][bookmark: _Toc522161122][bookmark: _Toc36026710][bookmark: _Toc466351218][bookmark: _Toc467641902][bookmark: _Toc472327531][bookmark: _Toc54154746][bookmark: _Toc448038531][bookmark: _Toc420215563]Section 6.01.	Liens on the Net Revenue
[bookmark: _DV_M682][bookmark: _DV_M683][bookmark: _DV_M684][bookmark: _Toc36026713][bookmark: _Toc54154749].  Denver Water shall not create, incur, assume or suffer to exist any lien upon any of the Net Revenue other than the liens created or permitted by the Master (Parity) Bond Resolution and the Loan Documents.
[bookmark: _Toc522161123]Section 6.02.	Amendment of the Master (Parity) Bond Resolution
.  Denver Water shall not, without the prior written consent of the Lender, amend, supplement, modify or waive any of the provisions of the Master (Parity) Bond Resolution that in the sole determination of Denver Water will materially adversely affect the rights or security of the Lender under the Loan Documents; provided, however, that in no event shall the adoption of a supplement to the Master (Parity) Bond Resolution to authorize the issuance of additional Parity Bonds in accordance with the provisions of the Master (Parity) Bond Resolution be deemed to have a material adverse effect on the Lender.
[bookmark: _DV_M714][bookmark: _DV_M715][bookmark: _DV_M735][bookmark: _DV_M736][bookmark: _Toc522161124][bookmark: _Toc448038542]Section 6.03.	Additional Obligations
.  Except to the extent permitted by the Master (Parity) Bond Resolution, Denver Water shall not issue, enter into or incur any other financial obligation that has a pledge of or lien on the Net Revenue that is superior to the pledge and subordinate lien thereon of the Loans.
[bookmark: _DV_M747][bookmark: _DV_M748][bookmark: _DV_M749][bookmark: _DV_M750][bookmark: _DV_M751][bookmark: _DV_M752][bookmark: _DV_M753][bookmark: _DV_M754][bookmark: _DV_M755][bookmark: _DV_M756][bookmark: _DV_M757][bookmark: _DV_M758][bookmark: _DV_M759][bookmark: _DV_M760][bookmark: _Ref418581724][bookmark: _Toc522161125][bookmark: _Toc36026722][bookmark: _Toc54154758][bookmark: _DV_M762]Article VII
Events of Default and Remedies
[bookmark: _DV_M763][bookmark: _Toc522161126][bookmark: _Toc36026723][bookmark: _Toc54154759]Section 7.01.	Events of Default
[bookmark: _DV_M764].  Any of the following shall constitute an Event of Default hereunder:
[bookmark: _DV_M765][bookmark: _DV_M766](a)	Non-Payment.  Denver Water fails to pay (i) when and as required to be paid herein, any amount of principal of any Loan or any interest on any Loan within five (5) days after the same becomes due, or (ii) any other amount due under the Loan Documents within sixty (60) days after written notice thereof; or
[bookmark: _DV_M767][bookmark: _DV_M768](b)	Specific Covenants.  Denver Water fails to perform or observe any other covenant or agreement (other than in subsection (a) above) contained in the Loan Documents on its part to be performed or observed and such failure remains un-remedied for sixty (60) days after written notice thereof shall have been given by Denver Water to the Lender. 
[bookmark: _DV_M770][bookmark: _DV_M778][bookmark: _Toc522161127][bookmark: _Toc36026724][bookmark: _Toc54154760]Section 7.02.	Remedies Upon Event of Default
[bookmark: _DV_M779][bookmark: _DV_M785].  If any Event of Default occurs and is continuing, the Lender may take any or all of the following actions:
(a)	cease making any further Advances; 
(b)	convert a Loan to a Term Loan, which such Term Loan shall conform to the provisions of Sections 2.04 and 2.07(d) hereof; 
(c)	cause the Default Rate to apply to all outstanding Obligations of Denver Water; and 
(d)	pursue any other remedies to which it is entitled under this Credit Agreement, at law or in equity.
[bookmark: _DV_M786][bookmark: _Toc522161128][bookmark: _Toc36026725][bookmark: _Toc54154761]Section 7.03.	Application of Funds
[bookmark: _DV_M787][bookmark: _DV_M789].  After the exercise of remedies provided for in Section 7.02, any amounts received on account of the Obligations shall be applied by the Lender in the following order, subject in all cases to Section 7.04:
[bookmark: _DV_M788][bookmark: _DV_M790]FIRST, to payment of that portion of the Obligations constituting fees, expenses and other amounts (including fees, charges and disbursements of counsel to the Lender) payable to the Lender in its capacity as such;
[bookmark: _DV_M791][bookmark: _DV_M792]SECOND, to payment of that portion of the Obligations constituting accrued and unpaid interest on the Loans and other Obligations;
