
RESOLUTION NO. 35-15 

A RESOLUTION OPTHEGITYGOUNOILOPTHEGITY OP GOLOR^OO 
SPRINGS, OOLORAOO APPROVING THE ISSUANCE OP LIMITEOTAX 
GENERAL OBLIGATION BONOS ANO PUBLIC IMPROVEMENTS PEE 
REVENUE BONOS BYTHE PIRST ANO MAIN NO 2 BUSINESS 
IMPROVEMENTOISTRICT 

WFI5R5AS,the City Cornell opproved the Speclol District Policy on Jonoory 24, 
2006,oCityFlnonclol Policy Regordlng the Use of Districts (the"Pollcy"), providing for 
certolnfinonclol ondother llmltotlonslnthe oseof specloldlstrlctsosonovolloble 
method in f i nance 

WI^5R5AS,porsoont to the provisions of ^Itle^LColorodo Revised Stototes,ond 
porsoont to proper notice hovlng been provided os required by low,the City Cornell 
heldopobllcheorlngondopprovedtheformotlonofthe Flrstondlv1olnNo.2Boslness 
Improvement District (the^Dlstrlct") by Ordlnonce No.0^-^144 odopted on September 
2^,200^ond 

Wd5R5AS, both the Policy ond the OperotlngPlonond Budget for the District 
require thot prior to the District Issuing bonds or slmllor indebtedness. It most first obtoln 
City Cooncllopprovol of the proposed Issoeondthot City Cooncll^s review of soch 
Indebtedness ensures compliance with the Operating Plon ond Budget ond oil 
oppllcoblelows^ond 

Wd5R5AS,the District hos submitted for review, ond City Cornell hos reviewed, 
vorloos related debt Instrument documents. Including droft copies ot District Bond 
Resolutions oothorl^lng the District to Issoe debt In prlnclpolomoonts op to ^,^25,000 
osPobllc Improvement Fee Revenoe Bonds ond op to^,750,000 osOmlted^ox^enerol 
Obligation Bonds (Bond Documents"), o preliminary opinion ot bond counsel, o 
preliminary opinion ot the Districts general counsel, ondoprellminory opinion of on 
externolflnonclolodvlsor(the"BondDocoments"),ond 

WI-I5R5AS, City Council conslderedthe Bond Docomentsos well osoll other 
testimony ond evidence presented otthe April 1̂4, 20^l5CltyCooncll meetings ond 

WFI5R5AS, the District, hovlng presented evidence thot It hos sotlsfled the 
conditions of opprovol ond other Cperotlng Plon ond Bodgetprereqolsltes, requests 
opprovolof thelssoonceof Indebtednessln ostroctoresobstontlollysimllortoond 
conslstentwlththe Bond Documents. 

NOW7FI5R5FCR5 B5 17 RFSOÎ FD BY7FI5 C I ^ C C U N C I L O F ^ F CI7YCF 
COLORADOSPRIN^S: 

Section L 7he obove ond foregoing recltols ore Incorporoted herein by 
reference ond ore odoptedos findings ond determlnotlons ofthe City Cooncll. 



Section 2. in reliance on the intonation presented by the District, Council 
hereby finds that the Issuance ot indebtedness by the District Inastructure substantially 
similar to and consistent with the Bond Documents complies with the Operating Plan 
and Budget and all applicable laws. 

Section ^. 7he Bond Documents authoring both the Limited lax general 
Obligation Bonds and the Public Improvement Fee Bonds In the principal amounts ot up 
to $1,750,000, and $1,725,000 as turtherdescrlbedlntheBondDocuments is hereby 
approved provided, however, that the indebtedness evidenced by the Bond 
Documents shall be solely an obligation otthe District, and the City shall have no liability 
or other responsibility therefore. 

Section 4. 7he Issuance ot debt In a structure substantially similar to and 
consistent with the Bond Documents, subjectto minor changes and revisions as may be 
approved by City statt. Is hereby approved. 

Section 5. 7he approvals contained herein shall be effective foramaxlmum of 
one (l)year from the date of this Resolution. It the District desires to issue this debt any 
time after April 14, 2016anew City Council approval will be required. 

Section 6. 7hls Resolution shall be effective upon Its approval by City Council. 

DA75DatColoradoSprlngs, Colorado, thls!4th day ot April, 2015. 



SPENCER FANE 
BRITT & BROWNE UP 

Attorneys & Counselors at Law 

RUSSIA J. W. D Y K S T R A File No. 5115069-0002 
DlRI-CI DlAI: (303) 839-3845 

rdykstra@spcnccrfanc com 

February 6, 2015 

Mr. Carl Schueler 
Comprehensive Planning Division 
30 South Nevada Avenue, Suite 302 
Colorado Springs, CO 80903 

Re: First and Main Business Improvement District No. 2 

Dear Mr. Schueler: 

This office represents the First and Main Business Improvement District No. 2 (the "District"). 
The District is in the process of issuing two (2) bonds: I) Public Improvement Fee Revenue Bond, Series 
2015 and 2) Limited Tax General Obligation Bond, Series 2015. 

Enclosed please find six (6) copies of: (a) the Certified Record of Proceedings of the Board of 
Directors of the District, incorporating the resolution authorizing the issuance of the District's Public 
Improvement Fee Revenue Bonds, Series 2015, in the initial principal amount of $1,725,000 (the 
"Revenue Bond Resolution") and the form of bond (as Exhibit A to the Revenue Bond Resolution) (the 
"Revenue Bond"); and (b) the other documents identified below. 

Also, enclosed please find six (6) copies of: (a) the Certified Record of Proceedings of the Board 
of Directors of the District, incorporating the resolution authorizing the issuance of the Limited Tax 
General Obligation Bonds, Series 2015, in the initial principal amount of $1,750,000 (the "General 
Obligation Bond Resolution") and the form of bond (as Exhibit A to the General Obligation Bond 
Resolution) (the "General Obligation Bond"); and (b) the other documents identified below. 

Pursuant to the City of Colorado Spring's current policy relating to special districts (which policy 
was approved by the City on January 24, 2006) (hereinafter, the "Special District Policy"), copies of the 
following documents are being provided to your office in order that City Council may act to approve the 
same at an upcoming meeting: 

1 - Revenue Bond Resolution and the Revenue Bond. 

2 - General Obligation Bond Resolution and General Obligation Bond. 

The Revenue Bond will be repaid by public improvement fee revenues, as is anticipated to be 
allowed under the District's 2015 Operating Plan, as amended. The Revenue Bond will bear interest at 
the rate of 6.75% and will finally mature on December 1,2039. 

1700 Lincoln Street, Suite 2000 

Denver, Colorado 80203-4554 

(303) 839-3800 www.spencerfane.com Fax (303) 839-3838 
- I7CWR91.6.. .. 

Kansas City, Missouri St. Louis, Missouri Overland Park, Kansas Denver, Colorado Jefferson City, Missouri Omaha, Nebraska 
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Tbe General Obligation Bond will be repaid by property tax revenues, as is anticipated to be 
allowed under tbe District's 2015 Operating Plan, as amended. Tbe General Obligation Bond will bear 
interest at 6.75^ and will finally mature on December!,20^. 

In accordance witb tbe Special District Policy: 

A. Present and future property owners witbin tbe District will not be burdened witb debt 
service mill levies oftbe District as tbe pledged revenue tor tbe Revenue Bond is public improvement fee 
revenue only,as proposed in tbe District's2015Operating Plan ("District'sOperating Plan"). 

Present and future property owners witbin tbe Districtwill not be burdened witb debt service mill 
levies of tbe District as tbe pledged revenue for tbe General Obligation Bond is property tax rev 
only,as proposed in tbe District'sOperating Plan. 

B. It is anticipated tbat tbe Revenue Bond will be marketed exclusively to one(l)accredited 
investor as defined in rule 501(a) promulgated under tbe Securities Act of!933(acompany related to tbe 
landownerBdeveloper). 

It isanticipated tbat tbeGeneral Obligation Bond will be marketed exclusively to one (1) 
accredited investor as defined in rule 501(a) promulgated under tbe Securities Act of 1933 (a company 
related to tbe landownerBdeveloper). 

G. Repayment of principal and interest on tbe Revenue Bond is limited to public 
improvement fees, permitted user fees, reimbursements or in̂ ereŝ  earnings oftbe District. 

Repayment of principal and interest on tbe General Obligation Bond is limited to property tax 
revenues, received tbrougb an imposed mill levy. 

D. Tbe Revenue Bond sball notdefault tor nonpayment if tbe District iscollectingtbe 
designated public improvement tee revenues. 

Tbe General Obligation Bond sball not de^ult for nonpayment if tbe District is collecting tbe 
designed mill levies. 

E. Tbe Revenue Bond is appropriately structured to ensure tbatasubseo^uent "refunding" 
bond issue, if any, will be able to be issued asatax exempt issue. 

Tbe General Obligation Bond is appropriately structured to ensure tbatasubser̂ uent "refunding" 
bond issue, if any will be able to be issued asatax exempt issue, providing sucb tbat tbe bonds cannot 
defaultas long as tbe District is imposingtbe required maximum allowed mill levy. 
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P. The public improvements to be financed by the Revenue Bond may include any public 
improvements showed under Colorado law for business improvement districts and necessary for 
development, as permitted by the District'sOperating Plan. 

The public improvements to be financed by the General Obligation Bond may include public 
improvements allowed under Colorado law for business improvement districts and necessary for 
development, as permitted by the District'sOperating Plan. 

G. Tbe Revenue Bond Resolution and form oftbe Revenue Bond were approved at a 
properly noticed social meeting ofthe Board ofDirectors ofthe District held on December 3,201^1. 

Tbe General Obligation Bond Resolution and form of tbe General Obligation Bond were 
approved ataproperly noticed special meeting oftbe Board ofDirectors held on December 3,201^. 

^1. In accordance with the Special District Policy,issuance of the Revenue Bond and the 
General Obligation Bond will notoccur until tbeencloseddocuments bave been reviewed by City 
Council to ensure compliance with tbe District'sOperating Plan. 

1. The principal amount ofthe Revenue Bond ($1,725,000) is within the $20,000,000 debt 
limitation set forth in the District'sOperating Plan. 

The principal amount of the General Obligation Bond ($1,750,000) is within tbe $20,000,000 
debt limitation set forth in the District'sOperating Plan. 

J. For both the Revenue Bond and tbe General Obligation Bond, enclosed herewith are two 
letters, dated January 2r̂ , 2015, from Thomas wendelin, Vice President of RBC Capital Markets, 
regarding the fairness and feasibility ofthe interest rate and the structure oftbe debt. 

1̂ . Por both the Revenue Bond and the General Obligation Bond, enclosed herewith is tbe 
engineering certification of reasonable cost (for reimbursement of tbe landowner^develor^r),prer^ared 
by msm development consulting, 11c, dated January 15, 2009, which documents tbe use oftbe proposed 
bond proceeds. This engineering certification was previously prepared in 2009 and the documented uses 
ofthe proposed bond proceeds bave not changed since thattime. 

L. The debt of the District will not constituteadebt or obligation ofthe City in any manner. 
The f^ith and credit of the City will not be pledged for the rer^yment of the debt of any of the District. 
This will be clearly stated on all offerings,prospectus,or disclosurestatements associated withthe 
issuance oftbe Revenue Bond and General Obligation Bond. 



SPENCER FANE 
BRITT & BROWNE LIT 

Attorneys & Counselors at Law 

Mr. Carl Schueler 
February 6,2015 
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M. The proceeds from the sale of the Revenue Bond and General Obligation Bond will not 
be used to pay landowners within the District for any real property required to be dedicated for public use 
by annexation agreements or land use codes. 

N. The existence of the District will not be considered a substitute for financial assurance. 

At your earliest convenience, please have City Council review the enclosed documents to ensure 
that the Revenue Bond and General Obligation Bond are being issued in compliance with the Special 
District Policy. I have also enclosed herewith an opinion letter by the District's Bond Counsel, Amie 
Kaplan, concluding that the issuance of the Revenue Bond and the General Obligation Bond by the 
District is being done within the parameters set forth in the District's Operating Plan. 

Pursuant to our previous correspondence, I understand that this matter will be considered by City 
Council at a regular meeting as soon as possible. The District would like to close the transaction on or 
about March 5,2015. 

If you have any questions, or need anything further, please do not hesitate to contact this office. 

Best regards, 

SPENCER FANE BRITT & BROWNE LLP 

RWD:kb 
Enclosure 



RBC Capital Markets* 

January 26,2015 

Board of Directors 
First and Main Business Improvement District No. 2 
c/o Russell W. Dykstra 
Spencer Fane Britt & Browne LLP 
1700 Lincoln Street, Suite 2000 
Denver, CO 80203 

Re: First and Main Business Improvement District No. 2 
Public Improvement Fee Revenue Bond, Series 2015 

Board: 

As it pertains to the issuance of the Series 2015 bond by the First and Main Business Improvement 
District No. 2 (the "District") and the requirements set forth in the current City of Colorado Springs 
policy applicable to business improvement districts as well as the District's current operating plan, we do 
hereby certify the following: 

RBC Capital Markets, LLC ("RBC") hereby certifies that: (1) the interest rate to be borne by the District 
on the Public Improvement Fee Revenue Bond, Series 2015 does not exceed a reasonable current tax-
exempt rate, using criteria deemed appropriate by RBC and based upon RBC's analysis of comparable 
high yield securities; and (2) the structure of the above described debt is reasonable considering the 
financial circumstances of the District. 

Thomas Wendelin 
Vice President 

1801 California Street, Suite 3850 
Denver, CO 80202 

(303)395-1200 
Fax (303) 595-1220 

RBC Capital Markets 
Member NYSE/S IPC 



RBC Capital Markets* 

January 26, 2015 

Board of Directors 
First and Main Business Improvement District No. 2 
do Russell W. Dykstra 
Spencer Fane Britt & Browne LLP 
1700 Lincoln Street, Suite 2000 
Denver, CO 80203 

Re: First and Main Business Improvement District No. 2 
Limited Tax General Obligation Bond, Series 20IS 

Board: 

As it pertains to the issuance of the Series 2015 bond by the First and Main Business Improvement 
District No. 2 (the "District") and the requirements set forth in the current City of Colorado Springs 
policy applicable to business improvement districts as well as the District's current operating plan, we do 
hereby certify the following: 

RBC Capital Markets, LLC ("RBC") hereby certifies that (1) the interest rate to be borne by the District 
on the Limited Tax General Obligation Bond, Series 2015 does not exceed a reasonable current tax-
exempt rate, using criteria deemed appropriate by RBC and based upon RBC's analysis of comparable 
high yield securities; and (2) the structure of the above described debt is reasonable considering the 
financial circumstances of the District. 

Thomas Wendelin 
Vice President 

1801 California Street, Suite 3850 
Denver, CO 80202 

(303) 595-1200 
Fax (303) 595-1220 

RBC Capital Markets 
Member NYSE/SIPC 



msm development consulting, lie 
5145 hearthstone bine 

Colorado springs, co 80919-3139 
(719)459-0809 

January IS, 2009 

Boards of Directors 
First & Main Business Improvement District 
First and Main Business Improvement District No. 2 
c/o David Peak, Senior Manager 
R.S. Wells L.L.C. 
8390 E Crescent Parkway, Suite 500 
Greenwood Village, CO 80111 

Re: First and Main Business Improvement District 
First and Main Business Improvement District No. 2 - Improvement Costs 

Dear Mr. Peak: 

MSM Development Consulting, LLC ("MSMDC") has been informed by the First and Main 
Business improvement District and the First and Main Business Improvement District No. 2 
(collectively, die "Districts") that: I) the Districts are planning to acquire parking lot public 
improvements (including certain drainage and landscaping improvements) located within the 
southeast corner of the First and Main Town Centre from Norwood Development and/or related 
entities (collectively, "Norwood"), the developer of the First and Main Town Centre; 2) the 
improvements to be acquired by the Districts at this point arc those included in and specifically 
identified as Job #535 on the attached exhibit titled "First & Main Central - Public Improvement 
Costs"; and 3) in order to finance the acquisition of a portion of Job#535 public improvements, 
the Districts are planning on issuing approximately S4.05M in bonds. 

In order to verity the costs ofthe improvements identified above and other public improvements 
completed by Nor*wood within the First and Main Town Centre, MSMDC performed an on-site 
walk through of that portion of First and Main Town Centre that is located between North 
Carefree Circle and South Carefree Circle on the north and soutli, and between Powers 
Boulevard and Tutt Boulevard on the west and east. MSMDC has also reviewed documents 
provided by Norwood pertaining to public infrastructure improvements- constructed at the above 
location. The documents reviewed consisted of: 

1) electronic copies of contractor and consultant invoices and checks for the 
years 1998 through and including 2008; 



First and Main Business Improvement District 
First and Main Business Improvement District No. 2 
January 15,2009 
Page Two 

2) Excel spreadsheet files entitled "Scan WIP.xls", "CSI workpaperjtis" and 
"Rccon-Auditorsjtls" - nil dated July 17,2008; 

3) Maps entitled "F&M Central Job Nos.pdf', "first and rnain,pdf" and "First 
& Main Village Phases B&W 11x17 (05.08.08).pdf; and 

4) cost summaries for NorVood Job Nos. 420, 422,474, 475. 494, 495, 498, 
499, 50) and 535. 

Based upon the above, MSMDC is of the opinion that all of the installed improvements more 
particularly described in the attached exhibit entitled "First & Main Central - Public 
Improvement Costs', in the total amount of $19,631,082.25, were installed generally as 
described and tbat the costs incurred for those public improvements are reasonable and are 
within industry standards for this type of work, as performed in the Colorado Springs 
Metropolitan Area. 

To the best of my knowledge, information and belief, the undersigned hereby certifies to the 
Districts that: (I) the improvements identified as Job #535 on the attached exhibit have been 
constructed; and (2) the costs for Job #535 referenced on the attached "First & Main Central -
Public Improvement Costs" exhibit appear fair and reasonable for the quantity of work 
performed. 

MSM DEVELOPMENT CONSULTING, LLC 

Michael S. Mallon, Manager 

MSM/mm 

Enclosure 
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Rrtt & Main Central 
ftjbtc btiprovwrwit Costs 
DU 1/27/15 

Jot* 
Net Mesia l Public 
•wpfovwrtfjrrt Cost Mntge LsndVCtptfrg 

Parking Lot* 
Ugh** 

ParktCourt 
Ymrd PrtvrtaRoad* Public Rank ToH mean* 12710 Band* 2A1S Bonds Bttanei 

420 FiWpark 1,193.897*3 1.103*97*3 1.103*97*3 (333.452.11) (770.445.72) -
422 NBW Cane* Ft Nortoad [830 d) 191,261.18 191261.18 191261.18 (191,261.18) -
460 FSM Central 980*97.72 203.33539 32,997.74 640,99927 103,36522 980*97.72 (621.771.00) (250,770.00) (108,156.72) . 
463 TUB: edst Noc* to South Carefree (road) 580,310.27 95.199.St 485.110.46 58031027 580*10.27 
464 So Carefree: Powers to Tutt 569.436.17 31.19437 113,333.72 424*08.08 569.436.17 569.436.17 
466 rtewCeraw PI So/to* (600 d) 279.493.15 60.834.40 19,68955 189*6920 270.493.15 (270,493.15) . 
467 New Center PI No/road (760 d) 198,729.65 30,090.00 4*84.16 164.055.49 198.729.65 196.729*6 
468 Cinema Ft 3,122.765.79 68*05*6 300.00 3*53,660.13 3.122.765.79 (570,431*0) 2*52334.79 
474 SBSS 796.611.86 131.34139 217,173.35 448,097.12 796.611.86 796,611*6 
475 Gafrarfswast Parking Lot U13.618.77 372,415.10 146.902.49 694,301.16 1213*1177 1213,61827 
479 TutBM.Mnape 121,705.26 121,705.26 121,70526 121,70526 
460 Theafer RaM 8 Pafo (D8E) 409,259.96 M 1 i P I I 409,259*6 409259*6 
481 City Cw&pfpbnning 336575.83 336,575*3 (166.713.00) (142,198.00) (27,664*3) -
482 Onernark Parking Lot 204.934.00 9339*0 8,941.10 186,663*0 204*34.00 204,934*0 
483 FiM Drive B& Access (Road) 311.761.76 58,559.73 4,157*0 249,065.03 311,781.76 (290.167.24) 21,614*2 
485 OnarnmtNWPaMdnglot 1.181.380.16 52.402*0 17,576.79 1,111.400.87 1.181,360.16 (1.181280.16) -
494 F4MWM Oats Ma 846,921.44 103.436*4 107.634*5 635*49*5 846*2144 846*21.44 
495 Best Buy & Inline 1,296.967.36 111.67821 395.100.68 790.208.47 1,29**8736 1296.98736 
498 FSMRockBrilomNWofF^rli/parUng 689,119.37 33.315.60 163.718.00 492.085.77 689.11927 669.11937 
499 NWC TuU & S. C«%biVto-Rfte11 69@A34.19 169,081.13 129,174*8 401278.16 699*34.19 699*34.19 
501 NWC Tut* S. Caratoe-Retal (Fox) 55,464*4 55,484 64 55.464*4 55.464.64 
535 SEC No Carefree & Powers/partjng 4.449*95*9 373,775*3 1267*99*1 2,608220.75 4,449*95*9 (3208,516.00) (1241*79.89) -

Total 19*31.082.25 2.026*10.02 2*8434826 8209,095.46 1,849.733*2 3.95127625 910.018.54 19.631.08225 (3.997,000.00) (1.967*00.00) (3.410*00.00) 10256*8225 
3/09 Bonds 1*1.650k F8M *2.400k F8M No. 2) (398,438.61) (934*61.98) (2/431,351*9) (166.713.00) (65*34*2) - (3,997.000*0) 
3/09 cost of bond Issuance - (53,000.00) 
12/10 Bonds ($2*00* F&M No. 2) MEXXW&^m&MiL' (47S.6S0.11) (26431.10) - (1*67*00.00) 
12/10 cost of bond issuance • B V M H M - (32*00.00) 
2/15 Bonds 03.475k F&M No. 2) (171.915*0) (19.689.55) (1,116,192.27) (796.110*5) (1,304*91.73) - (3,410*00.00) 
2/15 cost of bond Issuance • (65,000*0) 

Totals 1299.90814 1367.700*3 3.714376*8 409259*6 2*55318.99 910*1854 10256*8225 (4.050.00000) (2.000*00*0) (3.475*0000) 



RESOLUTION 

A RESOLUTION OF FIRST AND MAIN BUSINESS 
IMPROVEMENT DISTRICT NO. 2, IN THE CITY OF 
COLORADO SPRINGS, EL PASO COUNTY, COLORADO, 
AUTHORIZING THE ISSUANCE AND SALE OF ITS 
PUBLIC IMPROVEMENT FEE REVENUE BOND, 
SERIES 2015, IN A PRINCIPAL AMOUNT NOT TO 
EXCEED $1,725,000; PRESCRIBING THE FORM OF THE 
SERIES 2015 BOND; PROVIDING FOR THE PAYMENT 
OF THE PRINCIPAL OF, PREMIUM, IF ANY, AND 
INTEREST ON THE SERIES 2015 BOND; AND 
PROVIDING OTHER DETAILS IN CONNECTION 
THEREWITH. 

