CERTIFIED RECORD
OF

PROCEEDINGS

GoLD HiLL MESA METROPOLITAN DISTRICT NO. 2
EL PASO COUNTY, COLORADO
RELATING TO
THE EXECUTION OF A LOAN AGREEMENT AND RELATED DOCUMENTS BETWEEN THE

DISTRICT AND U.S. BANK NATIONAL ASSOCIATION

PUBFIN/1931172.1



(Attach copy of notice of meeting, as posted)

PUBFIN/1931172.1



STATE OF COLORADO

EL PASO COUNTY

GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2

N N N N N N

The Board of Directors of Gold Hill Mesa Metropolitan District No. 2, El Paso
County, Colorado, met in special session at [ ], in
[ ], Colorado, on | |, the [__st/th] day of | |, 2015, at the hour
of[ _: J[am./p.m]

In accordance with §11-57-211, C.R.S., one or more of the members of the
Board participated in this meeting and voted through the use of a conference telephone, and
there was at least one person physically present at the designated meeting area to ensure that
the public meeting was in fact accessible to the public.

The following members of the Board of Directors were present, constituting a
quorum:

President and Chairman:
Secretary/Treasurer:
Assistant Secretaries:

Absent:

Thereupon there was introduced the following resolution:
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RESOLUTION

WHEREAS, Gold Hill Mesa Metropolitan District No. 2, ElI Paso County,
Colorado (the “District™), is a quasi-municipal corporation duly organized and existing as a
metropolitan district under the constitution and laws of the State of Colorado; and

WHEREAS, at an election of the qualified electors of the District, duly called
and held on Tuesday, November 2, 2004 (the “2004 Election”), in accordance with law and
pursuant to due notice, a majority of those qualified to vote and voting at the 2004 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 certain improvements and facilities, the
questions relating thereto being as follows:

Debt for street purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED  $30,000,000.00, WITH A REPAYMENT COST OF
$220,000,000.00; AND SHALL GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED $34,800,000.00 ANNUALLY OR
BY SUCH LESSER ANNUAL AMOUNT AS MAY BE NECESSARY TO
PAY THE DISTRICT’S DEBT; SUCH DEBT TO CONSIST OF GENERAL
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF THE COSTS OF
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING,
COMPLETING, AND OTHERWISE PROVIDING, WITHIN OR WITHOUT
THE BOUNDARIES OF THE DISTRICT, STREET IMPROVEMENTS
INCLUDING CURBS, GUTTERS, CULVERTS, OTHER DRAINAGE
FACILITIES, SIDEWALKS, BRIDGES, PARKING FACILITIES, PAVING,
LIGHTING, GRADING, LANDSCAPING, AND OTHER STREET
IMPROVEMENTS, TOGETHER WITH ALL NECESSARY, INCIDENTAL,
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, AND
EASEMENTS, AND EXTENSIONS OF AND IMPROVEMENTS TO SAID
FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET EFFECTIVE
INTEREST RATE NOT IN EXCESS OF 16% PER ANNUM, SUCH
INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES AND WHICH
MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY BE
DETERMINED BY THE DISTRICT, SUCH DEBT TO SOLD IN ONE SERIES
OR MORE AT A PRICE ABOVE, BELOW OR EQUAL TO THE PRINCIPAL
AMOUNT OF SUCH DEBT AND ON SUCH TERMS AND CONDITIONS AS
THE DISTRICT MAY DETERMINE, INCLUDING PROVISIONS FOR
REDEMPTION OF THE DEBT PRIOR TO MATURITY WITH OR WITHOUT
PAYMENT OF PREMIUM IN AN AMOUNT NOT IN EXCESS OF 5% OF
THE PRINCIPAL AMOUNT BEING REDEEMED, SUCH DEBT TO BE PAID
FROM ANY LEGALLY AVAILABLE MONEYS OF THE DISTRICT,
INCLUDING THE PROCEEDS OF AD VALOREM PROPERTY TAXES;
SUCH TAXES TO CONSIST OF AN AD VALOREM MILL LEVY IMPOSED
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ON ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT
LIMITATION OR RATE OR WITH SUCH LIMITATIONS AS MAY BE
DETERMINED BY THE BOARD, AND IN AMOUNTS SUFFICIENT TO
PRODUCE THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH
LESSER AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY FOR
THE PURPOSE OF PAYING THE PRINCIPAL OF, PREMIUM IF ANY, AND
INTEREST ON THE DISTRICT’S DEBT; AND SHALL THE PROCEEDS OF
ANY SUCH DEBT AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT INCOME
THEREON, BE COLLECTED AND SPENT BY THE DISTRICT AS A
VOTER-APPROVED REVENUE CHANGE, WITHOUT REGARD TO ANY
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO CONSTITUTION,
AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE
DISTRICT?