[bookmark: _DV_M793]THIRD, to payment of that portion of the Obligations constituting unpaid principal of the Loans; and
[bookmark: _DV_M794][bookmark: _DV_M795]LAST, the balance, if any, after all of the Obligations have been indefeasibly paid in full, to Denver Water or as otherwise required by law.
[bookmark: _Toc522161129]Section 7.04.	Priority of Remedies Upon an Event of Default
.  Notwithstanding anything contained in this Article to the contrary, upon the occurrence of an Event of Default, the rights and remedies of the Lender are subject to the superior rights and priority of the owners of any outstanding Parity Bonds.
[bookmark: _DV_M796][bookmark: _DV_M797][bookmark: _DV_M798][bookmark: _DV_M799][bookmark: _DV_M801][bookmark: _DV_M802][bookmark: _DV_M804][bookmark: _DV_M805][bookmark: _DV_M806][bookmark: _DV_M807][bookmark: _DV_M808][bookmark: _DV_M811][bookmark: _DV_M812][bookmark: _DV_M813][bookmark: _DV_M814][bookmark: _DV_M815][bookmark: _DV_M816][bookmark: _DV_M817][bookmark: _DV_M818][bookmark: _DV_M819][bookmark: _DV_M820][bookmark: _DV_M821][bookmark: _DV_M822][bookmark: _DV_M823][bookmark: _DV_M824][bookmark: _DV_M825][bookmark: _DV_M826][bookmark: _DV_M827][bookmark: _DV_M828][bookmark: _DV_M831][bookmark: _DV_M832][bookmark: _DV_M834][bookmark: _DV_M835][bookmark: _DV_M836][bookmark: _DV_M837][bookmark: _DV_M838][bookmark: _DV_M839][bookmark: _DV_M840][bookmark: _DV_M841][bookmark: _DV_M842][bookmark: _DV_M843][bookmark: _DV_M844][bookmark: _Toc522161130][bookmark: _DV_M845][bookmark: _Toc36026739][bookmark: _Toc54154775]Article VIII
Miscellaneous
[bookmark: _DV_M846][bookmark: _Toc36026740][bookmark: _Toc54154776][bookmark: _Toc522161131][bookmark: _DV_M847]Section 8.01.	Amendments, Etc.
[bookmark: _DV_M848][bookmark: _Toc36026741][bookmark: _Toc54154777]  No amendment or waiver of any provision of the Loan Documents shall be effective unless in writing signed by the Lender and Denver Water.
[bookmark: _Toc522161132]Section 8.02.	Notices; Effectiveness; Electronic Communications
[bookmark: _DV_M859].  
[bookmark: _DV_M860](a)	Notices Generally.  All notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by electronic transmission, to the applicable mailing address, electronic mail address or telephone number specified for such person on Schedule 8.02.
[bookmark: _DV_M863][bookmark: _DV_M862]Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received.
[bookmark: _DV_M864](b)	Electronic Communications.  The Lender or Denver Water may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular notices or communications.  Unless the Lender otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return email or other written acknowledgement), provided that if such notice or other communication is not sent during the normal business hours of the recipient, such notice or communication shall be deemed to have been sent at the opening of business on the next business day for the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor.
(c)	Change of Address, Etc.  Denver Water or the Lender may change its address (physical or electronic) or telephone/facsimile number for notices and other communications hereunder by written notice to the other party.
[bookmark: _DV_M865][bookmark: _DV_M866](d)	Reliance by the Lender.  The Lender shall be entitled to rely and act upon any notices purportedly given by or on behalf of Denver Water even if (i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof.  All telephonic notices to and other telephonic communications with the Lender may be recorded by the Lender, and Denver Water hereby consents to such recording.
[bookmark: _DV_M867][bookmark: _Toc522161133][bookmark: _Toc36026742][bookmark: _Toc54154778]Section 8.03.	No Waiver; Cumulative Remedies; Enforcement
[bookmark: _DV_M868].  No failure by the Lender to exercise, and no delay by the Lender in exercising, any right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.  The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.
Notwithstanding anything to the contrary contained th the Loan Documents, the authority to enforce rights and remedies under the Loan Documents against Denver Water shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement shall be instituted and maintained exclusively by, the Lender in accordance with Section 7.02 for the benefit of the Lender.
[Remainder of this page intentionally left blank.]