WHEREAS, First and Main Business Improvement District No. 2, in the City of 
Colorado Springs, El Paso County, Colorado (the "District"), has been duly and regularly created 
by ordinance adopted by the City of Colorado Springs, Colorado (the "City"), on September 23, 
2008; and 

WHEREAS, the District is a quasi-municipal corporation and political subdivision 
organized and existing as a business improvement district pursuant to the laws of the State of 
Colorado (the "State"), including, without limitation, Part 12 of Article 25 of Title 31 (the 
"Business Improvement District Act") of the Colorado Revised Statutes, as amended and 
supplemented as of the date hereof ("C.R.S."); and 

WHEREAS, all capitalized terms used and not otherwise defined herein shall have the 
respective meanings as set forth in Section 1 hereof; and 

WHEREAS, at an election ofthe qualified electors of the District, duly called and held 
on Tuesday, November 4, 2008 (the "2008 Election"), in accordance with law and pursuant to 
due notice, a majority of those qualified to vote and voting at the 2008 Election voted in favor of, 
inter alia, the issuance of indebtedness for various purposes, the questions relating thereto being 
set forth in Exhibit A attached hereto and incorporated herein by reference; and 

WHEREAS, the returns ofthe 2008 Election were duly canvassed and the result thereof 
duly declared; and 

WHEREAS, the returns ofthe 2008 Election were duly canvassed and the results thereof 
were duly declared and certified by the Canvass Board for the District within 45 days after the 
2008 Election; and 

WHEREAS, the District is authorized by Sections 31-25-1212(l)(e) and 31-25-1221, 
C.R.S., to issue general obligation bonds and other financial obligations; and 

1 



WHEREAS, from me indebtedness aumori^ 
heretotore determined mat it was necessary and in me best mterests of me Distri 
taxpayers mereof^toborrow funds to finance infrastructo^ 
purposes t̂ ere wasissuedaLimitedTax generalObhgauonBond, Series 
theprincipalamountof$2,400,000;Bnd 

WHEREAS,meBoard hasher^totoredeterrnmeditwas necessary andm 
mterests of me District, and me taxr^yersmereof,toborrowfu^ infrastructure of 
me District, arid tor such purpose mere was issuedaPublicm^provementFe^ 
Series201u,inmeprincipalamountof^,^,000;and 

WHEREAS meBoardof DirectorsoftheDistrict(the"Board")hasheretofbre 
determined and does hereby determine matit is necessary and in me best intorestsofmeDistri^ 
and the taxpayers mereof,topay me costs of acquiring, constructmgan^ 
ofthe tacilitiesaumorizedtobe provided by meDistrictpur^uant to th^ 
and Budget and me related debt tor which was approved b 
and 

WHEREAS,theBoard has heretofore determined and hereby determines that it is 
necessary and in me best interests of the District ar^ me owners of property 
borrowfunds to finance the Project,andmatfbrsuch purposes meresh^ 
Dist^ct in me principal amountnot to exceed$l,725,000(as more particul^ 
the"Bond");and 

WHEREAS, pursuanttoSection31^1211,C^S^,meCitymustar^rovemeissu^ 
of theBondby theDistrict, and tor the purpose ofacquiringsuchapproval,the District 
submitted to me City tor approval the Operating Plan and Budget providing torme issuance 
tne Bond; and 

WHEREAS, approval by the City Council shall beacondition precedent to the issuance 
ofthe Bond; and 

WHEREAS, me Bond shall eoristitutoaspecial limited obligation of me District an^ 
shall be payablesolelyfrom the Pledged Revenueasdefined herein; and 

WHEREAS, me Bond shall not constitute indebtedness or an obligation oraliability of 
theCity,inaccordance with Section31^1221,C.R.S ; and 

WHEREAS,issuanceoftheBondshallnotinvolveapublicoffering,butshallbe 
privately placedby me District exclusivelyto"accredited investors" wiminthemeaningof 
Section 11^110(l^g), CRS, and as such will beexempt from registration under the 
Article^ofTitlell,C.R^;and 

WHEREAS, me Board has been advised in the private placement of the Bond with the 
Initial Dwnerby RBC Capital Markets C ^ ^ 

WHEREAS, pursuanttoSections31^12^) and 1 8 - 8 ^ 
me Board disclosed their Imownpotontial conflicting intoreststomeCol^ 

2 



and to the Boardmwriung at least 72 hours in advance of this meetmg, in accordance 
Section2^18D110, C^S , me appropriate Boardmembershavemadedisclosureof their 
personal and private interests relanng to me issuance ofme Bond in writing to me Secr̂  
State and me Board and such oft̂ cials have statod tor me record inm^ed^ 
adoption of mis Resoluuon the fact mat meyhavesaid interests and me sunur^^ 
interests and me participation of said of^cials is necessary toobt^aquo 
enable the Boardtoact; and 

WHEREAS,meBoard specifically elects to apply me p r o ^ 
Article57ofTitlell,C^S^me^upplementall^blicSecuritiesAc^^ 

WHEREAS, theBoarddesires, asprovidedin the Supplemental Public Sê  
delegato me authority to the Sale Delegate to determine, among omermings, certain p tovis^ 
ofme series 2015 Bond, all ofwhich is to be settorm in me SaleCernficato in accordance 
the provisionsofthis Resolution; and 

WHEl^AS, the District expects to sell and deliver me Bondtothe Initial Dwner on or 
about December 1,2015, in exchange torme purchase price meretor,whichshall be lOO^ofm^ 
principal amount thereof; and 

WI^REAS, the Board desirestoaumorize me issuance of me Bond and the e x ^ 
ofall ancillary orrelated documents in connection therewith; 

N O W T H E ^ F O ^ B E I T ^ 
F I ^ T A N D l ^ N B U S I N E S S I n ^ 
COLORADOSP1^NGS,ELPASO 

SeettonL De^nltto^s. As used l ^ i n , me tollowing capitalized terms shall have the 
respective meanings set torm below, unless mecontextindicatesoth^r^ 
mesingularincludetheplural,andv^^^ 

^ ^ ^ " means the deht authorizing election held within the District on 
November4,200^ 

^ ^ ^ ^ ^ ^ ^ ^ " means the tollowing obligations o ^ 
otherwise provided helow^ 

(a) all obligations of meDistrict tor borrowed money and reimbursement 
obligations; 

(b) all obligations ofthe District payable from or constituting alienor 
encumbrance upon ad valorem tax revenuesofthe District; 

(c) all obligations of the District evidencedby bonds,debentures,notes, 
contracts or other similar instruments, including, without limitation, any Parity 
ObligationsorSubordinateObligations; 
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(d) all obligations of tbe District to pay tbe deferredpurchaseprice of 
property or services; 

(e) all obligations ofthe District as lessee undercapital leases; and 

(f) all obligauortsofothers guaranteed by the District; 

provided, however, tbat notwithstanding tbe foregoing, tbe following sball not constitute 
Additional Obligations hereunder 

(i) obligations issued solely for tbe purpose of paying operations and 
maintenancecosts of theDistrict,therepaymentof which is contingent upontbe 
Districts annual determiriation to appropriate moneys merefbr,omert^ 
as setfbrm in (e) above, so long as no amountsdueorto become dueon such obligations 
arepayable from the District̂ sdebtservice mill levy; 

(ii) obligations tbat are payable solely from tbe prooeedsof Additional 
Obligations; 

(iii) obligations tbat refund orrefinance any obligations oftbe District, so long 
as^(A) such refunding obligations do not increase the District̂ sdebt service in any ye 
mwhich both me remndingobligabonsand the Bond areoutstanding;^)suchref^ 
obligauorts are payable on me same date or dates as me obligations being refunded or 
reftnanced;(C)sucbrefundingobligations are not subject to acc l̂̂  
remndingobhgahons are r^yable from me same or fewer revenue source 
orasubordirtate lien r^ority,as me obligations being refunded orre 
remedies for defaults under such refunding or refir^cingobligauons are 
tl^esameastheremediesapplicabletomeobligations being refunded orrefi 

(iv) obligations payable solely from periodic, recurring service charges 
imposed bymeDistrictfbrmeuseof any Districtfacilityorservice,^ 
not eonstimteadebt or indebtedness of me Dist^ct or an obligation required to be 
approved at an election under State law; 

(v) obligations to reimburse any person in respect of surety bonds, financial 
guaranties, letters of credit or similar credit enhancements so long as^(A) such sure 
bonds, financialguaranties, letters ofcredit or similar credit enhancements guar^ 
payment of all principal and interest on any issue of District obligations; and (8) such 
reimbursement obligations are payable from me same or fewerrevenue sources, with tbe 
same orasubordirtate lien priority as the District obligations supported by the surety 
bonds, financial guarantees, lettersof credit orsimilarcreditenhancements; 

(vi) any operating leases, payroll obligations, accounts payable or taxes 
incurred orpayable in me ordinary course ofbusiness ofthe District; and 

fvii) any reimbursement agreement with the developerofthe Project. 

"^^^meansthe Board ofDirectorsofthe District. 
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"Bond" means the Public Improvement Fee Revenue Bond, Series 2015, dated as of the 
Issue Date, issued in the Original Principal Amount, as authorized by this Resolution. 

"Bond Counsel" means (a) as of the Issue Date, Spencer Fane Britt & Browne LLP, and 
(b) as of any other date such attorneys selected by the District with nationally recognized 
expertise in public finance. 

"Bond Year" means the period from December 1 of any calendar year to November 30 of 
the following calendar year. 

"Business Day" means a day other than a Saturday, a Sunday, a legal holiday or other day 
on which the principal office of the District is authorized or required by law to remain closed. 

"Business Improvement District Act" means Part 12 of Article 21 of Title 35, C.R.S. 

"Certified Public Accountant" means a certified public accountant within the meaning of 
Section 12-2-115, C.R.S., and any amendment thereto, licensed to practice in the State. 

"City" means the City of Colorado Springs, Colorado. 

"C.R.S." means the Colorado Revised Statutes, as amended and supplemented as of the 
date hereof. 

"Debt Authorization" means the indebtedness authorized by the District's voters at the 
2008 Election. 

"Debt Service Fund" means the "First and Main Business Improvement District No. 2, in 
the City of Colorado Springs, El Paso County, Colorado, Public Improvement Fee Revenue 
Bond, Series 2015, Debt Service Fund," established by the provisions of this Resolution for the 
purpose of paying the principal of, premium, if any, and interest on the Bond. 

"District" means First and Main Business Improvement District No. 2, in the City of 
Colorado Springs, El Paso County, Colorado. 

"Event of Default" means any one or more of the events set forth in the Section hereof 
entitled "Events of Default" 

"Federal Securities" means direct obligations of (including obligations issued or held in 
book entry form on the books of), or obligations the principal of and interest on which are 
guaranteed by, the United States of America. 

"Financial Advisor" means RBC Capital Markets Corporation, Denver, Colorado. 

"Initial Owner" means Enterprise Fund No. 7, LLC. 

"Interest Payment Date" means each December 1, commencing December 1,2015, or 
such other dates as may be established in the Sale Certificate. 
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" ^ v ^ ^ ^ ^ ^ ^ m e a n s a l e t t e r required to beobtained fromeachpurchaseror 
transreree of meBondin substantially^ 
incorporated herein byrererence. 

"^^D^^"meansmedatemeBond is issued and deliveredmmemitial Owner. 

" ^ r ^ r ^ ^ ^ " means me date on which me Bond matures, as specified in m^ 
Certificate. 

" t ^ ^ ^ ^ ^ ^ ^ B ^ means me Operating Flan and Bu^^ 
submitted to me City on October 1,2014, and appreved by the City on October 28, 2014, as 
required by Section31-25-1211,C.R.S,asmesame may beamended from time to time. 

" t ^ ^ ^ ^ ^ ^ ^ ^ ^ B ' m e a n s m e o r i g i n a l p r i n c i 
issuance and delivery by the District on me Issue Date, as specified in the Sale Certificate. 

"^^"meansthelni t ia l Owner andsubsequenttoany transfer of theBond,the 
registered owner ofme Bond as shown byme registration books rnaintained by me Distric 

" ^ ^ ^ ^ ^ ^ ^ " m e a n s Additional Obligations havinga lienupon theFledged 
Revenueor any part thereofmat is onaparity with me lien thereon ofthe Bond. 

" P ^ ^ ^ ^ ^ v ^ ^ ^ " means any investment or deposit meDistrict is n 
make under then-applicable law. 

" P B ^ C ^ ^ ^ means me "Declaration of Covenants Imposing and Implementî ^ 
First and Main Public Improvement Fee" made as of January 24, 2007, by First and Main, 
L.L.C.,aColoradolimited liability company, and recorded in me public records o 
County,Colorado,on^anuary24,2007,underReceptionNo. 207011281. 

"^^^ev^^^" means the revenue derived from the imposition of me P1F and r^v^ 
the District pursuantto the P1F Covenant. 

"^^^^v^^"means^ 

(i) the P1F Revenue; and 

(ii) any other legally available moneys that the Board determines in its sole 
discretion to credit to the Fledged Revenue Fund. 

" ^ ^ ^ ^ v ^ ^ ^ ^ ' m e a n s me "First and Main Busmen 
2, in the City ofColorado Springs, Fl Paso County, Colorado, Public Improvement Fee Revenue 
Fund, Series 2015, Debt Service Fund" esmblished by me provision of mis Resolution mrm^ 
purposeofaccumulating the Fledged Revenue. 

"^^^B'means me acquisition, construction and installation of roadways, pavm^ 
landscaping facilities contemplated by me District's Operating Plan and Budget and m^ 
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which was approved at me 2008 Elections 
equipment 

" ^ ^ ^ C o ^ " means me District's costs properly attribu^^ 
mereof, to me extent permitted by me Operating Plan and Budget, including,^ 
tbe following^ 

(a) thecostsoflabor and materials, ofmachinery,furnishings and equipment, 
and of me restoration of property damaged or destroyed in connection wimcons^ 
work; 

fb) me costs of insurance premiums, indent 
charges, bard̂  fees, taxes or omer municipal or governmental châ  
assessed; 

(c) administrative and general overhead costs; 

(d) me costs of reimbursing funds advanced by,to or on behalf ofme District 
in anticipation of reimbursement from Bond proceeds, including any mtrafund or 
interfundloan; 

(e) the costs of surveys, appraisals, plans, designs, specifications and 
estimates; 

(f) the costs, fees and expenses of printers, engineers, architects,^ 
consultants, legal advisors orotheragents or employees; 

(g) the costs of publishing, reproducing, posting, mailing or recording 
documents; 

(h) thecostsofcontingenciesorreserves; 

(i) thecostsofissuingtheBond; 

(i) me costs of amending any resolution or omer instrument relating to the 
Bond orthe Project; 

(k) tbe cost̂  of repaying ^ snort-t̂ rm financing, construction loans and 
other temporary loans, and of me incidental expenses incurred in connect 
loans; 

(1) me costs of acquiring any property, rights, easements, licenses, privileges, 
agreementsand franchises; 

(m) thecostsof demolition, removal and relocation; and 

(n) all otherlawful costs asdetermined bythe Board. 
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" ^ ^ ^ ^ " means me 15̂  day ofme calendar monm next preceding each inters 
payment date fbrthe Bond. 

"^^^^"meansmis resolution, which authorizes me issuance ofthe Bond. 

" ^ ^ C ^ ^ ^ " means me certificate executed byme Sale Delegate u^^ 
delegated pursuant to mis Resolution which sets forth the terms of the Series 
described in the Sectionhereofcaptioned "Delegation and Parameters." 

"^^D^^^"meansme President or Secretary ofthe District. 

"^^"meanstheStateofColorado. 

" ^ ^ ^ ^ ^ ^ ^ ^ ^ " m e a n s a n y A d d i t i o n a l O b l i g a t i 
Pledged Revenue or any part mereof mat is junior and subordinate to the lien thereon of m^ 
Bond. 

" ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
beingpart2ofarticle57oftitlell,C.R.S. 

C ^ ^ " means the Tax Compliance Certificate o r s ^ 
by tbe District in connection with the issuance oftbe Bond tbat describes the District's 
expectations regardmg the use and investment ofproceedsofme Bond and othermoneyŝ  

"^Co^"meansthe Internal Revenue Code of 1^8 ,̂as amended tothe date of 
issuance ofthe Bond. 

Seetion2. Authorization. In accordance v^m me constitution and laws of the State, 
including, without limitation, me Business Improvement Dist^ct Act, the S 
Securities Act and all other laws of me State mereunm enabling, the 2008 Election and the 
Operating Plan and Budget the Bond in the Original Princir^l Amount is hereby aumoriz^ 
be issued byme District forme purposeof paying me ProjectCostsandothercos 
witn the issuance of me Bond. The District hereby elects to apply all of the provisions of the 
Supplemental Public Securities ActtotheBond. 

The Board shall allocate me principal amount ofme Bond to me purposes authorized in 
the OperatingPlan and Budgetand me Deb t̂Aumorization, provided that suchallocat 
based upon me Board'sestimates ofme useof proceeds at me time ofissuanceofme Bond 
actual uses ofproceeds may vary from tĥ s estimate v^thin me limits 
and Budgetand the DebtAumorization and matsuch variance shall not require an ame 
this Resolution ornoticetooreonsentofany person. 

Seetlon^. Limbed Obligations. The Bond shall constitute special, limited obligations 
ofme Districtas provided herein.The Bond, togetherwith me interests 
due in connection therewim,sl^l be r^yable solely from and to me extent of m^ 
Revenue, and the Pledged Revenue is hereby pledged to the payment of the Bond. The Bond 
shall constitute an irrevocable lien upon the Pledged Revenue,but not necessarily an exclusi 
sucnlien. 
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The creation, perfection, entorcement and priority of the pledge of revenues 
pay the Bond shall be governed by Section 208 ofme Supplemental Public Securities Act an^ 
this Resolution. The Pledged Revenue shall immediately be subject to the lien of such pledge 
v t̂hout any physical delivery, filmg or further act. The lien of such pledge on the Pledged 
Revenue shall have priority over any and all omer obligations and liabilities of me Distri 
shall be valid, bindmg and enforceable as against all persons having claims of any Iti^ 
contract or otherwise agamst the District, irrespective of whether such r^ 
such hens. 

Sections Bond Details. A single fully registered Bond shall be issued to the Initial 
Owner asasmgle Bond in an amount equal to the Original Principal Amount. Unless the 
Districtshallotherwisedirect,meBond 
me Issue Date, sl̂ all bear interest from me Issue Date at me rate r^r annum (c^ 
basis ofa3o^-day year of twelve 3f^aymonms), payable to me extent of Pledged 
available therefor, on me mterest Payment Dates, and shall mature on the M 
set forth in the SaleCertificate. 

To me extent principal of me Bond Is not paid when due, such principal shall remain 
outstanding until paid. Tothe extent interest on the Bond is not paid when due, such interest 
shall compound armually on eaoh Interest Payment Date at the interest rate borne by m^ 
provided, however, that notwimstanmn^ anything herein to the contrarv.tn^ 
obligated topay morethanthe amount permittedby law and its electoral authorization in 
repayment of me Bond, including all payments of principal and interest, and me Bon^ 
deemed debased and no longeroutstanding upon mepayment bythe District ofsuchamount. 

The n^imum net effective interest rate authorized for me Bond is 18.f^ 
andmeactualnetef^tiveinterestr^teoft 

Sections. Delegation and Parameters. 

(a) ^ ^ ^ ^ . T h e Board hereby delegates to the Sale Delegate, fbraperiod 
ofone year following me effective date ofthis Resolution, meauthoritytodete^ 
set forth in me Sale Certificate^(i) me matters set forth in subseeti 
subject to me applicable parameterssetmrm in subseetion(e)ofmis Section; and (n^ 
other matters that, in me judgment of me Sale Delegate, are necessary or convenientto be 
set mrth in the Sale Certificate and are not inconsistent wim the parameters s^ 
subsection(c)ofmis Section. 

(b) ^ ^ C ^ ^ ^ t ^ . TheSaleCertifieateshallsetfbrththefbllowingmatters 
and other matters permitted to be set form therein pursuant to subsectî ^ 
Section, but each such matter sh^l fall wimin the applicable parameters set fbr^ 
subsection(c)ofthis Sections 

(i) theOriginal Principal Amount ofthe Bond; 

(ii) the Maturity Date; 

(iii) theinterestrateontheBond; 
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(iv) the Interest Payment Dates; 

(v) the dates, if any, upon which the Bond may be redeemed at the 
option of the District and the prices at which me Bond may be so optionally 
redeemed; and 

(vi) the dates, i f any, upon which the Bond shall be subject to 
mandatory sinking fund redemption prior to the Maturity Date. 

(c) Parameters. The authority delegated to the Sale Delegate by this Section 
shall be subject to the following parameters: 

(i) the aggregate principal amount of the Bonds shall not exceed 
$1,725,000; 

(ii) the Maturity Date of the Bond shall be no later than 
December 1,2039; and 

(iii) the net effective interest rate on the Bond shall not exceed 
18.00%; 

(iv) the total repayment cost ofthe Bond and the maximum annual 
repayment costs thereof shall not exceed the limitations of the applicable Debt 
Authorization. 

(d) The authority to determine other details of the Bond as permitted by the 
Supplemental Public Securities Act is hereby delegated to the Sale Delegate. 

Section 6, Payment of Bond. The principal of, premium, if any, and interest on the 
Bond shall be payable in lawful money of the United States of America. The principal of and 
premium, if any, on the Bond shall be payable to the Owner thereof upon maturity or prior 
redemption upon presentation of such Bond at the principal office of the District. The interest on 
the Bond shall be payable to the person in whose name such Bond is registered as of the close of 
business on the Record Date, irrespective of any transfer or exchange of the Bond subsequent to 
the Record Date and prior to the interest payment date, and shall be paid by check or draft of the 
District mailed on or before the interest payment date to the Owner at the address as it appears in 
the registration books maintained by the District. Any interest not paid or duly provided for on 
the scheduled interest payment date therefor shall cease to be payable to the person who is the 
Owner of the Bond at the close of business on the Record Date for such interest payment date 
and instead shall be payable, together with interest thereon due as the result of compounding, to 
the person who is the Owner of the Bond at the close of business on the Record Date for the 
interest payment date on which such deferred and compounded interest is paid. 

The District may make payments of interest on the Bond by such alternative means as 
may be mutually agreed to between the Owner of such Bond and the District; provided, however. 
that the District shall not be required to make funds available therefor prior to the dates on which 
such interest would otherwise be payable hereunder nor to incur any expenses in connection with 
such alternative means of payment 
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Section 7. Nonpayment of Principal or Interest. 

If, for any reason other than failure of the Owner to surrender the Bond for cancellation, 
any payment on the Bond is not made when due, interest shall continue to accrue on the unpaid 
principal of the Bond at the applicable rate of interest borne by the Bond. The final payment of 
principal of and interest on the Bond shall be made upon presentation and surrender ofthe Bond 
for cancellation by the Owner at the principal office of the District, and payment ofthe principal 
of and interest on the Bond prior to the final payment ofthe Bond shall be made to the Owner by 
electronic funds transfer, check or draft (subject to collection) delivered or mailed to the Owner 
at the address provided to the District by the Owner. 

Section 8. Optional Redemption. The Bond may be subject to redemption prior to 
maturity at the option of the District, in whole or in part in integral multiples of $1,000, on such 
dates and at such prices as set forth in the Sale Certificate. 

Section 9. Book Entry System. The Bond shall be issued in the form of a single, 
certificated, fully registered Bond for the entire principal amount of the Bond. Upon initial 
issuance, the ownership of such Bond shall be registered in the registration books kept by the 
District. No person, other than the Owner, shall receive a certificated Bond evidencing the 
obligations of the District pursuant to this Resolution. 

Section 10. Form. Execution and Authentication of Bond. The Bond shall be in 
substantially the form set forth as Exhibit B attached hereto, with such variations, omissions and 
insertions as may be required by the circumstances, may be required or permitted by this 
Resolution or are consistent with this Resolution and necessary or appropriate to conform to the 
rules and requirements of any governmental authority or any usage or requirement of law with 
respect thereto. The Bond may bear such other endorsement or legend as may be required to 
conform to usage or law with respect thereto. 

The Bond shall contain a recital that it is issued pursuant to certain provisions of the 
Supplemental Public Securities Act, and pursuant to Section 11-57-210, C.R.S., such recital shall 
be conclusive evidence of the validity and the regularity of the issuance of the Bond after its 
delivery for value. In accordance with Section 31-25-1221, C.R.S., the Bond shall also contain a 
recital that the Bond shall not constitute indebtedness or an obligation or a liability ofthe City. 

The Bond shall also contain a statement that by acceptance of the Bond, the Owner 
thereof agrees and consents to all of the limitations in respect of the payment ofthe principal of 
and interest on the Bond contained therein, in this Resolution and the Operating Plan and 
Budget. Similar language describing the limitations with respect to the payment ofthe principal 
of, premium, if any, and interest on the Bond set forth in the Operating Plan and Budget shall be 
included in any document used for the offering of the Bond. 

The Bond shall be signed with the facsimile or manual signature of the President or Vice 
President ofthe District, sealed with a facsimile or manual impression of the seal ofthe District 
and attested by the facsimile or manual signature of the Secretary or an Assistant Secretary ofthe 
District. Should any officer whose facsimile or manual signature appears on the Bond cease to 
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be such officer before dehvery of me Bond toapurehaser̂  
shall nevermelessbevalid and sufficientfbrall purposes. 

Fxecutionby theDistrictof the Bond shall betheconclusiveandonly competent 
evidence thatthe Bond has been duly authenticated and delivered. 

Section 11. Delivery of Bond^D^nosition of Proceeds. Upon the adoption of this 
Resolution,medeliveryof me cerufication of an independent engineer as req^ 
District's Operating Plan and Budget and me approval of 
issuance ofme Bond, me District sliall execute and authenticatom^ 
to me Initial Owner in exchange tor me purehase price thereof. Neither the Financial Advisor, 
the Initial Owner nor any subsequent Owner ofme Bond shall be responsible torm^ 
or disposal bythe District oranyofit^offieersofme funds derived from mesalem^ 

Subject to me provisions of the Section herein entitied"DelegationtoPresident,"the 
proceeds derived from the sale ofmeBoridshall be applied on the Issue Date to the payment of 
Project Costs. 

Sections. Aeltnowled^ent by Owner. By its acceptance ofthe Bond or any interest 
therein, the Owner shall be deemed to have: (a) agreed and consentedtoallofme limitations in 
respect ofme payment ofmepriricir^ of, premium, if any,and interest on me Bondcontâ  
the Bond, this Resolutionand the O^ratingPlan and Budget,^)acknowledgedt^ 
not being registered under the Securities Act of 1933, as amended, is not being registered or 
otherwisequalifiedfbrsaleunderme "Blue Sky" laws and regulations of any stat̂  
me Issue Date me Bond will not carryarating from any rating service, and (3) acknowled^ 
and agreed that theBond, and any interest therein, may and shall besold,transferredor 
otherwisedisposedofonlytopurchasers who satisfy 

Section l^.Re^lstr^tlon and Transfer ofBond. The District shall act as registrar for 
me Bond and shall keeparegistrationbookshowingmenameand address ofthe Owner. 

Ownership of the Bond shall be limitedto"accredited investors" wimin me meaning of 
Section ll-59-ll^l^g),C.R.S. The Bond shall not be issued by the District, or thereafter 
transferred by me Dist^ct, unless the District has first 
Letter from me Initial Owner or each and every transferee ofthe Bond. 

The Bond may be trartsferredur^n me registration books upon deti^ 
me District, accompanied by (a)awritteninstrument or instru 
guaranty of signature satisfactory to me District, duly executed by me Owner of me Bondtoor 
his attorney-in-fact or legal representative, cont^ning written! 
transfer of me Bond, along wim the social security number or federal 
numberofsuchtransferee,and^amanually executed Investments 
me Bond.No transfer ofme Bond sludlbeeft^ti 

lnallcasesofthetransferofmeBond,meDistrictshallentermetrar^ 
the registration books and authenticate and deliver in me name of the transrerê  
registered Bond tor me principal amount that me transtoree is entitled to receive at the earliest 
practicable time. The District shall cluû ge the Owner of me Bond tor every such transferal 
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amount sufficient to reimburse it tor its reasonable fees and tor any tax or other g 
charge required to be paid with respectto such transferorexchange. 

TheDistrict shall notberequiredto issue or transfer any Bond: (a)duringaperiod 
begirmmg at me close ofbusinessofme District on me Record Date and ending at the close of 
business of me District on me related into 
on me day on winch notice of optional redemption of the Bond,mt^lormpari, is rnai 
ending atmecloseofbusinessofme District on therelatedoptionalredemptiondate. 

The new Bond delivered upon any trarisfer shall beavalid obligation of me Distri 
evidencmgme same obligation as the Bond surrendered, shall be secured byu^^ 
shall be entitledtoall of me security and 
surrendered. 

The District rrtaydeemandtreatmeC^er of me Bond as the absolutoownerm 
all purr̂ ses(whemer or not me Bond shall be overdue), and any notice to me contrary 
be binding upon the District. 

Section ^.Cancellation oi^Bond.^ 
tor cancellation pursuant to this Resolution and upon paymentof the princtpalamount and 
intorest represented thereby,or whenever the Bond shall be deliveredtothe District to 
pursuant to theprovisionshereof, such Bond shall becancelled bythe District. 

Section 15. Replacement Bond. In the event the Bond is lost, stolen, destroyed or 
mutilated,meBond may be replaoed by meDistrict in accordance with and subjê ^ 
limitations of applicable law. The applicant tor such replacement Bond shall be required to post 
suchseeurity,pay such costsandpresentsuch proof of ownershipand loss asrnayberequtr^ 
applicable law, orinmeabsenceofspecificrequirements,asmayberequired by the District. 

Sections. Disnosltion and Investment ofPr^eeeds; Tax Covenants. 

(a) The Bond shall be issued and r^vately placed tor me purposes ptovided in mis 
Resolution. The Dwner shall not be resr^ortsibletortl^ 
any ofitsofficersofthefundsderivedftommesale thereof 

(b) All or any portion of the Bond proceeds may be temporarily invested or 
reinvested̂  ending such use, in securities or obligations that are both lawful inv 
that are Permitted Investments. 

(c) The District covenantsasfbllows with respectto the Bond: 

(i) The Districtshallnotmakeanyuseofmeproceedsofme Bond, any funds 
reasonably expected to be used topayme principal of, prentium, if any,ormterest on the 
Bond or any other funds ofthe District, make or permit any useof any facilities 
constitutingapart of me Project or take(or omit to take) any omer action with r^ 
the Project, the Bond, the preceedsmereofor otherwise if such use, action or omission 
would, undert^ Tax Code, cause the interest on the Bondto become includable in gross 
income tor federal income tax purposes. 
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(ii) The Districtshall not take (or omit to take) any action, or r^rrmtorsufter 
any action to be taken, ifme result ofthe samecausestlie Bond to be an "arbitrage bond" 
within themeaningofSectionl48ofthe Tax Code. 

(in) The District shall not make, or permit to be made, any use of the original 
proceeds of the Bond, or of any moneys treated as proceeds of me Bond within the 
meaning of meTax Code and applicable regulatiorts,rulings and decisions, or take, 
permit to be taken orfail to take any action, that would adversely afreet ti^^ 
from gross mcome of the interest on the Bond under Section 103 of theTax Code and 
applicableregulations,rulingsanddecisions. 

(iv) Thedulyaumorizedrepresentativesofthe District shall executeaTax 
Certificate upon the issuance ofthe Bond. 

(v) The District shall file, or cause to be filed,acopy of Internal Revenue 
Form 8038-Owithrespect to the issuanceofthe Bond. 

Seetlonl^Pled^ed Revenue Fund. There isherehy created and established the 
Fledged Revenue Fund, which n^ybeestablishedasaline item account ofthe District'sg^ 
fund or omer fund (so long as the amounts credited to android from such ac^ 
and accurately determined) and shall otherwise be maintained by the District in ac^ 
the provisions ofthis Resolution. 

The District shall deposit all Fledged Revenue immediately upon receipt thereof in the 
Fledged Revenue Fund. Moneys deposited to me Fledged Revenue Fund shall beapplied by the 
District on Decemberl of each year in the following order of priority. For purposes of the 
fbllowing,when credits to more man one fund, account or purpose are reqû  
priority level, such credits shall raru^^^i^^^ with each other. 

FIRST: Tothecredit oftheDebtServiceFund theamountsrequiredby the 
Section hereofentitled"DebtServiceFund,"and to the credit of any 
similar fur̂ d or account establish^ for the payment of the principal 
premium, i f any, and interest on any Parity Obligations theamounts 
required by me resolutions, indentures or omer enactments or instru^ 
authorizing the issuanceoftheFarity Obligations; 

SECOND: Tome credit of any s^ingmnd, reserve fund or similar fund or account 
established in connection with any Parity Obligations the amounts 
required by me resolutions, indenmres 
authorizing the issuanceoftheFarity Obligations; 

TrllRD: To the credit of any fund or account established for the payment of the 
principal of premium, if any, and interest on Subordinate Obligations, 
includingany sinking fund, reserve fund or similar fund or account 
established therefor, the amounts requi 
other enactments or instruments authorizing the issuance of the 
SubordinateObligations;and 
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FOURTH: Any Fledged Revenue remainmg in the Fledged Revenue Fund afrer the 
credits required by FIRST through T^ 
retained in the Fledged Revenue Fund. 

Moneys credited to the Fledged Revenue Fund may be invested or deposited only in 
Permitted Investments in accordance wim applicable State law: provide the 
investment of moneys credited to me Fledged Revenue Fund shall be subjectmmecove^ 
and provisioris of me Section hereof entitied "Disposition and Investment of Froceeds;T^ 
Covenants."Bxcepttotheextentomerwise provided in mis Resolution, intê ^ 
invesm^entorremvestment of moneys credited to me Fledged Revenue Fund sh^l re 
becomepartofthe Fledged Revenue Fund. 

Sections Debt Service Pnnd. Thereis hereby created and established theDebt 
Service Fund, wluchn^y be established asaline item account of me Di s t r i ^ 
other l ^ d (so long as me amounts credited to android from such acĉ  
accurately deterrnined) and shall omerwise be mamtained by the D i s ^ 
provisions ofthis Resolution. 

There sh^ll be credited to me Debt Service Fund, from the Fledged Revenue Fund as 
provided in the Sectionhereof captioned "Flow ofFunds" an amount ofFledgedRevenueeach 
BondYeartha4 when combined with omer legally available moneysmerein, is sufficie^^ 
the principal of, premium, if any,and interest on me Bond mat has or will become d 
BondYear in which the credit is made. Moneys in the Debt Service Fund shall be used bythe 
District solelytor^y the principal ot̂  premium, if any, and interest on the Bond in m^ 
order: 

(i) interest dueasaresultof compounding; 

(ii) accrued but unpaid stated interest; 

(iii) currentinterest;and 

(iv) principal ofthe Bond, whetherdue at maturity oruponpriorredemption. 

Moneys creditedtotheDebtServiceFund maybeinvestedor deposited only in 
F^r^ltt^lnv^tment^maccordancewim applicable Stato the 
investment of moneys credited to th^ Debt Service Fund shall be subject to the covenâ  
provisions ofthe Section hereof entitled "Disposition and Investment of Proceeds; Tax 
Covenants."Excepttomeextentoth^ 
investment or reinvestment of moneys credit 
becomepart ofthe Debt Service Fund. 

Seetion^Addltional Obligations. So long as any Bond is outstanding, the District 
shall not incurany Additional ObligationsexceptasprovidedinthisSection. 

(a) The District shall not issue or incur any Additional Obligationshavinga 
lien upon the Fledged Revenueoranyr^mereofthatissuperiorto the lienoftheBond. 
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(b) Subject to the linutationsofparagraph (a) above, the Disu^ 
incur Parity Obligations or 
the Owner. 

(c) Nothing herein shall prevent the District from issuing or incurring 
obligations that are neither payable from nor constitutealien on any of the Pledged 
Revenue. 

Sections. Additional Covenants. For so long as the Bond is outstanding, the District 
hereby covenants as follows: 

(a) TheDistrict will continue tooperateand manage the District inan 
efficient and economicalmanner in accordance withall applicable laws, rulesand 
regulations, and will keep and mamt^n separate accounts of me receipts â ^ 
thereof in such manner that the Pledged Revenue may at all times be readily and 
accurately determined. 

(b) At least onceayear in the time and manner provided by law, the District 
willcause an audittobe performed of the records relating toDistrictreve^ 
expenditures. In addition, at least onceayear in the time and manner provided by law, 
the District will causeabudget to be prepared and adopted. Copiesofthebudgetandthe 
audit will be filed andrecorded in me places, timeand manner provided 

(c) TheDistrict will carry suchfbrms of insurance oninsurableDistrict 
property as would ordinarily be carried by governmental entities having similar 
propertiesof equal value andsimilarfunctions. 

(d) Each District official orother person havingcustodyofany Pledged 
Revenue, or responsible for the handling of such funds, will be fully bonded or ir^ure^ 
against meft or embezzlement at all times to the extent required by law, which bond or 
insurancewillbeconditioned upon mepror^rapplication of such funds. 

(e) The District shall at all times comply with all applicable laws oftheState 
and theOperatingPlan and Budget. 

(r) The Distinct will enforce me collection and receir^ofall PIP Revenue to 
which me District is entitied under the PIP Covenant and any agreement regarding the 
assessment, collectionand disposition ofthe PIP Revenue. 

(g) The District will takeno action thatinanywaywould materially adversely 
afrectme amount ofPIP Revenue to be collected wimoutmepriorwrittencons^ 
Owner. 

Sections. Defeasance, v ^ n all principal, premium, if any,and interest in connection 
wimmeBondh^beendulypaid,mepledgeandlienandallobligationsoftheDisu^^ 
hereunder with respect to the Bond shall thereby be discharged and the Bond shall no ^ 
deemed to be outstanding within the meaning of this Resolution. There shall be deemed to be 
such due r^yment when me District has placed in escro 
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located within or without me State, and exercising trust r^wers,^ 
mel^ownmmimumyield from Federal Securitiesin which such amount may beinitially 
invested, which Federal Securitiessh^l not besubject to redemption orprer^yment at m^ 
oftheissuermereof)tomeetallreqmrementsofprmcipal,premium,ifany,andm 
connection with me E^nd, as the same becomes due to its final maturity 
prior redemption date. The Federal Securities shall not be subject to redemption or prepayment 
at me option of me issuer mereof, and sriallbeccme due at or prior to me respective times on 
whichme proceeds mereofshallbe needed, in accordance wimascheduleestab^ 
agreed upon between the District and such bard̂  at the time of the creation of me escrow, or m^ 
Federal Securities shall be subject to redemption at the option of me holders thereofmass^ 
such availability asso needed to meetsuchschedule. The sufficiency of any such escrowfunded 
with Federal SecuritiesshallbedeterminedbyaCeriifiedFublic Accountant. 

Seetlon22.EventsofDefanlt and Remedies. The occurrence or existence of any one 
or more ofme following events shall be an Event ofDefault hereunder, and there shall be no 
default or Event ofDefaulthereunderexceptasprovided in thisSection: 

(a) the District defaults in the performance of any of its covenants in mis 
Resolution, and such default continues for 60 days after written notice specif̂ ^ 
default and requiring the same to beremedied is given to me District bytheOwner; or 

(b) the District filesapetition under the federal bankruptcy laws or other 
applicable bankruptcy lawsseeking to adjusttheobligation represented bythe E^ 

It is aclmowledgedtî at due to me limited nature of me Fledged Revenue, u^ 
pay me principal ofor interest on the l^nd when due shall not, ofitself^constimte an E 
Default. 

Upon me occurrence and continuance ofan Event ofDefault, the Own 
protect and enforce the rights of me Owner under mis Resolution by man 
suit, action orspecial proceedings in equity orat law, inany court of competent jur isdi^ 

Sections Amendments to the Resolution. The District may, without the consent of 
ornotice to the Owner, adopt amendmentsor supplements to this Resolution, whichamendments 
or supplements shall thereafter form apart hereof for any oneor moreof the following 
purposes: 

(a) to cureany ambiguity, tocure, correct orsupplement any fbrrnal defect or 
omission or inconsistent provision contamed in mis Resolution, to n^e any provision 
necessary or desirable due toachangeinlaw, to n^e any provisions with respect to 
matters arising under this Resolution or to make any provisions for any other purpose,!̂  
such provisions are necessary or desirable and do not n^erially adversely a f ^ 
interestsofthe Owner; 

(b) to subject to this Resolution or pledge to the payment of the Eond 
additional revenues,properties orcollateral; and 
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(c) to grant or cor^rupon the Ownerany additional rights, remedies, powers 
orauthoritymatmay be lawfully granted to orcorn̂ erred upon theowner. 

madditiontome amendments or supplements to this Resolution specified above, the 
Owner sludl have me right from timetotime,toconsent to and approve me adoption by me 
District ofsuch amendmentsorsupplements to this Resolution as shall bedeemednecessary or 
desirable by me District tor me purpose of modifying, altering, amending, adding to or 
rescinding, in any particular, any of me t ^ 
orovided.however.tnatwithoutthec^^ 
orbeconstruedaspermitting: 

(a) a change in the termsofthe maturity ofthe Bond, in the principal amount 
oftbe Bond or tbe rate ofinteresttbereon or in me terms ofoptional redemption oftbe 
Bond; 

(b) an impairment of tbe right of the Owner to institute suit tor the 
entorcementofanypaymentofmeprincipaloforintereston the Bond when due; 

(c) the creation ofaprivilege or priority of any interest payment over any 
other interest payment; or 

(d) achange in the consent right of the Owner tor any such amendatory or 
supplemental resolution. 

If at anytime me District shall desire to adopt an amendment or supplement to this 
Resolution that requires consent of the Owner, ^District shallow 
adoption ofsuch amendment or supplementtobe given at least 15 days priortothe proposed 
date of adoption mereofby certified or registered first-class mailtome Owner at me ad̂  
shown on me registmtion books maintamed by the District, unless such notice is 
Owner. Such notice shall briefly set forth me rtatore ofthe r̂ oposedamendn^ 
and st̂ te mat copies thereof are on file at me offices of me District or some o 
location fbrinspectionbytheOwner. 

Upon me execution of any amendment or supplementtothis Resolution as provided 
herein, mis Resolution shall be deemed to be modified and amended in accordance therewim^ 
and me respective rights,duties and obligations of theDistrict and the Owner under thi^ 
Resolutionshall thcreafrerbedetermined,exercisedandenfbrcedhereunder,subject in all 
respectstosuchmodificationsandamendments. 

Sections. Declarations and Finding The Board, having been fully informed of and 
havingconsidered all thepertinent factsand circumstances, hereby finds,determinesand 
declaresthat 

(a) the total aggregate amount of indebtedness of the District does not now, 
and upon the issuance of me Bond shall no4 exceed any applicable limit prescri 
thecortstit^tionorlawsoftheSt^eortheOperatingPlanandBudget; 
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(b) the issuance ofthe Bond is advantageousto the Districtandtheownersof 
propertyinthe District; and 

(c) me issuance of me Bond and all procedures undertaken incident thereto 
aremfull compliance and conformity v^th all applicable r ^ 
limitations prescribed by thcC^eratmg Plan and Budgetandt^^ 
the State, including me Business Improvement District Act,theSu^ 
Securities Act and any omerapplicabto law imposed upon or relating to the issuance 
me Bond. 

Sections. NoReeourseAaT^m^tt^ 
C.R.S.,ifamemberofme Board oranyofficeroragentofmeDistrictacts in goodf^ 
recourse sl̂ all be available against such member, officer or agent for pay^ 
premium, if any, or interest on the Bond. Such recourse shall not be available either directly or 
indirectiy through me Board or the District, or otherwise, whether by v ^ 
statute, rule oflaw,enfbrcementof penalty or otherwise. Bythe acceptance ofthe Bond and asa 
pari of me consideration of meir sale or purchase, any person purehasing or selling such Bond 
specificallywaivesanysuchrecourse. 

Section 26 imitation of Actions. Pursuant to Sectionll-57-212,C.R.S, no legal or 
equitable action brought with resr^t to any legislative acts or proceedings in con^^ 
the authorization or issuance of the Bond shall be conrnrenced more than 
authorization ofthe Bond. 

Section27.Ban^Qualified Obligation. The District hereby desî mates the Bond asa 
"qualifiedtax-exemptobligation"underSection265fb^oftheTaxCode. 

Section 2^. Authorization to Execute Documents. The President or Vice President 
and Secretary or an Assistant Secretary ofme District shall, and mey are hereby aum^ 
directed, to take all actions necessary or appropriate to effectuate the provisions of this 
Resolution, including, but not limited to, meTax Certificate and such other certificates^ 
affidavits as may be reasonably required by Bond Counsel. The execution by the President or 
Vice President ofthe Distinct ofany document authorized herein shall be conclusive proof ofu^^ 
approval byme District ofthe termsthereof. 

Section 29 Costs and Expenses. All costs and expenses incurred in connection with 
the issuance of the Bond sludl be paid eimer from the proceeds of the Bond, f ^ 
available moneys of the District or fromacommrtation thereof and such moneys 
appropriated fbrthat purpose. 

Sections. Actions on Non-Business Days. If the date for making any payment or 
performing any other action hereunder is notaBusiness Day, such payment may be made or 
omeract performed on the nextsucceeding Business Day. 

Sections. Ratification and Approval of Prior Actions. All actions heretofore taken 
bythe officers ofthe Districtan^ me members 
of this Resolution, relating to me authorization, issuance and delivery of the Bond, are hereby 
ratified,approvedand confirmed. 
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Section^Resolntionlrrenealable. After tbe Bond bas been issued, tbis Resolution 
sball constitute a contract between tbe Owner and tbe District and sball be and remain 
irrepealable until tbe Bond and tbe interest accrumgtbereon sball bave bê  
and discbarged as berein provided. 

Sectlon^Renealer. All orders, bylaws and resolutions oftbe District, or parts 
thereof mconsistent or in conftictwitbtbis Resolution are berebyre^ 
sucb inconsistency or conflict. 

Sect^on^Severabllltv. If any section, paragrapb, clause or provision of tbis 
Resolution sball for any reasonbe beld to be invalid or unenforceable, tbe mvalidity or 
unerdorceabilityof sucb sections 
remaimng provisiortsofmis Resolution, tbe intent beingtbat tbe sameare 

l̂ Remainderofpage intentionally left blanks 
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Section 35. Effective Date. This Resolution shall take effect immediately upon its 
adoption and approval. ^ 

ADOPTED AND APPROVED this 3 day of £ > £ » C . . 2014. 