[bookmark: _DV_M869][bookmark: _DV_M870][bookmark: _Toc522161134][bookmark: _Toc36026743][bookmark: _Toc54154779][bookmark: _Toc70484511]Section 8.04.	Expenses
.
(a)	Costs and Expenses.  [To be Proposed.]
(b)	Payments.  All amounts due under this Section shall be payable by Denver Water not later than ten (10) Business Days following receipt from the Lender of a demand therefor accompanied by a written statement of such amounts, together with supporting invoices or other documentation evidencing the amounts for which payment is demanded.
[bookmark: _DV_M871][bookmark: _DV_M872][bookmark: _DV_M873][bookmark: _DV_M874][bookmark: _DV_M875][bookmark: _DV_M876][bookmark: _DV_M877][bookmark: _DV_M879][bookmark: _DV_M880][bookmark: _Toc36026746][bookmark: _Toc54154782][bookmark: _Toc449158768](c)	Survival.  The agreements in this Section shall survive the repayment, satisfaction or discharge of all the Obligations.
[bookmark: _DV_M881]Section 8.05.	Binding Effect; Successors and Assigns.  The provisions of this Credit Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that Denver Water may not assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Lender.
[bookmark: _DV_M902][bookmark: _DV_M903][bookmark: _Toc36026750][bookmark: _Toc54154786][bookmark: _Toc522161135][bookmark: _DV_M907]Section 8.06.	Counterparts; Integration
.   This Credit Agreement may be executed in counterparts, each of which shall constitute an original but all of which when taken together shall constitute a single contract.  The Loan Documents constitute the entire contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating to the subject matter hereof.
[bookmark: _Toc522161136][bookmark: _Toc36026752][bookmark: _Toc54154788]Section 8.07.	Survival of Representations and Certifications
[bookmark: _DV_M913].  All representations and certifications made under the Loan Documents or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof.  Such representations and certifications have been or will be relied upon by, regardless of any investigation made by the Lender or on its behalf and notwithstanding that the Lender may have had notice or knowledge of any Default at the time of any Advance, and shall continue in full force and effect as long as any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied.
[bookmark: _DV_M914][bookmark: _DV_M915][bookmark: _Toc522161137][bookmark: _Toc36026753][bookmark: _Toc54154789]Section 8.08.	Severability
[bookmark: _DV_M916][bookmark: _DV_M917].  If any provision of the Loan Documents is held to be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the remaining provisions of the Loan Documents shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal, invalid or unenforceable provisions.  The invalidity of a provision in a particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
[bookmark: _DV_M918][bookmark: _DV_M919][bookmark: _DV_M920][bookmark: _DV_M921][bookmark: _DV_M922][bookmark: _DV_M923][bookmark: _DV_M924][bookmark: _DV_M925][bookmark: _DV_M926][bookmark: _DV_M927][bookmark: _DV_M928][bookmark: _DV_M929][bookmark: _Toc36026756][bookmark: _Toc54154792][bookmark: _Toc522161138][bookmark: _DV_M930]Section 8.09.	Governing Law; Venue 
[bookmark: _DV_M931]
This Credit Agreement will be construed and enforced in accordance with applicable federal law, the laws of the State of Colorado, the City Charter and any applicable resolution of the Board, including but not limited to the Master (Parity) Bond Resolution.  The Master (Parity) Bond Resolution and the City Charter are expressly incorporated into this Credit Agreement.  Venue for any legal action relating to this Credit Agreement will be in the District Court of the State of Colorado Second Judicial District or, if jurisdictional prerequisites are met, in the U.S. District Court for the District of Colorado. 