M^2f 
SL&5dnc5&__ 

Secretary 
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EXHIBITS 
to 

RESOLUTION 

DEBTAUTHORIZATIONAPPROVEDATTHE^8ELECTION 

P^I^TANDMAINBUSIN^IMPROVEMENTDIST^ 
BALLOTISSUENO^ 

SIIALLFIRSTANDMAINBUSINESSIMPR0VEMENTDISTRICTN0.2DEBTBE 
INCREASED ^,000,000 WITHAREPAYMENT COST OF $80,000,^ 
LESSER AMOUNTASMAY BE NECESSARY, ANDSHALLFIRSTAND MAIN 
BUSINESS IMPROVEMENT DISTRICT N0 .2TAXESBE INCREASED ^,6^,000 
ANNUALLYOR SUCH LESSER AMOUNTASMAY BE NECESSARY FORTHE 
PAYMENT OF SUCH DEBT AND ANY REFUNDINGSTHEREOF,AT AN INTEREST 
RATETHATISE0UALTO,LOWERORHIGHERTHANTHEINTERESTRATEONTHE 
REFUNDEDDEBT,FORTHE PURPOSE OF PAYING, LEASING, FINANCING OR 
REIMBURSING ALL OR ANY FART OF THE COSTS OF. DESIGNING, ACQUIRING, 
CONSTRUCTING,RELOCATING,INSTALLING,COMFLETING AND OTHERWISE 
PROVIDING, WITHIN OR WITHOUT THE BOUNDARIES OF THE DISTRICT, STREET 
IMPROVEMENTS,INCLUDINGBUTNOTLIMITEDTOCURBS,GUTTERS,CULVERTS, 
AND OTHER DRAINAGE FACILITIES, UNDERGROUND CONDUITS, SIDEWALKS, 
TRAILS, PUBLIC PARKING LOTS, STRUCTURES AND FACILITIES, PAYING, 
LIGHTING,GRADING, LANDSCAPING, BI^EPATHS ANDPEDESTRIAN ^AYS, 
PEDESTRIAN OVERPASSES, RETAINING ^ALLS, FENCING, ENTRY 
MONUMENTATION, STREETSCAPING, BRIDGES, OVERPASSES, UNDERPASSES, 
INTERCHANGES, MEDIAN ISLANDS, IRRIGATION, ANDASAFETY PROTECTION 
SYSTEMTHROUGHTRAFFICANDSAFETYCONTROLSANDDEVICESON STREETS 
AND HIGHWAYS AND ATRAILROADCROSSINGS,SIGNALI^ATION, SIGNING AND 
STRIPING, AREA IDENTIFICATION, DRIVER INFORMATION AND DIRECTIONAL 
ASSISTANCE SIGNS, TOGETHER WITH ALLNECESSARY, INCIDENTAL, AND 
APPURTENANT FACILITIES, EQUIPMENT, LAND AND EASEMENTS AND 
EXTENSIONSOFANDIMPROVEMENTSTOSUCHFACILITIES,SUCHDEBTTOBEAR 
INTEREST ATAMAXIMUMNETEFFECTIVEINTERESTRATENOTTO EXCEED 18% 
PER ANNUM, SUCH MEREST TO BE PAYABLE AT SUCH TIME OR TIMES, AND 
WHICH MAY COMPOUND ANNUALLY OR SEMIANNUALLY,AND SUCH DEBT TO 
MATURE, BE SUBJECT TO REDEMPTION WITH OR WITHOUT PREMIUM, AND BE 
ISSUED AND SOLD AT, ABOVE OR BELOW PAR, SUCH DEBT TO BE ISSUED OR 
INCURRED AT ONE TIME OR FROM TIME TO TIME,TO BE PAID FROM ANY 
LEGALLYAVAILABLE REVENUES OF THE DISTRICT, INCLUDING THE PROCEEDS 
OFADVALOREM PROPERTY TAXES; SUCH TAXES TO CONSIST OFAN AD 
VALOREMMILLLEVYIMPOSEDONALLTAXABLEPROPERTYOFTHEDISTRICT, 
WITHOUTLIMITATIONOFRATEORAMOUNT OR WITH SUCH LIMITATIONS,ALL 
OFTHE ABOVE AS MAY BEDETERMINED BY THE DISTRICT BOARD OF 
DIRECTORS,TO BE USED FOR THE PURPOSE OF PAYING THE PRINCIPAL OF, 
PREMIUMIFANY,ANDINTERESTONSUCHDEBT;ANDSHALLTHEPROCEEDSOF 
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ANY SUCHDEBTANDTHEREVENUE FROM SUCHTAXES, ANY OTHERREVENUE 
USED TO PAY SUCH DEBT, AND INVESTMENT EARNINGS THEREON, EE 
COLLECTED, RETAINED AND SPENT BY THE DISTRICT ASAVOTER APPROVED 
REVENUE CHANGE,WITHOUT REGARD TO ANY SPENDING, REVENUE RAISING, 
OR OTHER LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OF THE 
COLORADO CONSTITUTION, OR ANY OTHER LAWWHICH PURPORTS TO LIMIT 
THE DISTRICTS REVENUES OREXPENDITURES AS IT CURRENTLYEXISTSORAS 
IT MAYEE AMENDED IN THE FUTURE, AND WITHOUT LIMITING IN ANY YEAR 
THEAMOUNT OP OTHERREVENUESTHATMAYEE COLLECTED, RETAINED AND 
SPENTBYTHEDISTRICT7 

I^RSTANDMAINBUSINESSIMPROVEMENTDIST^ 
BALLOTISSUENO^ 

SHALLFIRSTANDMAINBUSINESSIMPROVEMENTDISTRICTN0.2DEBTBE 
INCREASED$5,000,000WITHAREPAYMENTCOSTOF$20,000,000ORSUCHLESSER 
AMOUNTAS MAY EENECESSARY, AND SHALL PIRSTAND MAIN BUSINESS 
IMPROVEMENT DISTRICTN0.2TAXES BE INCREASED $5,900,000 ANNUALLY OR 
SUCH LESSER AMOUNT AS MAY EE NECESSARY FOR THE PAYMENT OP SUCH 
DEBTANDANYREFUNDINGSTHEREOF,ATANINTERESTRATETHATISE^AL 
TO,LOWERORHIGHERTHANTHEINTERESTRATEONTHEREFUNDEDDEET,FOR 
THE PURPOSE OFPAYI^G, LEASING, FINANCING ORREIMBURSING ALL OR ANY 
PARTOFTHECOSTSOFDESIGNING,ACO^UIRING,CONSTRUCTING,RELOCATING, 
INSTALLING, COMPLETING AND OTHERWISE PROVIDING, WITHIN OR WITHOUT 
THE BOUNDARIES OF THE DISTRICT,APOTABLE AND NON-POTABLE WATER 
SUPPLY,STORAGE, TRANSMISSION AND DISTRIBUTION SYSTEM FORDOMESTIC 
ANDOTHER PUBLIC AND PRIVATE PURPOSES BY ANY AVAILABLEMEANS, AND 
TO FROVIDEALLNECESSARYORPROPERTREATMENTWOR^SAND FACILITIES, 
EQUIPMENT, AND APPURTENANCES INCIDENT THERETO, INCLUDING BUT NOT 
LIMITED TOWATERLINES, WATER FEATURES, PUMP STATIONS, TRANSMISSION 
LINES,DISTRIBUTIONMAINSANDLATERALS,FIREHYDRANTS,METERS, WATER 
TAPS, IRRIGATION FACILITIES, TOGETHER WITII ALL NECESSARY, INCIDENTAL 
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, EASEMENTS, AND 
EXTENSIONSOFANDIMPROVEMENTSTOSUCHFACILITIES,SUCHDEBTTOBEAR 
INTEREST ATAMAXIMUMNETEFFECTIVEINTERESTRATENOTTOEXCEED 18% 
PER ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES, AND 
WHICH MAY COMPOUND ANNUALLY OR SEMIANNUALLY,AND SUCH DEBT TO 
MATURE, BE SUBJECT TO REDEMPTION WITH OR WITHOUT PREMIUM, AND BE 
ISSUED AND SOLD AT, ABOVE OR BELOW PAR, SUCH DEBT TO BE ISSUED OR 
INCURRED AT ONE TIME OR FROM TIME TO TIME,TO BE PAID FROM ANY 
LEGALLYAVAILABLE REVENUES OFTHE DISTRICT, INCLUDING THE PROCEEDS 
OFADVALOREM PROPERTY TAXES; SUCH TAXESTO CONSIST OFAN AD 
VALOREM MILL LEVYIMPOSEDON ALL TAXABLE PROPERTY OFTHEDISTRICT, 
WITHOUTLIMITATIONOFRATEORAMOUNTORWITHSUCHLIMITATIONS,ALL 
OF THE ABOVE AS MAYBE DETERMINED BY THE DISTRICT BOARD OF 
DIRECTORS, TO BE USED FOR THE PURPOSE OF PAYING THE PRINCIPAL OF, 
PREMIUMIFANY,ANDINTERESTONSUCHDEBT;ANDSHALLTHEPROCEEDSOF 
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ANY SUCHDEBTANDTHEREVENUE FROM SUCH TAXES,ANYOTHERREVENUE 
USED TO RAY SUCH DEBT, AND INVESTMENT EARNINGS THEREON, BE 
COLLECTED, RETAINED AND SPENT BY THE DISTRICT ASAVOTER-APPROVED 
REVENUE CHANGE,WITHOUT REGARD TO ANY SPENDING, REVENUE-RAISING, 
OR OTHER LIMITATION CONTAINED WITHIN ARTICLE X,SECTION20OF THE 
COLORADO CONSTITUTION, OR ANY OTHER LAWWHICH PURPORTS TO LIMIT 
THE DISTRICTS REVENUES OREXPENDITURES AS 1 ^ ^ 
IT MAYBE AMENDED IN THE FUTURE, AND WITHOUT LIMITING IN ANY YEAR 
THEAMOUNT OR OTHER REVENUES THATMAYBE COLLECTED, RETAINED AND 
SPENTBYTHEDISTRICT7 

I^RST AND MAIN BUSINESSIMPROVEMENTDISTRICTNO^ 
BALLOTISSUENO^ 

SHALLFIRSTANDMAINBUSINESSIMPROVEMENTDISTRICTN0.2DEBTBE 
INCREASED$5,^,^WITHAREPAYMENTCOSTOF^0,^^^ 
AMOUNTAS MAY BE NECESSARY, AND SHALL FIRSTAND MAIN BUSINESS 
IMPROVEMENT DISTRICT NO,2TAXES BE INCREASED $5,^,000 ANNUALLY OR 
SUCH LESSER AMOUNT AS MAYBE NECESSARY FOR THE PAYMENT OP SUCH 
DEBT AND ANY REFUNDINGSTHEREOF,AT AN INTEREST RATETHATISE^AL 
TO,LOWERORHIGHERTHANTHEINTERESTRATEONTHEREFUNDEDDEBT,FOR 
THE PURPOSE OF PAYING, LEASING, FINANCINGORREIMBURSING ALL ORANY 
PARTOFTHECOSTSOFDESIGNING, ACQUIRING, CONSTRUCTING,RELOCATING, 
INSTALLING, COMPLETING AND OTHERWISE PROVIDING, WITHIN OR WITHOUT 
THEBOUNDARIESOFTHEDISTRICT,ASANITATIONSYSTEM WHICH MAY 
CONSIST OF STORM OR SANITARY SEWERS, OR BOTH, FLOOD AND SURFACE 
DRAINAGE,TREATMENTANDDISPOSALWOR^S AND FACILITIES, AND ALL 
NECESSARY ORPROPEREO^UIPMENT AND APPURTENANCESINCIDENTTHERETO, 
INCLUDING BUT NOT LIMITED TO COLLECTION MAINS AND LATERALS, LIFT 
STATIONS, TRANSMISSION LINES, CANALS, ANDBOR STORM SEWER, FLOOD AND 
SURFACE DRAINAGE FACILITIES AND SYSTEMS, INCLUDING 
DETENTIONBRETENTION PONDS, BOX CULVERTS AND ASSOCIATED IRRIGATION 
FACILITIES, EQUIPMENT, LAND, EASEMENTS AND EXTENSIONS OF AND 
IMPROVEMENTS TO SUCH FACILITIES, SUCH DEBTTO BEAR INTEREST A T A 
MAXIMUM NET EFFECTIVE INTEREST RATE NOT TO EXCEED 18% PER ANNUM, 
SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES, AND WHICH MAY 
COMPOUND ANNUALLY OR SEMIANNUALLY,AND SUCH DEBTTO MATURE, BE 
SUBJECT TO REDEMPTION WITH OR WITHOUT PREMIUM, AND BE ISSUED AND 
SOLD AT,ABOVEORBELOW PAR, SUCH DEBTTO BE ISSUEDOR INCURRED AT 
ONETIMEORFROMTIMETOTIME,TOBEPAIDFROMANYLEGALLYAVAILABLE 
REVENUES OF THE DISTRICT, INCLUDING THE PROCEEDS OFAD VALOREM 
PROPERTY TAXES; SUCH TAXES TO CONSIST OF AN ADVALOREM MILL LEVY 
IMPOSED ON ALL TAXABLEPROPERTYOFTHEDISTRICT,WITHOUTLIMITATION 
OFRATEORAMOUNTORWITHSUCHLIMITATIONS,ALLOFTHEABOVEASMAY 
BEDETERMlNEDBYTHEDISTRICTBOARDOFDIRECTORS,TOBEUSEDFORTHE 
PURPOSE OF PAYING THE PRINCIPAL OF,PREMIUM IF ANY,AND INTEREST ON 
SUCHDEBT;ANDSHALLTHEPROCEEDSOFANYSUCHDEBTANDTHEREVENUE 
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FROM SUCH TAXES, ANY OTHER REVENUE USED TO PAY SUCH DEBT, AND 
INVESTMENT EARNINGS THEREON, BE COLLECTED, RETAINED AND SPENT BY 
THEDISTRICTASAVOTER-APPROVEDREVENUECHANGE,WITHOUTREGARDTO 
ANY SPENDING,REVENUERAISING, OR OTHERLIMITATION CONTAINED W I T ^ 
ARTICLEX^CTION20OFTHECOLORADOCONSTITUTION,ORANYOTHERLAW 
WHICH PURPORTS TO LIMITTHEDISTRICTSREVENUESOREXPENDITURESASIT 
CURRENTLYEXISTSORASITMAYBEAMENDEDINTHEFUTURE,AND WITHOUT 
LIMITING IN ANY YEAR THE AMOUNT OP OTHER REVENUES THAT MAY EE 
COLLECTED,RETAINEDANDSPENTBYTHEDISTRICT7 

I^^TANDMAINBUSINE^IMPROVEMENTDISTIHCTNO^ 
BALLOTISSUENO^ 

SHALLFIRSTANDMAINBUSINESSIMPR0VEMENTDISTRICTN0.2DEBTBE 
INCREASED$5,^,^WITHAREPAYMENTCOSTOF^,^ 
AMOUNTAS MAY BE NECESSARY, AND SHALL FIRSTAND MAIN BUSINESS 
IMPROVEMENTDISTRICTN0.2TAXES BE INCREASED $5,^,000 ANNUALLY OR 
SUCH LESSER AMOUNT AS MAYEE NECESSARY FOR THE PAYMENT OP SUCH 
DEETANDANYREFUNDINGSTHEREOF,ATANINTERESTRATETHATISE0UAL 
TO,LOWERORHIGHERTHANTHEINTERESTRATEONTHEREFUNDEDDEBT,FOR 
THE PURPOSE OFPAYING, LEASING, FINANCINGORREIMEURSING ALL ORANY 
PARTOFTHECOSTSOFDESIGNING,AC0^IRING, CONSTRUCTING, RELOCATING, 
INSTALLING, COMPLETING AND OTHERWISE PROVIDING, WITHIN OR WITHOUT 
THE BOUNDARIES OF THE DISTRICT, PAR^SANDRECREATION FACILITIES, 
IMPROVEMENTS AND PROGRAMS, INCLUDING BUT NOT LIMITED TO 
COMMUNITY P A R I ^ , B I ^ PATHS AND PEDESTRIAN WAYS, FENCING, TRAILS, 
REGIONAL TRAILS, TOT LOTS, OPEN SPACE, CULTURAL ACTIVITIES, COMMON 
AREAS, OUTDOOR LIGHTING, EVENT FACILITIES, IRRIGATION FACILITIES, 
PUBLIC FOUNTAINS AND SCULPTURES, ART, GARDENS, LANDSCAPING,WEED 
CONTROL, AND OTHER ACTIVE AND PASSIVE RECREATIONAL FACILITIES, 
IMPROVEMENTS AND PROGRAMS, TOGETHER WITH ALL NECESSARY, 
INCIDENTAL, AND APPURTENANT FACILITIES, EQUIPMENT, LAND, EASEMENTS 
ANDEXTENSIONSOFANDIMPROVEMENTSTOSUCHFACILITIES,SUCHDEBTTO 
BEAR INTERESTATAMAXIMUM NET EFFECTIVE INTEREST RATE NOT TO 
EXCEED 18% PER ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR 
TIMES, AND WHICH MAYCOMPOUNDANNUALLYOR SEMIANNUALLY, AND 
SUCH DEBT TO MATURE, BE SUBJECT TO REDEMPTION WITH ORWITHOUT 
PREMIUM,ANDBEISSUEDANDSOLDAT,ABOVEORBELOWPAR,SUCHDEBTTO 
BE ISSUED OR INCURRED AT ONE TIME OR FROM TIME TO TIME, TO BE PAID 
FROMANYLEGALLYAVAILABLEREVENUESOFTHEDISTRICT,INCLUDINGTHE 
PROCEEDS OF ADVALOREMPROPERTYTAXES;SUCHTAXESTOCONSISTOF AN 
ADVALOREM MILL LEV^ IMPOSED ONALLTAXABLEPROPERTYOF THE 
DISTRICT, WITHOUT LIMITATION OF RATE OR AMOUNT OR WITH SUCH 
LIMITATIONS, ALL OF THE ABOVE AS MAYBE DETERMINED BY THE DISTRICT 
BOARD OF DIRECTORS,TOBEUSEDFORTHEPURPOSEOFFAYINGTHE 
PRINCIPALOF,PREMIUMIFANY,ANDINTERESTONSUCHDEBT;ANDSHALLTHE 
PROCEEDS OF ANY SUCH DEBT AND THE REVENUE FROM SUCH TAXES, ANY 
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OTHER REVENUE USED TOPAY SUCH DEBT, ANDINVESTMENT EARNINGS 
THEREON,BECOLLECTED,RETAINEDANDSPENTBYTHEDISTRICTASAVOTER 
APPROVED REVENUECHANGE,WITHOUTREGARD TO ANY SPENDING,REVENUE 
RAISING, OR OTHERLIMITATIONCONTAINED WITHIN ARTICLEX,SECTION20OF 
THE COLORADO CONSTITUTION, OR ANY OTHER LAW WHICH PURPORTS TO 
LIMIT THE DISTRICTS REVENUES 
OR AS IT MAY BE AMENDED IN THE FUTURE, AND WITHOUT LIMITING IN ANY 
YEARTHEAMOUNTOFOTHERREVENUESTHATMAYBECOLLECTED,RETAINED 
ANDSPENTBYTHEDISTRICT7 

I^RSTANDMAINBUSINESSIMFROVEMENTDISTRICTNO^ 
BALLOTISSUEN0.5Gt 

SHALLFIRSTANDMAINBUSINESSIMPROVEMENTDISTRICTNO^DEBTBE 
INCREASED $20,000,000, WITH A REPAYMENTCOST OFNOT MORETHAN 
$80,000,000;ANDSHALLFIRSTANDMAINBUSINESSIMPROVEMENTDISTRICTNO. 
2 TAXES BE INCREASED $23,600,000 ANNUALLY, OR BY SUCH LESSER ANNUAL 
AMOUNT AS MAYBENECESSARYTOPAYTHEDISTRICTSDEBT:SUCHDEBTTO 
CONSISTOFGENERALOBLIGATIONBONDSOROTHEROBLIGATIONSISSUEDFOR 
THE PURPOSE OFR^FUNDING,PAYING,ORDEFEASING,INWHOLE OR IN PART, 
EONDS, NOTES, OR OTHER FINANCIAL OBLIGATIONS OF THE DISTRICT; SUCH 
DEET TO EEAR INTEREST ATARATE TO EE DETERMINED EY THE DISTRICT, 
WHICH INTEREST RATE MAYEE HIGHER THAN THE INTEREST RATE EORNEEY 
THEOBLIGATIONSBEINGREFUNDED;SUCHINTERESTTOBEPAYABLEATSUCH 
TIME OR TIMES AND WHICH MAY COMPOUND ANNUALLY OR SEMIANNUALLY 
AS MAYEEDETERMINEDEYTHEDISTRICT, SUCH DEETTO EE ISSUED ATONE 
TIME OR FROM TIME TO TIME, TO EE RAID FROM ANY LEGALLY AVAILABLE 
MONEYSOFTHEDISTRICT,INCLUDINGTHEFROCEEDSOF AD VALOREM 
PROPERTY TAXES; SUCHTAXES TO CONSIST OF AN AD VALOREM MILL LEVY 
IMPOSED ON ALL TAXABLEPROPERTY WITHIN THEDISTRICT, WITHOUT 
LIMITATIONOFRATEORWITHSUCHLIMITATIONSASMAYBEDETERIvIINEDBY 
THE BOARD, AND IN AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL 
INCREASE SET FORTH ABOVE OR SUCH LESSER AMOUNT AS M A Y B E 
NECESSARY, TO BEUSEDSOLELYFORTHEPURFOSEOFPAYINGTHEPRINCIPAL 
OF,PREMIUMIFANY,ANDINTERESTONTHEDISTRICTSDEBT;ANDSHALLTHE 
PROCEEDSOFANYSUCHDEBTANDTHEPROCEEDSOFSUCHTAXES,ANYOTHER 
REVENUE USED TO PAYSUCH DEBT, AND INVESTMENT INCOME THEREON, BE 
COLLECTED AND SPENT BY THE DISTRICT ASAVOTER APPROVED REVENUE 
CHANGE WITHOUT REGARD TO ANY SPENDING, REVENUE RAISING, OR OTHER 
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OF THE COLORADO 
CONSTITUTION,ANDWITHOUTLIMITINGI^ANYYEARTHEAMOUNTOFOTHER 
REVENUESTHATMAYBECOLLECTEDANDSPENTBYTHEDISTRICT7^ 
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EXHIBIT B 
to 

RESOLUTION 

FORM OF BOND 

The Bond has not been registered under the Securities Act of1933, as amended (the "Securities Act"), 
or the securities laws of any state or other jurisdiction, and has been privately placed in reliance on 
exemptions from the registration requirements of the Securities Act and such laws. The transfer, 
pledge or other disposition of the Bond by the registered owner thereof is subject to the restriction that 
the purchaser or transferee ofthe Bond is required to be an "accredited investor" within the meaning 
of Section 11-59-119(l)(g), Colorado Revised Statutes, as amended ("CR.S."), and to execute and 
deliver to the District an investor letter substantially in the form set forth in the hereinafter defined 
Resolution. 

No. R-I $1,725,000 

UNITED STATES OF AMERICA 
STATE OF COLORADO 

EL PASO COUNTY 
CITY OF COLORADO SPRINGS 

FIRST AND MAIN BUSINESS IMPROVEMENT DISTRICT NO. 2 
PUBLIC IMPROVEMENT FEE REVENUE BOND 

SERIES 2015 

Interest Rate Maturity Date Original Issue Date 
6.75% December 1,2039 , 2015 

Registered Owner: 

Principal Amount: Dollars 

First and Main Business Improvement District No. 2, in the City of Colorado Springs, El 
Paso County, Colorado (the "District"), a business improvement district duly organized and 
operating under the constitution and laws of the State of Colorado, for value received, hereby 
acknowledges itself indebted and promises to pay, solely from and to the extent of the Pledged 
Revenue (as defined by the Resolution described below), to the Registered Owner named above 
(the "Owner"), or registered assigns, on the Maturity Date specified above or on the date of prior 
redemption, the Principal Amount specified above. In like manner the District promises to pay 
interest on such Principal Amount (computed on the basis of a 360-day year of twelve 30-day 
months) from the interest payment date next preceding the date of registration and authentication 
of this Bond, unless this Bond is registered and authenticated prior to December 1, 2015, in 
which event this Bond shall bear interest from the Original Issue Date specified above, at tbe per 
annum Interest Rate specified above, payable annually on December 1 each year, commencing 
on December 1,2015, until the Principal Amount of this Bond is paid in full. 
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This Bond is authorized and issued byme District rorthepurr^se of paying m^ 
providing certain public improvements ror the District, byvirtue of and i n ^ 
theconstitution and lawsof the State of Colorado, including, without limitation, certain 
provisions of me "Supplemental Public Securities Ac4"beingPart2of Article 57 ofTi t le l l , 
C.R.S., and pursuant toaduly adopted resolution authorizing the issuance of me Bond ( ^ 
"Resolutions Pursuant to Sectionll-57-210, CRS, the roregoing recital shall be conc^ 
evidence ofme validity and me regularity 

The Bond and the interesttliereon is payable solelyfrom and to the extent ofmePledg 
Revenue as provided in the Resolution, and the Pledged Revenue is pledged to the payment of 
the Bond. ̂ ^ o ^ ^ ^ B ^ ^ ^ ^ ^ v ^ ^ ^ ^ ^ 
^ ^ ^ ^ ^ ^ ^ ^ v ^ ^ ^ ^ ^ ^ Subject to the consent ofthe owner ofthe Bond, obligations 
maddition to the Bondn^aybeissuedandmadepayable from the Pledged Revenueandhavinga 
lien thereon that is onaparitywim or subordinate and junior to, but not sup 
thereonoftheBond. 