[bookmark: _DV_M932][bookmark: _DV_M933][bookmark: _Toc522161139][bookmark: _DV_C106][bookmark: _Toc54154794]Section 8.10.	USA Patriot Act Notice
[bookmark: _DV_C108][bookmark: _DV_C109].  The Lender hereby notifies Denver Water that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107‑56 (signed into law October 26, 2001)), it is required to obtain, verify and record information that identifies Denver Water, which information includes the name and address of Denver Water and other information that will allow the Lender to identify Denver Water in accordance with such Act.
[bookmark: _DV_M936][bookmark: _Toc522161140][bookmark: _Toc36026758][bookmark: _Toc54154795]Section 8.11.	Time of the Essence
[bookmark: _DV_M937][bookmark: _DV_M938][bookmark: _DV_C115].  Time is of the essence of the Loan Documents.
[bookmark: _Toc522161141]Section 8.12.	Electronic Execution of Assignments and Certain Other Documents
.  The words “execution,” “signed,” “signature” and words of like import in any amendment or other modification hereof (including waivers and consents) shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable laws, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act or any other similar state laws based on the Uniform Electronic Transactions Act.
[bookmark: _Toc522161142]Section 8.13.	No Advisory or Fiduciary Responsibility
[bookmark: _Toc502665450][bookmark: _Toc522425136].  In connection with all aspects of each transaction contemplated hereby (including in connection with any amendment, waiver or other modification of the Loan Documents), Denver Water acknowledges and agrees that: (a) (i) the services regarding  this Credit Agreement provided by the Lender are arm’s‑length commercial transactions between Denver Water, on the one hand, and the Lender, on the other hand, (ii) Denver Water has consulted its own legal, accounting, regulatory and tax advisors to the extent they have deemed appropriate, and (iii) Denver Water is capable of evaluating and understanding, and understands and accepts, the terms, risks and conditions of the transactions contemplated by the Loan Documents; (b) (i) the Lender is and has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not and will not be acting as an advisor, agent or fiduciary, for Denver Water, and (ii) the Lender does not have any obligation to Denver Water with respect to the transactions contemplated hereby except those obligations expressly set forth in the Loan Documents; and (c) the Lender and its affiliates may be engaged in a broad range of transactions that involve interests that differ from those of Denver Water, and the Lender has no obligation to disclose any of such interests to Denver Water.  
[bookmark: _Toc522161143]Section 8.14. Governmental Immunity Act
. The parties understand and agree that the Board is relying upon, and has not waived, the monetary limitations, and all other rights, immunities and protections provided by the Colorado Governmental Immunity Act, C.R.S. 24-10-101, et seq., as it may be amended from time to time.
[Signature Page Follows]
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[bookmark: _DV_M940][bookmark: _DV_M941][bookmark: _DV_M942][bookmark: _DV_M943]IN WITNESS WHEREOF, Denver Water has caused this Credit Agreement to be duly executed as of the date first above written.
	ATTESTED:


By:					
	Secretary
	CITY AND COUNTY OF DENVER,
acting by and through its
BOARD OF WATER COMMISSIONERS


By:						
President 


DATE:						


	APPROVED:


By:					
Chief Finance Officer



	
REGISTERED AND COUNTERSIGNED:
CITY AND COUNTY OF DENVER


By:						
	Timothy M. O’Brien, CPA
	Auditor

	
APPROVED AS TO FORM:


By:					
	Office of General Counsel
	



[bookmark: _DV_M944][bookmark: _DV_M948][bookmark: _DV_M952][bookmark: _DV_M956][bookmark: _DV_M953][bookmark: _DV_M954][bookmark: _DV_M955]


[Denver Water’s Signature Page]
[bookmark: _DV_M957][bookmark: _DV_M959][bookmark: _DV_M960][bookmark: _DV_M961][bookmark: _DV_M976]
IN WITNESS WHEREOF, the Lender has caused this Credit Agreement to be duly executed as of the date first above written.

_________________________, as Lender
[bookmark: _DV_M949]By:	
[bookmark: _DV_M950]Name:	
[bookmark: _DV_M951]Title:	
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[Lender’s Signature Page]
[bookmark: _DV_M977]Schedule 8.02
Certain Addresses
[bookmark: _DV_M978]
[bookmark: _DV_M979]Borrower/Denver Water:
City and County of Denver, Colorado, 
Acting by and through its Board of Water Commissioners 
1600 West 12th Avenue
Denver, CO 80204
Attention:  ____________________
Telephone:  (303) ___-____
Fax:  (303) ___-____

Denver Water’s Account 
(for loan proceeds):
______________________
______________________
______________________

Lender:
[bookmark: _DV_M988][bookmark: _DV_M989]Lender’s Office 
(for Requests for Advances):
[bookmark: _DV_M990]_________________________
___________________
_________________, __ _____
Attention:  _____________
Telephone:  (___) ___-____
E-mail Address: _____________

Lender’s Office 
(for payments):
_________________________  ABA#___________
_________, __
________________________
Acct# _______________
For Further Credit To:
City and County of Denver, Colorado, 
Acting by and through its Board of Water Commissioners 
Obligor #___________________________

[bookmark: _DV_M999]Lender’s Office 
(for other notices):
[bookmark: _DV_M1000][bookmark: _DV_M1006]_________________________
_____________________
________________, __ _____
Attention:  [Government Services]
Telephone:  (___) ___-____
E-mail Address: ____________


SCHEDULE 8.02
[bookmark: _DV_M1024]Exhibit A
Form of Request for Advance
[bookmark: _DV_M1025]
Date:  ___________, 20__
[bookmark: _DV_M1026]To: _________________________
__________________
________________, __ _____
E-mail Address:____________
Ladies and Gentlemen:
[bookmark: _DV_M1028][bookmark: _DV_M1029]Reference is made to that certain Credit Agreement, dated ___________, 2018 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the “Agreement;” the terms defined therein being used herein as therein defined), between the City and County of Denver, Colorado, acting by and through its Board of Water Commissioners (“Denver Water”), and _________________________, as Lender.
[bookmark: _DV_M1032]The undersigned, on behalf of Denver Water, hereby requests an Advance:
[bookmark: _DV_M1033]1.	On ______________ (a Business Day).
2.	In the amount of $______________.
3.	To the following account:  [Select appropriate Account below]
	[CP Account]
________________
________________
________________
________________
	[Denver Water’s Account]
________________
________________
________________



[bookmark: _DV_M1034][bookmark: _DV_M1035][bookmark: _DV_M1036]The Advance requested herein complies with the proviso to the first sentence of Section 2.01 of the Agreement.
Denver Water hereby represents that the conditions specified in Sections 3.02(c), (d), (e) and (f) of the Agreement have been complied with or are true and correct, as applicable, as of the date hereof.
[bookmark: _DV_M1037][bookmark: _DV_M1038]CITY AND COUNTY OF DENVER, COLORADO,
ACTING BY AND THROUGH ITS BOARD OF WATER COMMISSIONERS 
By:	
[bookmark: _DV_M1039]Name:	
[bookmark: _DV_M1040][bookmark: _DV_M1041]Title:	