THIS BOND SHALL NOT CO 
OBLIGATION OR A LIABILITY OPTHE CITY OP COLORADO SPRINGS, 
COLORADOfTHE^CITY^,INANYlvIANNER.THEPAITHANDCRE 
CITYISNOTPLEDGEDINANYMANNERPORTHEREPAYMENTOPTHISBOND. 

It is hereby recited, certified and warranted that all ofthe requirements oflawluivebe^ 
fully complied with bythe proper officers in issuing this Bond; that the m^ 
District, mcluding that ofthis Bond, does not exceed any lin^t prescribed by t^^ 
laws of me St̂ te of Colorado; and that at the election lawfully heldwithintn^ 
November4,20o8, theincurrenceof theindebtednessrepresentedby thisBond was duly 
authorized byamajority of the electors of theDistrictqualifiedtovote and voting at 
election. 

The Principal Amoun4 premium, if any, and interest on this Bond shall be payablem 
lawful money of tite United States of America. The Principal Amount and premium, if any, of 
this Bond will be payable to the Owner hereof upon maturity or prior redemption and 
presentation of this B^d at the principal office of the District. Payment ofeach mstallment of 
interest on this Bond will be made to the person or enti 
ofbusinesson thefifieenm(15^ day of thecalend^ month next prece 
payment date (the "Record Date") as evidenced by the registration books for the Bond 
maintamed by the District, arid will be payable by check or drafr of the District mailed on or 
berore the interest payment date to such Owner at the address appearing in such regist^ 
books. Any interest not paid or duly provided for onthescheduledinterest payment date 
therefor shall cease to be payable to the person who is the Owner of such Bond at the close of 
businesson the Record Date rorsuch interest r̂ yment date and instead shall be payable, togem^ 
wim interest thereon due as me result ofcompounding, to the person who is the 
Bond at the close ofbusiness on the Record Date ror me interest payment date on which such 
dererred or compounded interest ispaid. 

The District rruty make payments of interest on this Bond by such alternative mean̂  
may be mutually agreed to between the Ownerand the District. 
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If this Bond is not r^dur^n presentation at m 
shall contmue to accrue thereon at me rate home r^or to maturity or pri 
prmcipalthereofis paid in full. 

TlnsBond is subject to redemption r^or to n^mrity, at me option of the Districts 
whole or in integral multiples of$lu^,000, and without premiun^ on December 1 , ^ 
any date mereafter, nonpayment of me redemption price 
principal amount ofthe Bond being redeemed) of!00%, plus accrued mt̂  
date. 

The Districtmay deem and treatthe Owner ofthis Bond as theabso^ 
all purposes (whemerornot tins Bond shall be overdue), and any noticemt^^ 
be bindingupon the District. 

This Bond may be trar^ferred by the Owner hereof in per^ 
authorized in writing, at the office of me District,but only in the manner, subject to m^ 
limitations and nonpayment of me charges provided in the Resolution and u ^ 
cancellation of this Bond THIS BOND IS TRANSFERABLE ONLY TO AN 
^ACCREDITED INVESTORS WITHINT^ 
C.R.S,WHOEXECL^ES AND DELIVERS TO THE DISTRICT AN INVESTS 
LETTERSUBSTANTIALLVINTHEFORMSETEORTHINTHERESOLUTION.This 
Bond may be transferred uon the registration books u o n d e l ^ 
accomr^iedbyawritten insbrument or instruments of tra^ 
signature satisfactoryto the District, duly executed by theOwnerofthis Bond or ĥ  
fact or legal representative, containing written inactions as to n̂ ^ 
Bond, along wim me social security number or federal employer identificati 
transferee. In the event of me transfer of this Bond, me District is to enter the 
owr^rship in the registration books and authenticate and deliver in t^^ 
new fully registered Bond mr me r^ncir^ 
the earliestpracticable time. 

The Dist^ct shall not be required to issue or transrer this Bond: (a) du^ 
beginning at tire close ofbusiness ofthe District on t l ^ Record Date and ending at ti^^ 
business of the District on the related mterestr^yment date; or f^)duri 
on the day on which noticeofoptional redemption ofthis Bond, in mil or in p 
cndingatthecloseofbusinessofme District on the related ontiorialredempti 

The Districtwill charge theOwnerofthis Bond for every exchange ortransfe^ 
sufficient to reimburse the District for its reasonable fees and for any tax or om^ 
chargerequired to be paidwith respectto such exchange ortransfer. 

If the date for making any payment or orfbrming any other action under t^^ 
is notabusmess day ^.e.,aSaturday,aSunday,alegal holiday or other day on which the 
principal office of the District is authorized or required by law to remain clos^^ 
may be made orotheract performed on the next succeeding businessday. 
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By acceptance of this Bond or any interest herein, the Owner of this Bond shall be 
deemed to have (1) agreed and consented to all of the limitations in respect of the payment of 
the principal and interest on this Bond contained in this Bond, the Resolution and the 
District's Operating Plan and Budget, (2) acknowledged that this Bond is not being registered 
under the Securities Act of J933, as amended, is not being registered or otherwise qualified for 
sale under the "Blue Sky" laws and regulations of any state and that as of the Original Issue 
Date this Bond will not carry a rating from any rating service, and (3) acknowledged and 
agreed that this Bond, and any interest herein, may and shall be sold, transferred or otherwise 
disposed of only to purchasers who satisfy the conditions specified In the Resolution. 

The District has designated the Bond as a "qualified tax-exempt obligation" under 
Section 265 (b%3) ofthe Tax Code. 

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

[Signature page follows] 
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IN TESTIMONY WHEREOF, the Board of Directors of First and Main Business 
Improvement District No. 2, in the City of Colorado Springs, El Paso County, Colorado, has 
caused this Bond to be signed by the manual or facsimile signature of the President or Vice 
President of the District, sealed with a manual impression or a facsimile ofthe seal of the District 
and attested by the manual or facsimile signature of the Secretary or an Assistant Secretary 
thereof, all as of the Original Issue Date specified above. 

(SEAL) FIRST AND M A I N BUSINESS 

IMPROVEMENT DISTRICT NO. 2 

President or Vice President 

ATTEST: 

Secretary or Assistant Secretary 
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SCHEDULEI 
BOND PAYMENT DATES 

(December 1) 
Interest Payment Principal Amount 
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ASSIGNMENT 

FOR VALUE RECEIVED, tbe undersigned sells, assigns, and transfers unto: 

Name and address of Assignee: Social Security or Federal Employer 
Identification Number of Assignee: 

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

Dated: 

Signature of Registered Owner: 

(NOTICE: The signature to this assignment must 
correspond with the name of the Registered Owner as it 
appears upon the face ofthe within Bond in every 
particular, without alteration or enlargement or any 
change whatever.) 

Signature guaranteed: 

(NOTICE: The signature to this assignment must be 
guaranteed by an eligible guarantor institution (bank, 
stockbroker, savings and loan association or credit union) 
with membership in an approved guarantee medallion 
program pursuant to Securities and Exchange 
Commission Rule 17Ad-15.) 

TRANSFER FEE MAY BE REQUIRED 
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EXHtBITC 
to 

RESOLUTION 

EORMOEINVESTMENTLETTER 

FirstandMamBusinesshnprovementOistrictNo.2 
Colorado Springs, Colorado 

Re: First and Main Business Improvement Oistrict No. 2, IntheCityof 
ColomdoSprings,BlFasoCounty,Colorado,FubliclmprovementFee 
Revenue Bond, Series 2015 

LadiesandOentlemen: 

In connection with its acquisition ofFubliclmprovementFee Revenue Bond, Series2015 
(the "Bond"), issued by the First and Main Business Imprevement District No. 2, in t ^ 
Colorado Springs,ElFaso County, Colorado(me "District"), pursuant toaresoluti^^ 
the Board ofDirectorsofthe District on ,2015(the "Resolution"), the undersigned 
(tlie "Investor) hereby represents, warrantsandagreesas follows: 

1. The Investor is an "accredited investor" within the meaning of Section 11-59-
110(l)(g), Colorado Revised Statotes, as a^^ 
thattermisdefinedunderSections3(b)and(4)(2)ofthe Securities Actofl933,asa^ 
"SeeuritiesAet^,byregulationadontedmereunderbythe Securities 
the lnvestoris21yearsofageorolder(ifmelnvestorisanassociation, then each ofitsmemb^ 
are of such age); and i f the mvestorisapartoership, joint venture, corporation or ti^^ 
Investor was not orgamzed or reorganized tor me sr^ 
Specifically, me Investor comes witmnthetollowing category or catogories of m^ 
"accreditedinvestor" (check theappropriatecategories): 

O An institotionalinyestorwithin the meaning ofRule501(a)(l)ofRegulationDof 
theSecuritiesActwim total assets inexcessof$5,000,000: 

O A bank as defined in Section 3(a)(2) ofme Securities Act, whether acting 
in its individual orfiduciary capacity; 

O A savings and loan association or other institution as defined in Section 
3(a)(5)(A) ofthe Securities Act whether acting in its individual or 
fiduciary capacity; 

O A brokeror dealer registered pursuant to Section 15 of thetederal 
SecuritiesBxchangeActofl934(the"BxchangeAct"); 

O An insurance company as defined in Section 2(a)(13) of the Securities 
Act; 
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O An investment company registered undertbet^ 
Act of 1940 (tbe"lnvestmentCompanyAct") or business development 
company asdefined in Section2(a)(48) oftbe Investment Company Ac^ 

O A Small Business investment Company licensed by me U.S. Small 
Business Administration under Section301(c)or(d)oftbe Small Business 
lnvestmentActof!958; 

o A plan est^lisbed and maintained byastate, its political subdivi^ 
any agericy or iristrumentalityofastate or its political subdi^ 
benefit of its employees, if sucb plan bas total assets in excess of $5 
million; or 

O Anemployee benefit plan wimintbemeaning oftbe Employee Retirement 
Income SecurityAct of 1974 ("ERISA") if tbe investment decision is 
made byaplan fiduciary, as defined inSection 3(21) ofERlSA, tbat is 
eitber a bank, savings and loan association, insurance company or 
registered invesmient adviser, or if me employee benefit plan nas total 
assets in excess of$5 million or isaself-directedplar^ i f tbe investment 
decision is made solely by persons tbat are accredited investors; 

O A private business development company as defined in Section 202(a)(22) oftbe 
lnvestmentAdvisersActofl940. 

O An orgaruzation described in Section 501(c)(3) oftbe Internal Revenue C ^ 
1986, asamended,witb total assets in excessof$5,000,000. 

O A natural person wbose net wortb(orv^ose joint net worm v^en combined witi^ 
tbatofmyspouse)exceeds$l,000,000. 

O A natural person wbob^d individual income in excess of$200,000 in eacb oftbe 
last twoyearsandBorsuebpersonandspousebavebadcombined income of 
$300,000ineacbofme past two yearsand reasonably expect sucbincometo beat 
tbe same level in tbecurrent year. 

o A trust witb in excess of $5,000,000 massets and not tormed for tbe sp^ 
purposeofparticipatingin mis ot^ngandmanagedbyasopbisticated investor. 

O An entity all ofwboseequity owners areaccredited investors. 

2. Tbe Investor basconductedan independent investigation oftbe legal and financial 
aspects oftbe Bond to determine wbetberan investment tberein is consistent witbu^^ 
investmentobjectives. 

3. Tbe mvestor understands tbat mere isasubstantial degree of invests 
purcbasing and bolding tbe Bond, and nas sufficient l^owledge and experience in fina^ 
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business nuitterstobe car̂ ble of evaluating the economic merits and risks of purchas 
boding me Bond. The Investorhasmade such mquiries and has bad such opporturutyto review 
ird^rmation from the District and others to which the mvestor.^ 
attach sigmficance in makingits investment decisionrelatingtothepurch^ 

4. In making its decisionto purchasethe Bond, me Investor hasreviewedtbe 
Resolution, all other relevant documents retorred to therein and such other docu^ 
Investor has deemednecessary.and the Investorunderstands me provisions ther^ 

5. The Investor has pertormed its own financial analysis with regard to the Distil 
theBond. the financialcondition or t^ture prospers of the owners of 
District, the current and reposed development within the District and n̂ ^ 
torepay the Bond fi^m the sources pledged thereto, the Investor h ^ 
or its officers, agents or attorneys wimresr^t to the accur^ 
statement n^e or ornitted concerning such matters, and th^ 
District and its officers, agents and attorneys have made no rer̂ esentationsr̂ ^ 
matters or bave undertaken any steps to ascertain me accuracy, ĉ  
statementmadeoromittedconcerningany ofthe matorialtoctsrelatingto 

6. The Investorunderstandsthatme Bond is payable solely from and to theextentof 
tbe Pledged Revenue, as defined in tbe Resolution. 

7. Tbe investor understands tbat tbe Pledged Revenue defined in tbe Resolution and 
the amounts on deposit in me fimds established by the Resolution may not be sufficient to pay 
me princir^ of and interest on the Bond when due; that me mability of the Dist^ 
principal ofor interest on the Bond when they come due does not constitote an event of 
under the Resolution;that the principal of me Bond that is not paid when due will ^ 
outstanding until paid, and the interest on me B^nd that is not paid when due will como 
annually on each interest payment dato tor the Bond at me sta^ interest rate o 
provided tbattbeDistrictvrill not beobligat^ to paymoretbantbeamo^ 
its electoral authorization in tbe Resolution in repayment of tbe Bond, and tbe Bond will be 
deemed to be debased and no longer outstanding uon the payment by the Dis^ 
amount. 

8. The Investor understands that the Bond has not been registered under the 
SecuritiesAc4article59oftiti^ 
anyother applicable state securities or "B^ 
exemptionsfromtheregistrationrequirementsofsuchiaws. 

9. Thelnvestor is acquiring theBond tor thelnvestor's own account withthe 
present intent ofholding mem tor investment and not withaview to the distribution, t ^ 
resale thereof; provided that nothinghere^ 
interest merein. in the future. The Investor hereby represents and agrees that it will not sell the 
Bond, or any interest therein, except in compliance with applicable laws. including.wiu^ 
limitation, ti^e Securities Act and me Colorado Municipal Bond Supervise The Investor 
understandsthatthereisnoestabiishe^ 
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10. The mvestor is aware thot no credit rating has been sought or obtained with 
respectto the Bond. 

11. The t^ds provided ror this mvestment are eimer separated 
property over which me signatory hereto has me right of control or are others 
which the undersignedhas the sole rightofmanagement. 

12. The mvestor agrees to indenmify me District and its officers, agents or attorney 
roranyloss mat they may sustain or mcurasaresult of any action taken by the Colorado 
Division of Securities, the Securities and Exchange Commission or any other person or entity 
challenging me status of the Investor as an"accredited investor" wimm the meaning of m^ 
Colorado Municipal Bond SupervisionAct or RegulationDoftheSecuritiesAct. 

13. The mvestor understands tlntt by acceptance of the Bond or any interest ti^ 
tbe Investor will be deemed to have (l)agreed a 
of the payment of me princir^ and interest on the Bond contained in me Bond, me R̂  
and the District's C^ratingRlanand Budget (defined in the Resolution),^ 
me Bond is not being registered under the Securities Act̂  is not being registered or 
qualified ror sale under the "Blue Sky''laws and regulations of any st^ 
the Bond will not carryaratingfi^m any rating 
the Bond, and any interest therein, n^y and shall be sold, trarisrerre 
onlytopurehaserswhosatisf^theconditionsspecified in the Resolution. 

14. The Investorrecognizesthatthesaleofthe Bond to the Investoris based upon tbe 
representations and warranties set rorth herein, and agrees to indemnify 
officers, agents and attorneys and to hold them harmless, fi^m and against 
damage, liability or expense, including costs and reasonable attorneys'rees, to w^ 
be put orthattheyn^y incur by reason of, orin connection with, any misrepresentati 
the Investor in this mvestmentl^er, any breach by the Investor ofthe warranties 
tolulfillany of the covenants or agreements contained herem or arising out of û ^ 
distribution ofthe Bond bythe Investorin violation oftheColorado Municipal Bond Supervision 
Ac4theSecuritiesActoranyotherapplicablesecuritiesor"Blue Sky''laws. 

[Signaturepage follows] 
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The representations made in this Investment Letter shall survive the death or any 
dissolution or reorganization of the Investor. 

Dated: 
Signature of Investor 

Name of Investor (please print] 

Social Security or Tax Identification Number 
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EXHIBIT C 
to 

RESOLUTION 

CERTIFICATION OF RESOLUTION 

STATE OF COLORADO ) 

EL PASO COUNTY )ss. 

FIRST AND MAIN BUSINESS ) 
IMPROVEMENT DISTRICT NO. 2 ) 

I hereby certify that I am the duly appointed, qualified and acting Assistant Secretary of 
the First and Main Business Improvement District No. 2, in the City of Colorado Springs, El 
Paso County, Colorado (the "District"), and further certify as follows: 

1. The foregoing pages are a true and correct copy of a resolution (the "Resolution") 
authorizing the issuance by the District of its Public Improvement Fee Revenue Bond, Series 
20IS, which Resolution was passed and adopted by the Board of Directors of the District (the 
"Board") at a regular meeting ofthe Board (the "Meeting") held at 111 South Tejon Street, Suite 
222 in Colorado Springs, Colorado, on Wednesday, , 201S, at the hour of 
a.m., at which Meeting a quorum of the Board was present 

2. The Resolution was duly moved and seconded and the Resolution adopted at the 
Meeting by an affirmative vote of a majority ofthe members of the Board as follows: 

Director Moved Seconded "Aye" "Nay" Absent Abstain 

Ralph A. Braden 

Christopher S. Jenkins 

David D. Jenkins 

Delroy Johnson 

Frederick A. Veitch 

3. The members of the Board were present at the Meeting and voted on the passage 
of the Resolution as set forth above. 

4. The Resolution was approved and authenticated by the signature of the President 
of the Board, sealed with the District seal, attested by the Assistant Secretary of the Board and 
recorded in the minutes ofthe Board. 

5. Attached hereto is a copy of the notice ofthe Meeting, which notice was posted in 
accordance with law. 
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6. There are no bylaws, rules or regulations of the Board which prevent the 
immediate adoption of the Resolution set forth in the foregoing proceedings. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
District this day of , 2015. 

(SEAL) 

Secretary 
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(Attach Notice of Meeting) 
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S O L U T I O N 

A S O L U T I O N OF FIRST AND MAIN BUSINESS 
IMPROVEMENT DISTRICT NO. 2, IN THE CITY OF 
COLORADO SPRINGS, EL PASO COUNTY, COLORADO, 
AUTHORIZING THE ISSUANCE AND SALE OF ITS 
LIMITED TAX GENERAL OBLIGATION BOND, 
SERIES20I5, IN THE PRINCIPAL AMOUNT OF 
$1,750,000, PRESCRIBING THE FORM OF THE 
SERIES 2015 BOND, PROVIDING FOR THE PAYMENT 
O F T H E PRINCIPAL OF, PREMIUM, IF ANY, AND 
INTEREST ON THE SERIES 2015 BOND; AND 
PROVIDING OTHER DETAILS IN CONNECTION 
THEREWITH. 

WHEREAS, First and Main Business Improvement District No. 2, in the City of 
Colorado Springs, El Paso County, Colorado (the "District"), has been duly and regularly created 
by ordinance adopted by the City of Colorado Springs, Colorado (the "City"), on September 23, 
2008;and 

WHEREAS, tbe District is a quasi-municipal corporation and political subdivision 
organized and existing as a business improvement district pursuant to the laws of the State of 
Colorado (the "State"), including, without limitation, part 12 of article 25 of title 31 (the 
"Business Improvement District Act") of the Colorado Revised Statutes, as amended and 
supplemented as of the date hereof ("C.R.S."); and 

WHEREAS, all capitalized terms used and not otherwise defined herein shall have the 
respective meanings as set forth in Section 1 hereof; and 

WHEREAS, at an election ofthe qualified electors ofthe District, duly called and held 
on Tuesday, November 4, 2008 (the "2008 Election"), in accordance with law and pursuant to 
due notice, a majority of those qualified to vote and voting at the 2008 Election voted in favor of, 
inter alia, the issuance of general obligation indebtedness and the imposition of taxes for the 
payment thereof, for the purpose of providing street improvements, parks and recreation 
improvements and for the purpose of refunding such indebtedness; and 

WHEREAS, the question in the 2008 Election relating to providing street improvements 
is as follows: 

Debt for Street Improvement Purposes: 

"SHALL FIRST AND MAIN BUSINESS IMPROVEMENT DISTRICT NO. 2 
DEBT BE INCREASED $20,000,000 WITH A REPAYMENT COST OF 
$80,000,000 OR SUCH LESSER AMOUNT AS MAY BE NECESSARY, AND 
SHALL FIRST AND MAIN BUSINESS IMPROVEMENT DISTRICT NO. 2 
TAXES BE INCREASED $23,600,000 ANNUALLY OR SUCH LESSER 
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AMOUNT ASMAYBENECESSARYFORTHEPAYMENTOFSUCHDEBT 
AND ANY REFUNDING THEREOF.AT AN INTEREST RATE THAT IS 
EQUAL TO. LOWER ORHIGHER THAN THE INTERESTRATE ON THE 
REFUNDED DEBT. FOR THE PURPOSE OF PAYING. LEASING. 
FINANCING ORREIMBURSING ALL OR ANYPART OFTHE COSTS OF 
DESIGNING. ACQUIRING. CONSTRUCTING. RELOCATING. 
INSTALLING. COMPLETING ANDOTHERWISEPROVIDING. WITHIN OR 
WITHOUT THE BOUNDARIES OF THE DISTRICT. STREET 
IMPROVEMENTS. INCLUDING EUT NOT LIMITED TO CURES. 
GUTTERS. CULVERTS. AND OTHER DRAINAGE FACILITIES. 
UNDERGROUND CONDUITS. SIDEWALKS. TRAILS. PUBLIC FARMING 
LOTS. STRUCTURES AND FACILITIES.PAVING. LIGHTING. GRADING. 
LANDSCAPING. B I ^ PATHS AND PEDESTRIANWAYS. PEDESTRIAN 
OVERPASSES. RETAINING WALLS. FENCING. ENTRY 
MONUMENTATION. STREETSCAPING. BRIDGES. OVERPASSES. 
UNDERPASSES. INTERCHANGES. MEDIAN ISLANDS. IRRIGATION. 
ANDASAFETYPROTECTIONSYSTEMTHROUGHTRAFFICAND 
SAFETY CONTROLSANDDEVICESONSTREETSANDHIGHWAYSAND 
ATRAILROADCROSSINGS.SIGNALI^ATION.SIGNINGANDSTRIPING. 
AREA IDENTIFICATION. DRIVER INFORMATION AND DIRECTIONAL 
ASSISTANCESIGNS. TOGETHER WITHALLNECESSARY.INCIDENTAL. 
AND APPURTENANT FACILITIES. EQUIPMENT. LAND. EASEMENTS 
AND EXTENSIONS OF AND IMPROVEMENTS TO SUCH FACILITIES. 
SUCH DEBT TO BEAR INTEREST ATAMAXIMUM NET EFFECTIVE 
INTERESTRATE NOTTO EXCEED 18% PERANNUM. SUCH INTEREST 
TOBE PAYABLE AT SUCH TIME ORTIMES. AND WHICH MAY 
COMPOUND ANNUALLY OR SEMIANNUALLY.AND SUCH DEBT TO 
MATURE. BE SUBJECT TO REDEMPTION WITH OR WITHOUT 
PREMIUM. AND BE ISSUED AND SOLD AT. ABOVE OR BELOW PAR. 
SUCH DEBT TO BE ISSUED OR INCURRED AT ONE TIME OR FROM 
TIMETOTIME.TOBEPAIDFROM ANY LEGALLY AVAILABLE 
REVENUES OF THE DISTRICT. INCLUDING THE PROCEEDS OFAD 
VALOREM PROPERTYTAXES; SUCH TAXES TO CONSIST OF AN AD 
VALOREM MILL LEV^ IMPOSED ON ALL TAXABLE PROPERTY OF 
THEDISTRICT. WITHOUT LIMITATION OF RATE OR AMOUNT OR 
WITH SUCH LIMITATIONS. ALL OF THE ABOVE AS MAY BE 
DETERMINED BYTHEDISTRICTBOARDOF DIRECTORS. TO BE USED 
FORTHEPURPOSEOFPAYINGTHEPRINCIPALOF.PREMIUMIFANY. 
AND INTERESTONSUCHDEBT^AND SHALL THEPROCEEDS OF ANY 
SUCH DEBT AND THE REVENUE FROM SUCH TAXES. ANY OTHER 
REVENUE USED TO FAY SUCH DEBT. AND INVESTMENT EARNINGS 
THEREON.BECOLLECTED.RETAINEDANDSPENTBYTHEDISTRICT 
ASAVOTER-APPROVED REVENUE CHANGE. WITHOUT REGARD TO 
ANY SPENDING. REVENUE-RAISING. OR OTHER LIMITATION 
CONTAINED WITHIN ARTICLE X.SECTION20OF THE COLORADO 
CONSTITUTION. OR ANY OTHER LAWWHICH PURPORTS TO LIMIT 
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THE DISTRICTS REYESES OR EXPENDITURES AS IT c 
ExlsTSORASlTMAYEEAh^NDEDl^THERl^ 
LIMITING IN ANY YEAR THE A M O l ^ OP OTHER REYESES TH^ 
I^YEECOLLEOTED.R^AINEDANDSPENTEYTHEDISTRIOT^' 

^^^AS,mereturrtsofme2008 Election weredu^ 
were duly declared and certified by me Canvass Eoard tor the District 
2008Election;and 

WHEREAS, me District has not heretotore Issued any Indebtedness authors 
2008Election;and 

WHER^AS.meE^ard of Directors of meDlstrict(the"Eo^^ 
determined and does hereby determine that It Is necessary andlnthe best m^ 
and the taxpayers thereof, to pay the cost̂  of acquiring, constr̂ ^ 
ofthe tocllltiesautborized to beprovlded bythe Dlstrictpursuant to m^ 
andEudget and the related debt torwhlch was approved by the Election (me " P r o ^ 
and 

WHEREAS, me Dlstilct is aumorized by Se^^ 
C.R.S.. to issue general obligation bondsand other financial obligations; and 

WHEREAS, from the indebtedness authorized at the 20^8 Election t ^ 
heretotore determined that it was necessary and in the best intorests of the Distri 
taxpayers thereof, to borrow t^dstofinanceinfrastrt^c^^ 
purposes tiierewasissuedaLimit^ 
theprincipalamountof$2.400.000;and 

WHEREAS, the E^ard has heretotore determined it was necessary and in th^ 
interests of the District, and the taxr^yersmereof. to borro infrastructure of 
the District and tor such r̂ urpose mere was issuedaPublic Improvement Pee Revenue Ê nd̂  
Series2010.intheprincipalamountof$2.0u^.000;and 

WHER^AS.theE^ard has heretotore determined and hereby determines that it is 
necessary arid in the best interests of the Dist^ct. and tiie taxpayers ti^^ 
finance me Project and mat tor such purposes there shall be issuedabond ofthe Dist^ 
principal amountof$1.750.000(asmoreparticularlydefinedhereafier.the "Eond'̂  

WHEREAS. pursuanttoSection31^1211.C.R.S. the Citymustapprovemeissua t̂ce 
oftheEond by theDistrict. and tor thepurposeofacquiringsuch approval. theDistrict 
submitiedtome City tor approval the Operating Plan and Eudget providing to^ 
theEond;and 

WHEREAS. meCityCounciloftheCitymetinregularsessiononSeptembe^ 
andatsuchsessionapprovedtheOperatingPlanandEudget;and 

WHEREAS, the Eond shall constitotealimited mill levy obligation ofthe D i s ^ 
shall bepayablesolely from the Pledged Revenue; and 
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WHEREAS, the Bond shall not constitute indebtedness or an obligation or a liability of 
the City, in accordance with Section 31-25-1221, C.R.S.; and 

WHEREAS, based upon the anticipated uses of the proceeds of the Bond, the Board 
hereby determines to allocate the principal amount thereof as follows, provided that such 
allocation is based upon tbe Board's estimates of the use of proceeds at the time of issuance of 
the Bond, that actual uses of proceeds may vary from this estimate within the limitations of the 
2008 Election and that such variance shall not require an amendment to this Resolution or notice 
to or consent of any person: 

^ # ^ # # ' W # ^ ( W m W < 3 ( )08 Election Indel t^diiw^ulhorizltion 

Purpose 
Voted 

Authorization 
Allocation to 

the Bond 
Authorization 

Remaining 

Streets 
Refundings 
Parks and recreation 
Water 
Sanitation 

$20,000,000 
20,000,000 
5,000,000 
5,000,000 
5,000,000 

$1,750,000 $15,850,000 
20,000,000 
5,000,000 
5,000,000 
5,000,000 

TOTAL $55,000,000 $1,750,000 $50,850,000 

WHEREAS, notwithstanding the remaining authorization summarized in the table above 
and authorized at the 2008 Election, the District may not issue limited tax general obligation 
bonds exceeding an aggregate total of $20,000,000 in principal amount unless approval to 
exceed such amount is granted by the City in a subsequent Operating Plan and Budget of the 
District filed with the City and approved in accordance with Section 31-25-1211, C.R.S.; and 

WHEREAS, issuance of the Bond shall not involve a public offering, but shall be 
privately placed by the District exclusively to "accredited investors" within the meaning of 
Section 11-59-1 IO(lXg), C.R.S., and as such will be exempt from registration under the 
article 59 of title 11, C.R.S.; and 

WHEREAS, the Board has been advised in the private placement of the Bond with the 
Initial Owner by RBC Capital Markets Corporation, as Financial Advisor; and 

WHEREAS, pursuant to Sections 31-25-1209(3) and 18-8-308, C.R.S., the members of 
the Board disclosed their known potential conflicting interests to the Colorado Secretary of State 
and to the Board in writing at least 72 hours in advance of this meeting, in accordance with 
Section 24-18-110, C.R.S., the appropriate Board members have made disclosure of their 
personal and private interests relating to the issuance of the Bond in writing to the Secretary of 
State and the Board and such officials have stated for the record immediately prior to the 
adoption of this Resolution the fact that they have said interests and the summary nature of such 
interests and the participation of said officials is necessary to obtain a quorum or otherwise 
enable the Board to act; and 

WHEREAS, the Board specifically elects to apply the provisions of the part 2 of 
article 57 of title 11, C.R.S. (the "Supplemental Public Securities Act"), to the Bond; and 
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WB^REAS,tbe District expects to sell and delivertbe^ 
aboutlvlarcb4,20l5,inexcbange 

V^^REAS, tbe Board desires to aumorize tbe issuance of t^^ 
of all ancillary orrelateddocumentsinconnectiontberewitb; 

NOWTHEREFORE,BEfTR^OLVEDBYT^ 
FTR^TANDMAINBUS^ 

Sections De^iti^n^ Asusedberem,tbefbllowir^^ 
respectivemeanings set fbrtb below, urdess tbe context inmcatô  
tbesingularincludetbeplural,andvi^v^^ 

" 2 t ^ ^ e ^ o ^ means tbedebt authorizing election held within me Districton 
November4,2008. 

" B ^ ^ o ^ ^ ^ B ^ 

otherwise provided below: 

(a) all obligations of the District for borrowed money and reimbursement 
obligations; 

(b) allobligations of theDistrict payablefrom or coristitutingalien or 
encumbranceuponad valorem tax revenuesofthe District; 

(c) all obligations of the District evidenced by bonds, debentures, n o ^ 
contracts or otber similar instruments, including, without limitation, any Parity 
Obligationsor Subordinate Obligations; 

(d) allobligatiorts of theDistrict to pay me deferred purchased 
property orservices; 

(e) allobligationsoftheDistrictaslesseeundercapitalleases;and 

(f) all obligationsofotbers guaranteed bytbe District 

provided^however. tbat notwithstanding tbe foregoing, tbe following snail not constitute 
Additional Obligations hereunder: 

(i) obligations issued solely for tbe purpose of paying operations and 
maintenance costs oftbe District, tbe repayment of wbicb is contingent upon tbe 
District's armual determination to appropriate moneys tberemr,omerm 
as set forth in (e)above, so long as no amounts due orto become due on such obligations 
are payable from the District'sdebtservice mill levy; 

(ii) obligations tbat are payable solely from tbeproceeds of Additional 
Obligations; 
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(hi) obligations mat ret^dorrefinance any obligations ofthe District so long 
as: (A) such refimding obligations do not increase the District's debt servicem^ 
mwhich both the ret^dingobligationsand the Bondareoutstandî ^^ 
obligations are payable on me same date or dates as me obligations being 
refinanced; (0) such refrmdmgobligationsarenot subject toacceleration;(D)such 
ret^ding obligations are payable from me same or rewer revenue sources, wim 
orasubordinate lien priority.as me obligations being ret^dedor 
remedies fr^det^ts under such ret^ding or refinancing obligations are sub 
thesameastheremediesar^licabletot^ 

(iv) obligations payable solely from periodic, recurring service charges 
imposedbymeDistrictfbrtheuseof^ 
not constituteadebt or indebtedness of the District or an obligation re^ 
approved at an election under State law; 

(v) obligations to reimburse any person in respect of surety bonds, financial 
guaranties, letters of credit or similar credit enhancements so long as: (A) such su^ 
bonds, financial guaranties, letters of credit or similar credit enhancements gu^ 
r^yment of all princiol and interest on any issue of District obligation; and 
reimbursement obligationsare payable from the same or rewerrevenuesources,wim the 
same orasubordinate lien priority as tiie District obligations supports 
bonds, financial guaranties, letiersofcreditor similarcrediterdumcements; 

(vi) any operating leases, payroll obligations, accounts payable or taxes 
incurredorpayablemtheordinarycourseofbusinessofthe District 

(vii) anyreimbursementagreement with thedeveloperofthe Project 

^o^^'mearistheBoardofDirectorsofthe District 

^^ 'mear t s the Li f ted Tax General Obligation Bond, Series 201^ 
date of issuance thereof, issued in the Original Principal Amount as authorized by this 
Resolution. 

"^o^Co^e^means(a)asofthe Issue Date, Spencer Pane Br i t i^ 
(b)as of any other d̂ te such attorneys selected by the District with r*ati 
expertise in public finance. 

^ ^ ^ ^ means th^ period from 
thefbllowingcalendaryear. 

"^^^D^"meansadayotherthanaSaturday,aSunday,ale^ 
on which the principal officeofthe District isauthorizedorrequired by l ^ ^ 

" ^ ^ ^ ^ ^ ^ v ^ ^ D ^ ^ ^ ^ m e ^ 
beingpartl2ofarticle25oftitle3l,G.R.S. 
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"Certified Public Accountant" means a certified public accountant within the meaning of 
Section 12-2-1 IS, C.R.S., and any amendment thereto, licensed to practice in the State. 

"City" means the City of Colorado Springs, Colorado. 

"C.R.S" means the Colorado Revised Statutes, as amended and supplemented as ofthe 
date hereof. 

"Debt Service Fund* means the "First and Main Business Improvement District No. 2, in 
the City of Colorado Springs, El Paso County, Colorado, Limited Tax General Obligation Bond, 
Series 2015, Debt Service Fund," established by the provisions of this Resolution for the purpose 
of paying the principal of, premium, if any, and interest on the Bond. 

"Districr means First and Main Business Improvement District No. 2, in the City of 
Colorado Springs, El Paso County, Colorado. 

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

"Federal Securities" means direct obligations of (including obligations issued or held in 
book entry form on the books of), or obligations the principal of and interest on which are 
guaranteed by, the United States of America. 

"Financial Advisor" means RBC Capital Markets Corporation, Denver, Colorado. 

"Initial Owner" means Enterprise Fund No. 7, LLC. 

"Investment Letter" means a letter required to be obtained from each purchaser or 
transferee of the Bond in substantially the form set forth in Exhibit B attached hereto and 
incorporated herein by reference. 

"Issue Date" means the date the Bond is issued and delivered to the Initial Owner. 

"Maturity Date" means December 1,2044, being the date on which the Bond matures. 

"Operating Plan and Budget' means the Operating Plan and Budget for the District 
submitted to the City on October 1, 2014, and approved by the City on October 28, 2014, as 
required by Section 31-25-1211, CR S, as the same may be amended from time to time. 

"Original Principal Amount" means the original principal amount of the Bond upon 
issuance and delivery by the District on the Issue Date, being $1,750,000. 

"Owner" means the Initial Owner and subsequent to any transfer of the Bond, the 
registered owner of the Bond as shown by the registration books maintained by the District. 

"Parity Obligations" means Additional Obligations having a lien upon the Pledged 
Revenue or any part thereof that is on a parity with the lien thereon of the Bond. 
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"P^n^n^^e^e^^ 
make underthen-applicable law. 

"P^dgetf^even^e" means: 

(i) the moneys derived by the District from the l^uired Mill l^vy,af^ 
costsof collection; 

(ii) me portion ^ ^ specific ownership taxes remitted to tbe District 
pnrsnantmSeetion42^ 
theRequiredMillLevy;and 

(iii) any other legally available moneys mat the Board determines in its sole 
discretion tocredltto the DebtServiceFund. 

"^^^B'rn^ans the acquisition, construction and installation of ^ 
by the District's derating Plan and Budget and the debt for which was ar^ 

Election, including, without limitation, necessary or ^ 
v^u^ the District's DperatingPlan and Budget the Projectis more spê  
reimbursement of me owner of substantially all of the land withm 
parkmg and landscaping improvements located within the Distri^^ 
Business Imr̂ ovement Districts in the City of Colorado Sprmgs, El Paso C^ 
previously completed by sucb owner and being acquired by tbe District upon sucb 
reimbursement 

"^^^Co^'meartsmeDistrict'scosts properly att^^ 
thereof, to the extent ormitted bythe C^rating Plan and Budget, including, w ^ 
me following: 

(a) thecostsoflaborandmaterials,ofmachinery,furmshingsandequip^ 
and of me restoration of property damaged or desttoyed in connection wim consul 
work; 

(b) tbe costs of insurance premiums, indemnity and fidelity bonds, financing 
charges, bank fees, taxes or other murucir^ or governmental charges lawfu^^ 
assessed; 

(c) administrativeand general overhead costs; 

(d) the costs ofreimbursmg funds advanced by, to or on behalf ofthe District 
in anticipation of reimbursement from Bond proceeds, including any intrafund or 
interfundloan; 

(e) the costs of surveys, appraisals, plans, designs, specifications and 
estimates; 

(f) the costs, fees and expenses of printers, engineers, architects, fmancial 
consultants, legal advisors orotheragentsoremployees; 
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(g) the costs of publishing, reproducing, posting, mailing or recording 
documents; 

(h) the costs of contingencies or reserves; 

(i) the costs of issuing the Bond; 

(j) the costs of amending any resolution or other instrument relating to the 
Bond or the Project; 

(k) the costs of repaying any short-term financing, construction loans and 
other temporary loans, and of the incidental expenses incurred in connection with such 
loans; 

(I) the costs of acquiring any property, rights, easements, licenses, privileges, 
agreements and franchises; 

(m) the costs of demolition, removal and relocation; and 

(n) all other lawful costs as determined by the Board. 

"Record Date" means the 15th day of the calendar month next preceding each interest 
payment date for the Bond. 

"Required Mill Levy" means an ad valorem property tax imposed upon all taxable 
property of the District each year in an amount sufficient to pay the principal of, premium, if any, 
and interest on the Bond as the same becomes due and payable, subject to the following 
limitations: 

(a) Subject to paragraph (b) below, the Required Mill Levy (one mill being 
equal to 1/10 of 1 cent) shall be limited to a maximum of 50.00 mills; provided, however, 
that such limitation shall be adjusted to compensate for changes in the rate of assessed 
valuation of the property within the District pursuant to Article X, Section 3 of the 
constitution of the State, or any other legislation causing a reduction in the method of 
calculating assessed valuation, occurring after January 1,2008. In the event of legislation 
implementing changes in the ratio of actual valuation to assessed valuation for property 
within the District pursuant to Article X, Section 3(1 )(b) of the constitution of the State, 
the Required Mill Levy limitation provided herein shall be increased or decreased as to 
all taxable property in the District to reflect such changes so that to the extent possible the 
actual tax revenues generated by the Required Mill Levy, as adjusted, are neither 
diminished nor enhanced as a result of such changes in the ratio of actual valuation to 
assessed valuation for property within the District. The foregoing increases or decreases 
in the Required Mill Levy limitation shall be determined by the Board in good faith, and 
such determination shall be binding and final. 

(b) Notwithstanding the foregoing, in no event may the Required Mill Levy 
be established at a rate that would cause the District to derive tax revenue in any year in 
excess of the maximum tax increases permitted by the District's electoral and Operating 
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Plan and Budget aumorization, and if the Required Mill l^vy as calculated 
the foregoing would cause the amount of taxes collected in any year to exceed the 
maximum tax increase ormitted by me District's electoral 

Mill l^vy shall bereduced to mepointthatsuchmaximum tax m c ^ ^ 

"^o^r^"meansthis resolution, whichauthorizes the issu^ 

"^r^meanstheStateofColorado. 
" ^ ^ ^ i ^ ^ O b ^ ^ o ^ means anyAdditionalObli^ 

Pledged Revenue or any part thereof mat is junior arid subordinate to the lien mereon of 
Bond. 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 
beingpart2ofarticle57oftitlell,C.R.S. 

C^r^^ 'means the Tax Compliance Certificate or s ^ 
by theDistrict inconnection with tbe issuanceof the Bond tbat describes theDistrict's 
expectations regarding me useand invests 

" T ^ C o ^ " means the mternal Revenue Code of 1986, as amended to the date of 
issuanceoftheBond. 

Sections Authorization. In accordance with me constitution and laws of the State, 
including, without lin^tation,tl,e Business Improvement District Act, m^ 
Securities Act and all other laws of the State thereunto enabling, me 2008 Elections 
Operating Plan and Budget, the Bond in the Original Principal Amount is hereby aum^ 
beissued bythe DistrictfbrthepurposeofpayingtheProjectCostsandoti^ 
with the issuance ofthe Bond. Tbe District bereby elects to apply all of tbe provisions of me 
Supplemental Public Securities Act to tbe Bond. 

Sections Limited Tax Obligations. Tbe Bond sball constitute a limited tax 
obligation oftbe District as provided berein. Tbe Bond, together witb tbe interest tbereon and 
any premium duemcormectiontherewim, shall b^ payable solely fro 
Pledged Revenue, and me Pledged Revenue is hereby pledged to tbe payment oftbe Bond. The 
Bond shall constitute an irrevocable lien uon me Pledged Revenue, but not nec^ 
exclusive such lien. 

The creation, perfection, enrorcement and priority ofthe pledge of revenues to sec 
pay the Bond sh^l be governed by Section 208 of the Supplemental Public Securities Act and 
this Resolution. The Pledged Revenue shall inm êdiately be subject to the lien of such pledge 
witnout any physical delivery, filing or further act. The lien of such pledge on the Pledged 
Revenue shall hove priority over any and all other obligatiorts and liabilities of ti^^ 
shall be valid, binding and enforceable as agair t̂ all persons having claims o f ^ 
contract or omerwise against the District, irrespective of whe 
such liens. 
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Sections Bond Details. A single fully registered Bond shall be issued to the Initial 
Owner in an amount equal to the Original Principal Amount. Unless the District shall otherwise 
direct, the Bond shall be numbered "R-l." The Bond shall be dated as of the Issue Date, shall 
bear interest from the Issue Date at the rate of 6.75% per armum (calculated on th^ 
360-day year of twelve 3t̂ day months) payable to the extent of Pledged Revenue av^ 
thererorarmually on each Decemberlcornmencing on December 1.2016. and shall ^ 
the Maturity Date. 

To the extent principal of the Bond is not paid when due. such principal shall ren^ 
outstanding until paid. To the extent interest on the Bond is not paid when due. such interest 
shall compour^armually on each mterestr^yment date at the m̂  
provided, however, that notwithstanding anything herein to the 
obligaredtopay more than the amountpermittedby law audits electoralauthorizationin 
repayment of the Bortd. including all payments of princir^l and interest, and the Bon^ 
deemed defend and no longeroutstano^ng upon thepayment bythe District of sû  

The rnaximum net effective mterest rate authorized for the B^ 
and the actual net effective interest rate of the Bond does not exceed such maximums The 
total repayment cost of the Bond and the ntaximum annual repayment costs thereof d^ 
exceed the limitations ofthe District'svote^authotization as setfbrt^ 

Seetion5. Payment of Bond. The principal of. premium, if any. and interest on the 
Bond shall be payable in lawful money ofthe United States of America. The principal of and 
premium, if any. on the Bond sliall be payable to the Owner thereof upon maturity or p ^ 
redemption upon presentation of such Bondatthe principal officeoftheDistrict.Theinte^ 
the Bond shall be payablerothc person in whose namesuch Bond is registered asofm^ 
business on the Record Date, irrespective ofany transfer or exchange of tlie Bond subs^ 
tiie Record Dareandpriorto the interest payment date, and slu^l be paid bye 
District mailed on or berore the interest payment date to theOwnerattheaddressas it 
the registration books maintained by the District. Any interest not paid or duly provided for on 
the scheduled interest payment date therefor shall cease to be payable to the p 
Owner ofthe Bond at the close ofbusiness on the Record Date for such interest payment date 
and instead shall be payable, together wim interest mereon due as the result of compo 
the person whô  is the Owner ofthe Bond at the close ofbusiness on the Record Date for th^ 
interest paymentdareon which such dererred and compounded interestis paid. 

The District may make r̂ yments of interest on the Bond by such alterrtative means as 
may be mutually agreed to between the Ownerofsuch Bond and the District: provided, how 
that the Districtshall not be reqmred to make funds available thererorr^ 
such interest would otherwise be r^yablehereundernortoincurany expenses in cormect̂  
suchaltemativemeansofpayment. 

Section 6. Nonpayment ofPrincipal or Interest. I f for any reason omerthan failure 
ofthe Ownertosurrenderthe Bond for cancellation, anypayment on the Bond is not 
due. interest shall continue to accrueon the unr^d principal ofthe Bond at ti^^ 
interest borne bythe Bond. The frrtal payment ofprincipalofand interest on ti^ Bond shall be 
made upon presentation and surrender ofthe Bond for cancellation by the Owner at titepr^ 
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office ofthe District, and payn^ntofme principal ofand interest on tĥ e Bond pri 
payment of the Bond shall he n^e to the Owner hy electronic funds trar^ 
(suhjecttocollection) delivered ormailed to the Owrter at theaddress pre 
meOwner. 

Sections Optional Redemption. The Bond is subject to redemptionprior to 
maturity, at me option ofthe District asawholeorin integral multiples o 
prermum, on December 1,2024, and on any date thereat^r, upon pay^ 
price (expressed asaorcentage ofthe princir^ amount ofthe Bond bemgre^ 
plus accruedinterest to the redemption date. 

Sections. Rook Entry System. The Bond shall be issued in the form ofasingle, 
certificated, fully registored Bond tor me entire principal amount of the Bond. Upon Initial 
issuance, tlie ownership of such Bond shall be registered in the registration book̂  
district No person, otherthan me Owner, shall receiveacertificated Bond evidencing the 
obligations ofthe District pursuantto this Resolution. 

Sections. Eor^. Execution and Authentication of Bond. The Bond shall he in 
^nbstantiallytbetorm set torthasExhibitAattached hereto 
insertions as may be requiredbythecireur^ 
Resolution or are consistent with this Resolutionandr̂ ecessary or ar^ 
r̂ les and requirements of any governmental authority or any usage or requirem^ 
respect thereto. The Bond may hear such other endorsement or legend as may he required to 
conform to usageorlawwithrespectmereto. 