[bookmark: _DV_M1055]
A-1-1
A-1
Exhibit B
Form of Conversion Notice

To: _________________________
________________
____________, __ _____
E-mail Address: _____________
Ladies and Gentlemen:
This Conversion Notice is delivered pursuant to that certain Credit Agreement, dated  ___________, 2018 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the “Agreement;” the terms defined therein being used herein as therein defined), between the City and County of Denver, Colorado, acting by and through its Board of Water Commissioners (“Denver Water”), and _________________________, as Lender.
1.	You are hereby notified that: 
□	Denver Water has elected to convert the followings Loan(s) to a Revolving Term Loan effective as of __________, 20__, and maturing on __________, 20__ (which date is not later than the 3rd anniversary of the conversion date):

	Loan Date
	Outstanding
Principal Amount

	
	

	
	

	
	

	
	

	
	



-or-

□	Denver Water has elected to convert the followings Loan(s) to a Term Loan effective as of the Maturity Date and maturing on __________, 20__ (which date is not later than the 3rd anniversary of the Maturity Date):

	Loan Date
	Outstanding
Principal Amount
	Principal Amount
to be Converted

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


2.	No Default or Event of Default has occurred and is continuing under the Agreement.

3.	All representations and certifications of Denver Water in the Agreement are true and correct as of the date of this notice.
CITY AND COUNTY OF DENVER, COLORADO,
ACTING BY AND THROUGH ITS BOARD OF WATER COMMISSIONERS 
By:	
Name:	
Title:	


B-2
Exhibit C
[bookmark: _DV_M1056]Form of Note
[bookmark: _DV_M1057][bookmark: _DV_M1058]$__,___,000	____________, 2018
FOR VALUE RECEIVED, the undersigned (“Denver Water”), hereby promises to pay to _________________________ or registered assigns (“Lender”), in accordance with the provisions of the Agreement (as hereinafter defined), the principal amount of each Loan from time to time made by the Lender to Denver Water under that certain Credit Agreement, dated  __________, 2018 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the “Agreement;” the terms defined therein being used herein as therein defined), between Denver Water and the Lender.
[bookmark: _DV_M1059]Denver Water promises to pay interest on the unpaid principal amount of each Loan from the date of such Loan until such principal amount is paid in full, at such interest rates and at such times as provided in the Agreement.  All payments of principal and interest shall be made to the Lender for the account of the Lender in Dollars in immediately available funds at the Lender’s Office.  If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the Agreement.
[bookmark: _DV_M1060]This Note is authorized by the Agreement and entitled to the benefits thereof, and may be prepaid in whole or in part subject to the terms and conditions provided therein.  This Note is also secured by a subordinate lien on the Net Revenue as provided in the Agreement.  Loans made by the Lender shall be evidenced by one or more loan accounts or records maintained by the Lender in the ordinary course of business.  The Lender may also attach schedules to this Note and endorse thereon the date, amount and maturity of its Loans and payments with respect thereto.
[bookmark: _DV_M1062][bookmark: _DV_M1063]Denver Water, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand, dishonor and non-payment of this Note.
[Remainder of this page intentionally left blank.]

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF COLORADO. 
	ATTESTED:


By:					
	Secretary
	CITY AND COUNTY OF DENVER,
acting by and through its
BOARD OF WATER COMMISSIONERS


By:						
President 


DATE:						


	APPROVED:


By:					
Chief Finance Officer



	
REGISTERED AND COUNTERSIGNED:
CITY AND COUNTY OF DENVER


By:						
	Timothy M. O’Brien, CPA
	Auditor

	
APPROVED AS TO FORM:


By:					
	Office of General Counsel

	


[bookmark: _DV_M1064][bookmark: _DV_M1065]
LOANS AND PAYMENTS WITH RESPECT THERETO

	DATE
	AMOUNT OF LOAN MADE
	AMOUNT OF PRINCIPAL OR INTEREST PAID THIS DATE
	OUTSTANDING PRINCIPAL BALANCE THIS DATE
	NOTATION MADE BY
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