The Bond shall containarecital that it is issued pursuant to cer^ 
Supplemental PublicSecuritiesAct,andpursuanttoSectionll^7-210,O.R.S.,such recite 
be conclusive evidence of the validity a^ the regularity of the issuance of me Bond aft^ 
deliverytorvalue.lnaccordaricewithSection31-2^1221,C.R.S.,meBo 
recital thatthe Bond shall notconstitoteindebtednessoranobligationora 

The Bon^ shall also contamastatement that by acceptance of the Bon̂ ^ 
thereof agrees and consentstoallofme limitations in respect of the payment 
and interest on the Bond contained therein, in this Resolution and the Operating Rlan and 
Budget. Similar languagedescribingthe limitations wit^respecttothepaymentofthep^ 
of, premium, if any,and interest on the Bond set torth in the OperatingRlan and Budgetsh^^ 
included in any document used torthe offering ofthe Bond. 

The Bond shall he signed v^th the facsimile or manual signature ofthe President o 
Rresidentofme Distinct sealed withafacsimile or manual impression o 
andattestodhythefacsimileormanu 
District. Should any officer whose facsimile or manual signature appears on the Bond cease to 
be such officer betore delivery of the Bond toapurcliaser, such facsimile or manual signan^ 
shall nevermeless be valid andsufficientfbrall purposes. 

ExecutionhytiieDist^ct of theBondshallhe the conclusive and or^yc^ 
evidence thatthe Bond has heen duly authenticatedanddelivered. 
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Section IQ.Dehvery of Bond^Disnosition of Proceeds. Upon the adoption of this 
Resolution, the delivery ofthe certiticationofanindependentengineerasrequiredhy the 
District's Orating Plan and Budget and the approval of the City Council of the Oit^ 
issuance of the Bond, the Dist^ct shall executo and aumenticate the Bond ar^ 
to me mitial Owner in exchange tor the purchase price thereof Neither the Pinancial Advisor, 
the frutial Owner nor any suhsequentOwner ofthe Bond shall l ^ responsible to^ 
ordisposalhythe District oranyofitsofficersofthet^dsderived from m^ 

Subject to the provisions of me Section herem 
proceeds derived from the sato ofthe Bond shall be applied on me Issue Datotot^^ 
Project Costs. 

Sectional. Acto^owleda^ent by Owner.Bvitsaccentanceoftl^ 
therem,t^Ownershallbedeemedtohave:(a)agreedandconsentedtoa^ 
respect ofthe payment oftbeprincipal of, premium, if any,andintereston the Bond containedm 
the Bond, u ŝ Resolution and me Operating Plan and Budget,f^)acl^owledgedtha^ 
not being registored under the Securities Act of 1933, as amended, is not being registered or 
otherwise qualified fbrsale under the "Blue Sky" laws and regulationsof any stâ ^ 
the Issue Dato the Bond will not carryarating from any rating service, and (3)^ 
andagreed that the Bond, and any interesttherein, may and shall he sold, transferredor 
otherwisedisosedofonlytopurehaserswho satisfy 

Section 12. Registration andTransferofBond. T l^ District shall act as registrar tor 
the Bondand shall keeparegistmtionbookshowingthenameandaddressofthe Owner. 

Ownershipofthe Bond shall he limited to "accredited investors" within mem 
Section 11-59-110(1^, CR S. The Bond shall not be issued by me Distric4 or thereafter 
ttanstorred by me District, unless the District has first r ^ 
Letter from me Initial Owneroreach and everytrarisfereeof^^ 

The Bond may be transferred upon the registration books upo^ 
the Distric4 accompanied by (a)awritten instrument or instruments oftran 
guaranty of signature satisfactory to th^Distric4 duly e 
hisattomey-in-fact or legal representative, containing written instruction 
transrer of the Bond, along with the social security number or federal 
number of such transferee, and^amanually executed Investments 
the Bond.NotransferoftheBondshall he efrective until ent 

Inall cases ofmetranstorofme Bond, the Districtshallentermetranstor 
the registration books and authenticate and deliver in the name of th^ 
registered Bond for the princir^ amount mat the transferee is entities 
practicahletime. The District shall charge me Owner of me Bond tor every such transfer an 
amount sufficienttoreimburse it tor its rea^nable fees and fo^ 
charge required to bepaid with respectto such trarisferorexchange. 

The District shall not be requiredtoissue or transfer anyBond:(a)duringaperiod 
begirming at the close ofbusinessofme District on the Record Date and ending at t^^ 
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business of the District on the related mterest payment date; or t^) during t^^ 
on me day on wmch notice of optiortal redemption of the Bond,m 
endmg at the closeofbusinessofthe District on the related optior^ redemptions 

The new Bond delivered uon any transter shall beavalid obligation of the 
evidencing me same obligation asme Bond surrendered, shall be secured by ti^^ 
shallbe entitled toallofmesecurityandbenefit^ hereof tothe same extent as tbe 
slendered. 

TheDistrictrnay demand treat the Owner ofthe Bond as theabso^ 
all purposes (whether ornotthe Bond shall be overdue), and any notice to the ĉ ^ 
be bindingupon the District. 

Sectionl^CancellatiouofBond. v^eneverthe Bond shall bedelivered to theDistrict 
tor cancellation pursuantmthis Resolution and upon pay^ 
interest represented thereby, or whenever the Bond shall be delivers 
pursuanttotheprovisiorishereof,suchBond shall becancelled bythe Dis^^ 

Section I4.Reulaeement Bond. In the event the Bondis lost, stolen, destroyed or 
mutilated, tJie Bond may be replaced by the District in accordance 
limitations of applicable law. Theapplicant tor such replacement Bond shall be required topost 
such security,pay such costsandpresentsuch proof of ownership and lossas may be required 
applicable law,or in theabsenceof specific requirements, asmay be required by the D i s ^ 

Section 15. DlsnosltionaudInvestmentol^Rr^eeeds;TaxCove^ 

(a) The Bond shall be issued and privately placed tor the purposes provided i n ^ 
ResolutionDThe Owner shall not he resp 
anyofitsot^cersofth^tundsderivedfi^omthesalem^ 

(b) All or any portion of the Bond proceeds may he temporarily Invested or 
reinvested, pending such use, in securities or obligations that are both lawf^ 
thatare Permitted Investments. 

(c) Tbe District covenant̂ as follows wim respectto the Bond: 

(1) The Districtshall not makeanyuseofthe proceeds ofthe Bond, anyfu^ 
reasonably exr^ectedtobeu^d to pay the principal of, premium, if any,or inters 
Bondorany other t^o^ of theDistrict, make or permit any use o f a n y ^ 
constitotingapari ofthe I^ojectortoke(or omit to take) any other acti 
the l^oject, the Bond, the proceeds thereof or otherwise if such use, action or omiŝ ^̂  
would, underthe Tax Code, cause tlie interest on the Bondtobecon^incl^ 
income tort^eralincometax purposes. 

(ii) Tlie District shall not take(oromittot^e) any action, orpermitorsuf^r 
any action to be taken, iftheresultofthesamecauses the Bond to bean "arbit^ 
within the meaning ofSection!4g ofthe Tax Code. 
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(iii) The District shall not make, or perrnit to be n^de. any use of theori 
proceeds of me Bond, or of any moneys treated as proceeds of me Boridwim^ 
mearung of meTax Code and applicable regulations, rulings and d e ^ 
permitto betaken orr^l to takeanyaction. that would adversely a f ^ 
from gross income of the 
applicable regulations, rulingsanddecisions. 

(iv) The duly aumorized representatives ofthe District shall executeaTax 
Certifrcate upon the issuanceofthe Bond. 

(v) The District shall file, or cause to be frled.acopyofmtemal Revenue 
Form 8038-Gwithresocttotheissuanceofthe Bond. 

Section 16. Debt Service Fund. There is hereby created and established the Debt 
ServiceFurid. which may be established asaline item account of the Dist^^ 
other frtnd (so long as me amounts credited to and paid from such account can b^ 
accurately determined) and shall otherwise be maintained bythe District 
provisions ofthis Resolution. 

There shall be credited to the Debt Service Fund an amount ofFledged Revenue each 
BondYearthat. when combined wimomer legally available moneys therein, is suffici^^ 
the princir^ of. premium, if any. and interest on the Bond that has or will become due in m^ 
BondYear in which the creditis made. Moneys in the Debt Service Fund shall be used by the 
Districtsolelyto pay the principal of premium, if any.and interest on me Bond 
order: 

(i) interestdueasaresultof compounding; 

(ii) accruedbutunpaid stated interest; 

(iii) current interest; and 

(iv) principal ofthe Bond, whetherdueatmaturityoruponpriorredemption. 

Moneys credited totheDebtServiceFund maybe investedor deposited only in 
P^itt^tnve^ments in accordance wim applicable Stote law: provide the 
investment of moneys credited to me Debt Service Fund shall be subject to me covenant 
provisionsof the Section hereof entitled "Disposition and mvestrnent of Proceeds; Tax 
(^venantsB'l^cepttotheextentotherw^ 
investment or reinvestment of moneys credited to the Debt Service Fund shall remam 
becomepart ofthe DebtService Fund. 

Sections. Flow of Funds. The District shall apply the Fledged Revenue in the 
rollowing order of priority. Forpur^sesofmetollowmg. when credits to more man one frmd. 
account or purpose are required at any single priority level, such credits shall raru^^ 
with each other. 
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FIRST: To me credit of the Debt Service Fund the amounts required by the 
Section hereof entities 
similar fund or account established for the payment of the prmc 
premium, if any, and interest on any Rarity Obligations theamounts 
required bythe resolutions, indentures or other enactments or irist^ 
authorizing the issuance ofthe Rarity Obligations; 

SECOND: Tothecremtof any sird̂ mg fund, reserve fund or similar fu^ 
established in connection with any Rarity Obligations the amounts 
required by the resolutions, indentured 
authorizingthe issuance ofthe FarityObligations; 

THIRD: To me credit of any fund or account established for the r̂ yment of m^ 
principal of, premium, if any, and interest on Subordinate Obligations, 
including any sinking fund, reserve fundor similar fund or account 
established merefbr,meamountsreqm 
other enactments or instruments authorizing the issuance of the 
SubordinateObligations;and 

FOURTH: Tothecreditofanyomerfundoraccountdesi 
usedfbranylawfulpurpose. 

S^tiootgDImno^tionofR^ 
of, premium, if any, and interest on the r^ondv^en due, there shall be levied 
property of the District, in addition to all other taxes, direct armualt^ 
2 t ^ , inclusive, and to the extent necessary to pay all amounts due on the B^ 
subsequentto2u^4, in theamount ofthe Required Mill Levy.Nothingherem 
torequiretheDistrictto levy anadvalorempropertytaxinexcess ofthe Reqmr^ 

The foregoing provisions of tlusResolution are hereby declared to be the ce^ 
the Board to the Board ofCounty Commissioners ofElFaso County, Colorado, showing the 
aggregate amount oftaxesto be levied from timetotime, as required by law, fbr t i^ 
paymgtheprincipalof^ premium, if any,and the intereston the Bond. 

The amounts necessary to pay all costs and expenses incidental to the issuance of the 
Bond and to paythe principal of, premium, if any,and interest on the Bond when duearebe^ 
appropriated ror such purposes, and such amounts as appropriate for each year shall also be 
included in the annual budget and the appropriation bills to be adopted and passed by t^^ 
in each year, respectively,until the Bondhas been fullypaid, satisfied â ^ 

It shall be u^ duty ofthe Board, an^ually,^ 
ror levying omerDistricttaxes,roratifyand carry out the provision 
levying and collection of taxes; and the Board shall levy, certify and 
marmerprovided by lawrorthepurposeofpayingthe principal of and mterestonm^ 

Section 19. Additional Obligations. So long as any Bond is outstanding, the District 
shall notincur any Additional Obligationsexceptasprovided in this Section. 
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(a) The District shall not issue or iricur any Additional Obligations havinga 
lienuonmeFledgedRevenueoranyr^ther^fthatissuperiorto 

(b) Subject to the limitationsofr^amgmph (a) above, the Districtmayissueor 
mcur Additional Obligations onlywim the priorwrittenconsentofthe Owner. 

(c) Nothing herein shall prevent the District from issuing or incurring 
obligations that are neither payable from nor constitutealien on any of the Fledged 
Revenue. 

Seetion^O. Additional Covenants. For so long as the E^nd is outstanding, the District 
hereby covenants as follows: 

(a) The District will continue to operate and manage the District in an 
efficient and economical manner inaccordance with all applicable laws,rulesand 
regulations, and will keep and maintain separate accounts of me receipts 
thereof in such manner that the Fledged Revenuemay atall times bereadily and 
accurately determined. 

(h) At least onceayearmu^ time and manner provided by law, the District 
will cause an audit tobeperrormed of me records relating to District reve^ 
expenditures, m addition, at least onceayearmthe time and n̂ anner provided by law, 
theDistrictwillcauseahudgettohepreparedandadopted. Copiesofthebudgetandthe 
auditwill be frledand recorded in theplaces,timeandmannerr^videdb^ 

(c) The District will carry fire and extended coverage, workers' 
compensation, public liabmt^ and such omer forms of msuranĉ  
property as would ordinarily be carried by governmental entities having similar 
propertiesofequal value and similarfunctions. 

(d) Each Districtofficial or other person havingcustodyof any Fledged 
Revenue, or resonsibleror the handling of such funds, will be fully bonded or insured 
against tiiefr or embezzlement at all times to the extent required by law, which bond or 
insurance will beconditioneduonmeproor application of such fu^ 

(e) The District will take no action that coul^ 
prooriy from the Disuicturdess the District determines in good faith m^ 
would not l^veamaterially adverse eft^t upon me amount of Fledged Revenue that 
would oti^rwise be collected by tbe District. 

(f) The District shall at all times comply with all applicable laws ofthe State 
and the Operating FlanandEudget. 

Sectional. Defeasance. When all principal, premium, if any,andmterest in connection 
with the Eond has been duly paid,the pledge and hen and allobligatior^ of ti^^ 
hereunderwith resect to me Eond shall thereby be discharged and the Eond shall no longer 
deemed to be outstanding within the meaning of this Resolution. There shall be deemed to be 
such due payment when the District has placed in escrow and in trust withaconm^ 
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located withmorwimout me State, and ex 
the knovBn minima yield from Federal purities in wbicb sucb amount may be initially 
invested, whichFederalSecuritiesshallriotbesubjecttoredemptionorprepay^ 
of me issuer thereof)mmeet all requirements of princir^,prerniu^ 
cormection with tlteE^nd, as the same becomes duemitsfrnal maturity 
prior redemption date. The Federal Securities sludl not be subject to redemption or prepayment 
at me option of the issuer thereof, and sball become due at or prior to me resr^tivetl^ 
which the proceeds thereof sholl be needed, in accordance wimaschedule establish^ 
agreed uon between the Districtand such bank at the time ofthe creation o^ 
Federal Securities shall be subject to redemption at me option of the holders thereof to assu^ 
suchavailabilityassoneededtomeetsuchschedule.Thesuffrciencyofanysuch escrow 
withFederalSecuritiesshallbedetern^nedbyaOertifredFublicAccount^ 

Section22. Events ofDefault and Remedies. The occurrence or existence of any one 
or more ofthe following events shall be an Event ofDefault hereunder, and there shâ ^ 
default or EventofDefaulthereunderexceptasprovidedin this Section: 

(a) me District fails orrefuses to imo 
the FledgedRevenueasrequiredbythis Resolution; 

(b) the District defaultsinthepermrmance of any other of its covenants in 
this Resolution, and such default continues for 6̂  days afrer written notice 
such defaultandrequiringthesame to beremedied is given to the District bym^ 
or 

(c) the District frlesaotition under the federal bard^ 
applicable bankruptcy l^wsseeltingtoadjusttheobligation^ 

It is ackr̂ wledged that due to the limited nat^e of the Fledged Reven^^ 
pay the principal ofor interest on the l^nd when due shall not ofitselfcor^^^ 
Default. 

Upon the occurrence and continuance ofan Event ofDefault, the Owner may 
protect arid enforce the rights of the Owner under this Resolution by m 
suit, actionorsr^ial proceedings inequity orat law, in any court of competent jurisdiction. 

Section 23. Amendments to tbe Resolution. Tbe District may, without the consent of 
or notice to the Owner, adopt amendments orsupplements to this Resolution, which amendments 
orsupplement^shall thereafb^rfbrmar^h^ereof fbrany on^ 
purposes: 

(a) to cure any ambiguity, to cure, correct or 
omission or inconsistent provision contained in this Resolution, to mal^ 
necessary or desirable due toachangemlaw, to make any provisions with resr^tto 
matters arising undertlusResoluti 
such provisions are necessary or desirable and do not materially adversely a f r^ 
interestsofthe Owner; 
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(b) to subject to this Resolution or pledge to tbe payment of theBond 
additional revenues, propertiesorcollateral; and 

(c) to grant or conferupon the Owner any additiorial tights, remedies, ow^ 
oraumoritythatmay be lawfully granted to orcoru^rred upon meOw^ 

In addition to tbe amendments or supplements to this Resolution specified above, the 
Owner shall have tb̂ e right, from time to time, to consenttoand approve me adop 
District of such amendments or suolementstomis Resolution as sh^l be deemed necessary or 
desirable by tbe District tor tbe purpose of modifying, altering, amending, addingto or 
rescinding, many particular,any of the terms or provisionscontainedin this Resolution; 
provided, however, tlutt without meconsentofme Owner, notmng herein contained 
or beconstrued as permitting: 

(a) a change in the terms ofthe maturity ofthe Bond, in the principal 
ofthe Bond or me rate ofinterest thereon or in the terms ofoptiortal redemption of th^ 
Bond; 

(b) an Impairment of tbe right of tbe Owner to Institute suit tor tbe 
enforcement of anypaymentofthe principal of orinterest on the Bond whendue; 

(c) the creation ofaprivilege or priority of any interest payment over any 
otherinterestpayment; or 

(d) a change in t l ^ consent right of the Owner tor any such amendatory or 
supplemental resolution. 

If at any time the Distinct shall desire to adopt an amendment or supplementtoth^ 
Resolution tb^ requires consent of me Owner, tbe Olst^ 
adoption ofsuch amendment or supplement to be given at least 15 days priortothe proposed 
date of adoption thereof by certified or registored first-class mailtothe Owner at ti^ 
shown on the registration bool^ maintained by tlie District, û ^ 
Owner. Such notice sball briefiy set torm the nature ofthe proposed amendment or supplement 
and state that copies thereof are on file at the offices of the District or some other suitable 
location fbrlnspection by theOwner. 

Upon tbe execution of any amendment or supplementtotbis Resolution as provided 
herein, this Resolution shall be deemed to be modified and amendedlnaccordance there 
and the respective rights,dutiesandobligatiorts of theDistrict andthe Owner under 
Resolution shallthereaftcr be determined,exereised and entorced hereunder, su 
respects to suchmodificationsandamendments. 

Section24.Declarations and Findings. T ^ Board, having been fullv informed of and 
having considered all the pertinent facts and circumstances, hereby finds, determinesand 
declares that: 
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(a) me total aggregate amounts 
and uon the Issuance of me Bond shall not. exceed any applicable limit preŝ  
theconstltuttonorlawsofthe State orthet^ratingPlanand Budget; 

(b) the Issuance ofme Bond Is advantageous to the Dlst^ctand the taxpayers 
thereof and 

(c) the Issuance of the Bond and all procedures undertaken tncld^ 
arelnfull compliance and contormlty with all applicable reqm^ 
imitations prescribed by theDperatin^ 
the State. Including the Business Improvement District Ac4 me Suppled 
Securities Act and any other applicable law Imposed upon or relatingtothelssua^ 
theBond. 

S ^ ^ z 5 NoR^ourseAgalnstDffieersaudAgen^P^ 
C.R.S..lfamemberoftbeBoardoranyofficerora^ 
recourse sliallb^ayallableagalnstsuchmember.officeroragentfbrpay^ 
premium. Ifany.orlnterest on the Bond. Such recourse shall not be avallableelther directly or 
mdtrectiy through the Board or the District, or otherwise, whether by v t r ^ 
statute.ruleoflaw. enforcement ofpenaltyorotherwlse. BytheacceptanceoftheBondandasa 
part of the cor t̂deration of melr sale or purchase, any person purehasm^ 
spectflcallywalvesanysuchrecourse. 

^ t lon26. Limitation of Actions. Pursuant to Sectionll-57-212,C.R.S.. no legal or 
equitable action brought with resr^ to any legislative acts or proceedtngsmcon^ 
tbe authorization or Issuance of the Bond shall be conurtenced more than 30 days aft^ 
authorization ofthe Bond. 

S^tion27. Bank Qualified Obligation. The District herehydeslgnatestheBondasa 
"qualffiedtax-exemptobllgation"underSection265^X3)ofmeTaxC^ 

Sections Authorization to Execute Documents. The President or Vice President 
and Secretary oranAsslstant Secretary ofthe District 
dtrected.to take all actlonsnecessary orappropriateto efrectuatetheprovlstonsofthls 
Resolution, mcludlng. but not limited to. theTaxCeritflcato 
affidavits as may be reasonably required by Bond Counsel. The execution hy the President or 
Vice President ofthe Dlstrictofany document authorized herein shall beconcluslvepro^ 
approval hy the District ofthe terms thereof 

Sections. Delegation to President. The District expectstodehver the Bond on or 
aboutMarch5.2015.PursuanttoSectio^ 
President ofthe District the authority (a) to detormine an initial principal amount of 
nottoexceed $1,750,000 and (b)todetermine an altornate delivery date toru^^ 
however, thatsuch delivery date, and consequently the Issue Date ofthe Bond, shall not he later 
thanDecemher 1.2015. 

Section^O.Costs and Expenses. Alicost^ and exonses incurred in connection with 
the issuance of the Bond shall be paid either from the proceeds of the Bond̂  
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available moneys of tbe District or fiomacombtnation thereof and sucb moneys are hereby 
appropriated fbrthatpurpose. 

Sections. Actions on Non-Business Days. If the date for making any payment or 
performing any other action hereunder Is notaBusmess Day, such payment may be made or 
otheractpertormedonthenextsucceedmgBuslnessDay. 

S^^^.Roti^cattonandAnnr^yalofRrior All actions heretotore taken 
bytheofficersoftheDlstrictandthemembersofmeBoard,notlnconsl^ 
of this Resolution, relatingtomeaumorizatiori,lssuaric^ 
ratified,approvedand confirmed. 

Seetion^Resol^tiouIrreneal^^^ After me Bond bas been Issued, mis Resolution 
sball constitotoacont^act between theDwner and tbe District andsball be and remain 
Irrepealableuntil the Bondand the Interestaccrulngmereonsh^^ 
and dlscbargedasberem provided. 

Seetiou^.Renealer. All orders,bylawsandresolutions of the District, or parts 
thereof. Inconsistent orlnconfilctwltbtbts Resolution are bereby re 
such Inconsistency orconfitct. 

Sections Severability. If any section, paragraph, clauseor provlstonof this 
Resolution sball tor any reasonbebeld tobemvalldorurtentorceable, tbelnvalldttyor 
unentorceabtllty of such section,paragraph, clause or prevision srtall^ 
renuunlngprevlslonsoftlns Resolution, the Intent bemgthat̂  

^Rematnderofpage Intentionally left blanks 
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Section 36. Effective Date. This Resolution shall take effect immediately upon its 
adoption and approval. 

ADOPTED AND APPROVED this £ day of D o 2014. 

^LQQO/ 
KXphA. Biufe* Prcsifcfi 

cig 
Delroy Johnson Secretary 
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EXHIBIT A 
to 

RESOLUTION 

FORM OF BOND 

The Bond has not been registered under the Securities Act of1933, as amended (the "Securities Act"), 
or the securities lam of any state or other Jurisdiction, and has been privately placed In reliance on 
exemptions from the registration requirements of the Securities Act and such laws. The transfer, 
pledge or other disposition ofthe Bond by the registered owner thereof Is subject to the restriction that 
the purchaser or transferee of the Bond is required to bean "accredited investor'' within the meaning 
of Section ll~59-U0(l)(g), Colorado Revised Statutes, as amended ("C.R.S."), and to execute and 
deliver to the District an investor tetter substantially In the form set forth in die hereinafter defined 
Resolution. 

No. R-l $1,750,000 

Registered Owner: 

Principal Amount: ONE MILLION SEVEN HUNDRED FIFTY THOUSAND Dollars 

First and Main Business Improvement District No. 2, in the City of Colorado Springs, El 
Paso County, Colorado (the "District"), a business improvement district duly organized and 
operating under the constitution and laws of the State of Colorado, for value received, hereby 
acknowledges itself indebted and promises to pay, solely from and to the extent of the Pledged 
Revenue (as defined by the Resolution described below), to the Registered Owner named above 
(the "Owner"), or registered assigns, on the Maturity Date specified above or on the date of prior 
redemption, the Principal Amount specified above. In like manner the District promises to pay 
interest on such Principal Amount (computed on the basis of a 360-day year of twelve 30-day 
months) from the interest payment date next preceding the date of registration and authentication 
of this Bond, unless this Bond is registered and authenticated prior to December 1, 2015, in 
which event this Bond shall bear interest from the Original Issue Date specified above, at the per 
annum Interest Rate specified above, payable annually on December 1 each year, commencing 
on December 1,2015, until the Principal Amount of this Bond is paid in full. 

UNITED STATES OF AMERICA 
STATE OF COLORADO 

EL PASO COUNTY 
CITY OF COLORADO SPRINGS 

FIRST AND MAIN BUSINESS IMPROVEMENT DISTRICT NO. 2 
LIMITED TAX GENERAL OBLIGATION BOND 

SERIES 2015 

Interest Rate 
6.75% 

Maturity Date 
December 1,2044 

Original Issue Date 
,2015 
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This Bond is authorized and issued by the District for the purpose of paying the costs of 
providing certain public improvements for the District, by virtue of and in full conformity with 
the constitution and laws of the State of Colorado, including, without limitation, certain 
provisions ofthe "Supplemental Public Securities Act," being part 2 of article 57 of title 11, 
C.R.S., and pursuant to a duly adopted resolution authorizing the issuance of the Bond (the 
"Resolution"). Pursuant to Section 11-57-210, C.R.S., the foregoing recital shall be conclusive 
evidence of the validity and the regularity of the issuance of the Bond after its delivery for value. 

The Bond and the interest thereon is payable solely from and to the extent of the Pledged 
Revenue as provided in the Resolution, including primarily the revenues derived from the limited 
exercise of the ad valorem taxing power of the District (the "Required Mill Levy"), and the 
Pledged Revenue is pledged to the payment of the Bond. The Bond constitutes an irrevocable 
first lien upon the Pledged Revenue, but not necessarily an exclusive such lien. Subject to the 
consent of the owner of the Bond, obligations in addition to the Bond may be issued and made 
payable from the Pledged Revenue and having a lien thereon that is on a parity with or 
subordinate and junior to, but not superior to, tbe lien thereon of the Bond. 

THIS BOND SHALL NOT CONSTITUTE AN INDEBTEDNESS, A DEBT, AN 
OBLIGATION OR A LIABILITY OF THE CITY OF COLORADO SPRINGS, 
COLORADO (THE "CITY"), IN ANY MANNER. THE FAITH AND CREDIT OF THE 
CITY IS NOT PLEDGED IN ANY MANNER FOR THE REPAYMENT OF THIS BOND. 

It is hereby recited, certified and warranted that all of the requirements of law have been 
fully complied with by the proper officers in issuing this Bond; that the total indebtedness of the 
District, including that of this Bond, does not exceed any limit prescribed by the constitution or 
laws of the State of Colorado; that at the election lawfully held within the District on 
November 4, 2008, the incurrence of the indebtedness represented by this Bond was duly 
authorized by a majority of the electors of the District qualified to vote and voting at said 
elections; and that provision has been made for the levy and collection of an ad valorem tax on 
all of the taxable property within the District in the amount of the Required Mill Levy for the 
purpose of paying the principal of and interest on this Bond as the same respectively become 
due. 

So long as the District imposes the Required Mill Levy and applies the Pledged Revenue 
as required by the Resolution, the insufficiency of Pledged Revenue available to pay the 
Principal Amount and interest on the Bond does not constitute an Event of Default under the 
Resolution. In such event, to the extent that the Principal Amount of this Bond is not paid when 
due, such Principal Amount will remain outstanding until paid; and to the extent that interest on 
this Bond is not paid when due, such unpaid interest will compound annually on each interest 
payment date, at the rate borne by this Bond; provided, however, that notwithstanding anything 
herein to the contrary, the District is not obligated to pay more than the amount permitted by law 
and its electoral authorization in repayment of this Bond, including all payments of principal 
and interest, and the Bond will be deemed defeased and no longer outstanding upon the payment 
by the District of such amount. 

The Principal Amount, premium, if any, and interest on this Bond shall be payable in 
lawful money of the United States of America. The Principal Amount and premium, i f any, of 
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mis Bond will be payable to me Owner hereof upon maturity or prior redemption and 
presentation oftiiis Bond at the principal office ofthe District. Payment of eaeb mstallment of 
interest on this Bond will be made to the orson or entity tl^t is the Owner hereof as oftbe c 
of business on me fifteenth (15^ day of the calendar mont̂  next p 
payment date (tbe "Record Date") as evidenced by tbe registration books tor tbe Bond 
n^ntamed by the District and will be payable by check or draft of the D ^ 
before the mtorest payment datetosuch Owner at the address appearm^ 
books. Any interest not paid or duly provided tor on the scheduled mtorest payment date 
merotor sball cease to be payable to me person wbo is me Owner ofsncb Bond at 
businessonmeRecordOatetorsncb interest 
wiminterestthereon due as the result of compounding,tothe person who is m^ 
Bond at the close ofbusiness on the Record Date tor the mtorest payment date on which suĉ  
deferred orcompounded interest ispaid. 

The Disuict may make payments ofint^est on this Bond by such alternative means as 
may bemutuallyagreedto between the Ownerand the District. 

If t^is Bond is not paid upon presentation at maturity or upon prior redemption, interest 
shall continuetoaccroe thereon at the rate home priorto maturity or prior redemption until the 
principal tbereofispaid in full. 

This Bond is subject to redemption prior to maturity, at the option of the District â  
wholeor in mtegral multiples o f $ 1 0 ^ ^ 
any date tbereafter, upon payment of me redemption price (expressed^ 
principal amount ofthe Bond beingredeerned)ofloO%, plus accrued 
date. 

TheDistrictmay deem and treattheOwnerofthisBondastheabsoluteown^ 
all purposes (whether or not this Bond shall be overdue), and any notice to the contrary^ 
be binding upon tbe District. 

This Bond may be transrerred by the Ov^er hereof in person or by his attorney duly 
authorizedinwriting, at the office of the I^strict,but only in the mann^ 
limitations and upon payment ofthe charges provided in the Resolution and ur̂ onsurre 
cancellation of tbis Bond THIS BOND IS TI^NSPEILABLE ONLY TO AN 
DACCI^DITEDINYEST^^ 
C ^ W H O E X E C I B P ^ A N D D E ^ 
LETTEHSIIBSTANTIALLYINTHER^ 
Bond n^y be transferred upon tiie registration books upon deliverytot^ 
accompanied byawritten instrument or instruments of tt 
signatore satisfactory to the District duly executed by theOwnerofth^^ 
fact or legal representative, containing written instroctions as to tbe details 
Bond, along with me social security number or federal employer identification numb^ 
transferee, m the event of the transfer of this Bond, me District istoenter me trar^ 
ownersmpin tbe registration books and authenticate and delivermtbe name ofm^ 
new fully registered Bond tor the prmcipal amount that such trarts 
the earliest practicable time. 
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The District shall not be required to issue or transfer this Bond: (a) during a period 
beginning at the close of business of the District on the Record Date and ending at the close of 
business of the District on the related interest payment date; or (b) during the period beginning 
on the day on which notice of optional redemption of this Bond, in full or in part, is mailed and 
ending at the close of business of the District on the related optional redemption date. 

The District will charge the Owner of this Bond for every exchange or transfer an amount 
sufficient to reimburse the District for its reasonable fees and for any tax or other governmental 
charge required to be paid with respect to such exchange or transfer. 

If the date for making any payment or performing any other action under the Resolution 
is not a business day (i.e., a Saturday, a Sunday, a legal holiday or other day on which the 
principal office ofthe District is authorized or required by law to remain closed), such payment 
may be made or other act performed on the next succeeding business day. 

By acceptance of this Bond or any Interest herein, the Owner of this Bond shall be 
deemed to have (I) agreed and consented to all of the limitations in respect of the payment of 
the principal and interest on this Bond contained in this Bond, the Resolution and the 
District's Operating Plan and Budget, (2) acknowledged that this Bond is not being registered 
under the Securities Act of1933, as amended, Is not being registered or otherwise qualified for 
sale under the "Blue Sky" laws and regulations of any state and that as of the Original Issue 
Date this Bond will not carry a rating from any rating service, and (3) acknowledged and 
agreed that this Bond, and any interest herein, may and shall be sold, transferred or otherwise 
disposed of only to purchasers who satisfy the conditions specified In the Resolution. 

The District has designated the Bond as a "qualified tax-exempt obligation" under 
Section 265 (b)(3) ofthe Tax Code. 

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

[Signature page follows] 
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IN TESTIMONY WHEREOF, the Board of Directors of First and Main Business 
Improvement District No. 2, in the City of Colorado Springs, El Paso County, Colorado, has 
caused this Bond to be signed by the manual or facsimile signature of the President or Vice 
President of the District, sealed with a manual impression or a facsimile of the seal of the District 
and attested by the manual or facsimile signature of the Secretary or an Assistant Secretary 
thereof, all as of the Original Issue Date specified above. 

(SEAL) FIRST AND MAIN BUSINESS IMPROVEMENT DISTRICT No. 2 

President or Vice President 
ATTEST: 

Secretary or Assistant Secretary 
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SCHEDULEI 
BOND PAYMENT DATES 

(December 1) 
Interest Payment Principal Amount* 

2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 
2041 
2042 
2043 
2044 

* May be revised pursuant to the Section ofthe Resolution entitled "Delegation to President." 
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ASSIGNMENT 

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

Name and address of Assignee: Social Security or Federal Employer 
Identification Number of Assignee: 

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

Dated: 

Signature of Registered Owner: 

(NOTICE: The signature to this assignment must 
correspond with the name of the Registered Owner as it 
appears upon the face of the within Bond in every 
particular, without alteration or enlargement or any 
change whatever.) 

Signature guaranteed: 

(NOTICE: The signature to this assignment must be 
guaranteed by an eligible guarantor institution (bank, 
stockbroker, savings and loan association or credit union) 
with membership in an approved guarantee medallion 
program pursuant to Securities and Exchange 
Commission Rule !7Ad-I5.) 

TRANSFER FEE MAY BE REQUIRED 
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EXHIBITS 
to 

RESOLUTION 

EORMOFINVESTMENTLETTER 

First and Main Busing 
Colorado Springs, Colorado 

Re: First andMainBusinessm^provementOistrictNo. 2, IntheCity of 
Colorado Springs, Bl Faso County, Colorado, Limited Tax General 
OhligationBond,Series2015 

Ladies and Gentlemen: 

In connection wim its acquisition ofLimited Tax General Obligation Bond, Series 20 
(the "Bond"), issued hy the First and Main Business hriprovement District No. 2,^ 
Colorado Springs, Bl Faso County,Colorado (the "District"), pursue 
the Board of Directors of the District on ,2015 (the "Resolution"), the 
undersigned (the "Investors herehyrepresents,warrantsandagreesastolto^ 

L The mvestor is an "accredited investor" within the meaning of Sectionll-59-
110(l)(g), Colorado Revised Statotes, as am 
thattermisdefinedunderSections3(h)and(4)(2)oftheSecuritiesActofl933,asa^ 
"SecuritiesAct"), hyregulationadoptedthercunderhythe Securities and ExchangeCommission; 
me lnvestoris21yearsofageorolder(ifthemvestor is an association, then each ofit^ members 
are of such age); and i f the Investor isaparmership, joint venture, corporation or t ^ 
Investor v^notorganizedor reorganized tor t^^ 
Sr^itically, the Investor comes within the tollowing category or cato^ 
"accredited investor"(checktheappropriate categories): 

O An institutional investorwithin the meaning ofRule501(a)(l)ofRegulationDof 
theSecuritiesAct with total assets inexcessof$5,000,000: 

O A bard̂  as defmed in Section 3(a)(2) ofthe Securities Act, whetlie^ 
inits individual orfiduciary capacity; 

O A savmgs and loan association or other institution as definedinSection 
3(a)(5)(A) ofthe Securities Act whether acting in its individual or 
fiduciary capacity; 

O A broker or dealer registered pursuant to Section 15 ofthe federal 
SecuritiesExchange Act ofl934(the "Exchange Act"); 

O An insurance company as defined in Section 2(a)(l3) ofthe Securities 
Act; 
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o An investment company registered uridcrmc federal mvcsm^ 
Act of 1940 (tbe "Investment CompanyAct") or business development 
company asdcfincd in Scction2(a)(48)ofmclnvcstmcntCompany Act; 

O A Small Business Investment Company licensed by tbe U.S. Small 
EusincssAdministrationunderScction301(c)or(d)oftbc Small Business 
lnvcstmcntActofl958; 

O A plan established and mamtainedbyastotc. its polibcal 
any agency ormstrumcntalityofastotc or its oliticalsubdi^^ 
benefit of its cmployccs.if such plan has total assets in excess of $5 
million; or 

O An employee bcncfitplanvriminthcmcanmg ofthe Employee Rcdremĉ ^ 
Income SccurityAct of 1974 ("ERISAS i f mc investment decision is 
made byaplan fiduciary, as dcfincdmSccfion 3(21) ofERlSA. that is 
citber a bank, savings and loan association, insurance company or 
registered mvestment adviser, or i f mc employee benefit plan has total 
assets in excess of$5 million or isasclf-mrccted plan, i f the investment 
decision ismadcsolclybypcrsons that arcaccrcditcd investors; 

O A r^vato business development company as defined in Section 202(a)(22)ofthc 
Investment Advisers Actofl940. 

O An organization described in Section 501(c)(3) oftbe Internal Revenue Code of 
1986.asamcndcd.v^mtotalassctsincxccssof$5.000.000. 

O A natural person v^osc net worm (or w h o ^ 
thatofmyspousc)cxcccds$1.000.000. 

O A natural person who had individual income in cxccssofS200.000 in each ofthe 
last twoycarsand/orsuchperson and spouse bavchadcombincd income of 
$300,000 in each ofmc past two ycarsand reasonably cxr^tsuchincomctob^ 
the same level in the currcntycar. 

O A trust wim in excess of$5.000.000 in assets and not formed for m^ 
Orposcofparticir^nngm 

O An cnfityall of whosccqmtyowncrsarcaccrcditcd investors. 

2. The mvcstorhasconductcdanindependent invesbgationofmc legal and 
aspects ofmc Bond to dctcrmmcwhcmcra^ 
invcstmcntobjcctivcs 

3. The Investor understands that mere isasubstantial degree ofinvcstm^ 
purchasing and holding the Bond, and has sufficient Imowlcdgc and cxoricnccmfin^ 
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business natters to be capable of evaluating me economic merits and risks of purehasm^ 
biding tbe Bond, The mvestor has nu^ such mquiriesandhas had such opporturnt̂  
inrormation from the District and others to which the mvestô ^ 
attochsigmficance in makmg its investmentdecisionrelatirtg 

4. unmaking its decisiontopurchasetheBond, thefnvestorhasreviewedthe 
Resolution, all omer relevant documents rererred to therem and such other documents as ti^^ 
Investorhas deemed necessary,and the investorunderstandstheprovisions mere 

5. The Investor has orrormed its own financial analysis with regard to the Dî  
meBond,thefinancial condition or future prospects of tbe ownersof property 
District, the current and proposed development wimin the Dist̂ ĉ  
to repay the Bond from me sourees pledged thereto, the mvestor has not relied uon 
or its officers, agents or attortieys with res 
statement made or omitted concerning such natters, and the Investor a c ^ 
District and its officers, agents and attorneys have made no representations relating to such 
natters or have undertaken any steps to ascertain me accuracy, co 
st̂ tementmadeoromittedconcerningany ofthe notorial fact̂ relatmgto 

6. The mvesmrunderstarids that the Bond i 
the Pledged Revenue, asdefined in the Resolution. 

7. Thefnvestorunderstandsthatthe PledgedRevenuedefinedmtheReŝ ^ 
the amounts on deosit in the funds established by the Resolution may not be suffic 
the principal of and interest on the Bond when due; that me inability of the Dist̂ ^̂  
ptincir^l of or interest on tbe Bond when they come due does not constimre an event of d e ^ 
under the Resolution; that the ptincir^ of tbe Bond mat is not paid v^en due will ren^n 
outstanding until paid, and the interest on the Bond that is not paid when due will compound 
annually on each interest payment date rorthe Bond at the stated interest mteofti^^ 
that the District will be obligated to continue to levy the Required 
Resolution (subjecttotbemill levy limitation term containedintb^ 
Budget) untilsuchtimeastheBondispaidin mil, provided thattheDistrictwillno 
topaymorethantheamountpermittedbylawanditselectoralauthoti^ 
repayment of me Bond, and the Bond will be deemed to b 
upon the expiration of such mill levy limitation term or the oyment by the District of s^ 
amount. 

8. Tbe Investor understands tbat tbe Bond bas not been registered under tbe 
SecuritiesAct,articleS9oftit^ 
any omer applicable state securities or "Blue Sky''laws, but are being issued pursuant 
exemptiortsfromtheregistrationrequirementsofsuchlaws. 

9. Thelnvestor is acquiring theBond for themvestor's own account withthe 
present intent ofholdmg them for investment and not wimaview to the distributî ^ 
resale thereof; provided that nothing herein prohibits t ^ 
interest therein, in the future. The Investor hereby represents and agrees that it willnot sell the 
Bond, or any interest therein, except in compliance with applicable laws, includmg,without 
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limitation, me Securities Act and tbe Colorado Municipal Eond Supervision Act. The Investor 
understandsthatthereisnoestablishedsecondarymari^ttorm^ 

10. Themvestor is aware tbat no credit mtmgltasbcen sought or obtained with 
respectto the Bond. 

11. The funds provided tor mis investment are either separate property, c ^ ^ 
property over winch the signatory hereto has the right of control or ar̂  
which tt^e undersigned has mesolerightofmanagement. 

12. The investor agrees to indemnity the District and its officer 
tor any loss that they may sustain or incur asaresult of any action taken by t^^ 
Division of Securities, the Securities and Exchange Con^ission or any other person or entity 
challenging the status of the Investor as an^accremted investor" within the meam 
Colorado Municipal EondSupervisionAct or RegulationDofthe Securities Act. 

13. The Investor understands tluit by acceptance of the Eond or any intore^ 
the Investor will be deemed to have (1) agreed and consented to all ofthe lintit^ 
of me payment of the principal and mterest on the Eond contained in the E^nd, the Reso 
and the District's Operating Plan and Eu^ 
me E^nd is not bemg registered undertime Securities Act, is not being regist^ 
qualified ror sale under the "Elue Sky" laws and regulationsofanyst^te and tlu^ 
tbe Eond will not carryarating from any rating service, and (3) ackrtowled^ 
the E^nd, and any interest tl^rein,n^y and shall he sold, transto 
onlytopurehasers who satisfytheconditionssocified in the Resolution. 

14. The Investorrecognizesthatthe sale ofthe E^nd to the Investoris based u ^ 
representations and warranties set torth herein, and agreestoindemnify the D ^ 
officers, agents and attorneys and to hold them harmless, fiom and against any an^ 
damage, liability or exonse, including costs and reasonable attorneys'fees,towh^ 
be put orthatthey may incur by reason of, orin connection with, any misrepresentation made by 
the mvestor in this Investment letter, any breach by the Investor ofthe warranties andBo 
to fulfill any of the covenants or agreements contained herein or arising out of me ^ 
distributionofthe l^ndbythelnvestorin violation oftheColorado Municipals 
Act, theSecuritiesActoranyotherapplicablesecuritiesor^ElueSky" laws. 

[Signature page follows] 



The representations made in this Investment Letter shall survive the death or any 
dissolution or reorganization ofthe Investor. 

Dated: 
Signature of Investor 

Name of Investor [please print] 

Social Security or Tax Identification Number 
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EXHIBIT C 
to 

RESOLUTION 

CERTIFICATION OF RESOLUTION 

STATE OF COLORADO 

EL PASO COUNTY )ss. 

FIRST AND MAIN BUSINESS IMPROVEMENT DISTRICT NO. 2 

I hereby certify that I am the duly appointed, qualified and acting Assistant Secretary of 
the First and Main Business Improvement District No. 2, in the City of Colorado Springs, El 
Paso County, Colorado (the "District"), and further certify as follows: 

1. The foregoing pages are a true and correct copy of a resolution (the "Resolution") 
authorizing the issuance by the District of its $1,750,000 General Obligation Limited Tax Bond, 
Series 2015, which Resolution was passed and adopted by the Board of Directors of the Board, 
acting in their capacity as the governing body of the District (the "Board") at a special meeting 
ofthe Board (the "Meeting") held at 111 South Tejon Street, Suite 222 in Colorado Springs, 
Colorado, on , January , 2015, at the hour of a m., at which 
Meeting a quorum of the Board was present. 

2. The Resolution was duly moved and seconded and the Resolution adopted at the 
Meeting by an affirmative vote of a majority of the members of the Board as follows: 

Director Moved Seconded "Aye" "Nay" Absent Abstain 

Ralph A. Braden 

Christopher S. Jenkins 

David 0. Jenkins 

Delroy Johnson 

Frederick A. Veitch 

3. The members of the Board were present at the Meeting and voted on the passage 
of the Resolution as set forth above. 

4. The Resolution was approved and authenticated by the signature of the President 
of the Board, sealed with the District seal, attested by the Assistant Secretary of the Board and 
recorded in the minutes of the Board. 

5. Attached hereto is a copy of the notice of the Meeting, which notice was posted in 
accordance with law. 
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6. There are no bylaws, rules or regulations of the Board which prevent the 
immediate adoption ofthe Resolution set forth in the foregoing proceedings. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
District this day of January, 2015. 

(SEAL) 

Delroy Johnson Secretary 
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(Attach Notice of Meeting) 
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NOTICE OF SPECIAL MEETING 
AND 

NOTICE OF FINAL DETERMINATION TO ISSUE 
GENERAL OBLIGATION INDEBTEDNESS 

NOTICE IS HEREBY GIVEN that the Board of Directors of the FIRST AND MAIN 
BUSINESS IMPROVEMENT DISTRICT NO. 2, in the City of Colorado Springs, County of El 
Paso, State of Colorado, will hold a special meeting at 9:30 a.m. on Wednesday, January , 20 IS, 
at 111 South Tejon Street, Suite 222, Colorado Springs, Colorado. At such meeting, it is 
anticipated that the Board will make a final determination to authorize the issuance of general 
obligation indebtedness, and address those matters set out in the agenda below, as the same may be 
amended at the meeting, and conduct such other business as may properly come before the Board. 

The meeting is open to the public. 

BY ORDER OF THE BOARD OF DIRECTORS: 

FIRST AND MAIN BUSINESS IMPROVEMENT 
DISTRICT NO. 2 

Bv: 1st Ralph A. Braden 
President 

AGENDA 

1. Call to order 
2. Disclosure of potential conflicts of interest 
3. Approval of agenda 
4. Review and approval of minutes 
5. Consideration of final determination to authorize the issuance of the District's General 

Obligation Bonds, Series 2015, in the initial aggregate amount of $ 1,750,000 
6. Legal matters 
7. Other business 
8. Adjournment 

Dated: January , 2015 