Debt for water purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED  $5,000,000.00, WITH A REPAYMENT COST OF
$32,500,000.00; AND SHALL GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED $5,800,000.00 ANNUALLY OR
BY SUCH LESSER ANNUAL AMOUNT AS MAY BE NECESSARY TO
PAY THE DISTRICT’S DEBT; SUCH DEBT TO CONSIST OF GENERAL
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF THE COSTS OF
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING,
COMPLETING, AND OTHERWISE PROVIDING, WITHIN OR WITHOUT
THE BOUNDARIES OF THE DISTRICT, A COMPLETE POTABLE AND
NON-POTABLE WATER SUPPLY, STORAGE, TRANSMISSION, AND
DISTRIBUTION  SYSTEM, INCLUDING TRANSMISSION LINES,
DISTRIBUTION MAINS AND LATERALS, IRRIGATION FACILITIES, AND
STORAGE FACILITIES, TOGETHER WITH ALL NECESSARY,
INCIDENTAL, AND APPURTENANT FACILITIES, EQUIPMENT, LAND,
AND EASEMENTS, AND EXTENSIONS OF AND IMPROVEMENTS TO
SAID FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET
EFFECTIVE INTEREST RATE NOT IN EXCESS OF 16% PER ANNUM,
SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES AND
WHICH MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY
BE DETERMINED BY THE DISTRICT, SUCH DEBT TO SOLD IN ONE
SERIES OR MORE AT A PRICE ABOVE, BELOW OR EQUAL TO THE
PRINCIPAL AMOUNT OF SUCH DEBT AND ON SUCH TERMS AND
CONDITIONS AS THE DISTRICT MAY DETERMINE, INCLUDING
PROVISIONS FOR REDEMPTION OF THE DEBT PRIOR TO MATURITY
WITH OR WITHOUT PAYMENT OF PREMIUM IN AN AMOUNT NOT IN
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EXCESS OF 5% OF THE PRINCIPAL AMOUNT BEING REDEEMED, SUCH
DEBT TO BE PAID FROM ANY LEGALLY AVAILABLE MONEYS OF THE
DISTRICT, INCLUDING THE PROCEEDS OF AD VALOREM PROPERTY
TAXES; SUCH TAXES TO CONSIST OF AN AD VALOREM MILL LEVY
IMPOSED ON ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT
LIMITATION OR RATE OR WITH SUCH LIMITATIONS AS MAY BE
DETERMINED BY THE BOARD, AND IN AMOUNTS SUFFICIENT TO
PRODUCE THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH
LESSER AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY FOR
THE PURPOSE OF PAYING THE PRINCIPAL OF, PREMIUM IF ANY, AND
INTEREST ON THE DISTRICT’S DEBT; AND SHALL THE PROCEEDS OF
ANY SUCH DEBT AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT INCOME
THEREON, BE COLLECTED AND SPENT BY THE DISTRICT AS A
VOTER-APPROVED REVENUE CHANGE, WITHOUT REGARD TO ANY
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO CONSTITUTION,
AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE
DISTRICT?

Debt for sanitation purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED  $10,000,000.00, WITH A REPAYMENT COST OF
$74,000,000.00; AND SHALL GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED $11,600,000.00 ANNUALLY OR
BY SUCH LESSER ANNUAL AMOUNT AS MAY BE NECESSARY TO
PAY THE DISTRICT’S DEBT; SUCH DEBT TO CONSIST OF GENERAL
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF THE COSTS OF
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING,
COMPLETING, AND OTHERWISE PROVIDING, WITHIN OR WITHOUT
THE BOUNDARIES OF THE DISTRICT, A COMPLETE LOCAL SANITARY
SEWAGE COLLECTION AND TRANSMISSION SYSTEM, INCLUDING
COLLECTION MAINS AND LATERALS, TRANSMISSION LINES,
TREATMENT FACILITIES, STORM SEWER, FLOOD, AND SURFACE
DRAINAGE FACILITIES AND SYSTEMS, AND DETENTION AND
RETENTION PONDS, TOGETHER WITH ALL NECESSARY, INCIDENTAL,
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, AND
EASEMENTS, AND EXTENSIONS OF AND IMPROVEMENTS TO SAID
FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET EFFECTIVE
INTEREST RATE NOT IN EXCESS OF 16% PER ANNUM, SUCH
INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES AND WHICH
MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY BE
DETERMINED BY THE DISTRICT, SUCH DEBT TO SOLD IN ONE SERIES
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OR MORE AT A PRICE ABOVE, BELOW OR EQUAL TO THE PRINCIPAL
AMOUNT OF SUCH DEBT AND ON SUCH TERMS AND CONDITIONS AS
THE DISTRICT MAY DETERMINE, INCLUDING PROVISIONS FOR
REDEMPTION OF THE DEBT PRIOR TO MATURITY WITH OR WITHOUT
PAYMENT OF PREMIUM IN AN AMOUNT NOT IN EXCESS OF 5% OF
THE PRINCIPAL AMOUNT BEING REDEEMED, SUCH DEBT TO BE PAID
FROM ANY LEGALLY AVAILABLE MONEYS OF THE DISTRICT,
INCLUDING THE PROCEEDS OF AD VALOREM PROPERTY TAXES;
SUCH TAXES TO CONSIST OF AN AD VALOREM MILL LEVY IMPOSED
ON ALL TAXABLE PROPERTY OF THE DISTRICTWITHOUT
LIMITATION OR RATE OR WITH SUCH LIMITATIONS AS MAY BE
DETERMINED BY THE BOARD, AND IN AMOUNTS SUFFICIENT TO
PRODUCE THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH
LESSER AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY FOR
THE PURPOSE OF PAYING THE PRINCIPAL OF, PREMIUM IF ANY, AND
INTEREST ON THE DISTRICT’S DEBT; AND SHALL THE PROCEEDS OF
ANY SUCH DEBT AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT INCOME
THEREON, BE COLLECTED AND SPENT BY THE DISTRICT AS A
VOTER-APPROVED REVENUE CHANGE, WITHOUT REGARD TO ANY
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO CONSTITUTION,
AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE
DISTRICT?

Debt for safety protection purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED  $1,000,000.00, WITH A REPAYMENT COST OF
$7,400,000,000.00; AND SHALL GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED $1,160,000.00 ANNUALLY OR
BY SUCH LESSER ANNUAL AMOUNT AS MAY BE NECESSARY TO
PAY THE DISTRICT’S DEBT; SUCH DEBT TO CONSIST OF GENERAL
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF THE COSTS OF
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING,
COMPLETING, AND OTHERWISE PROVIDING, WITHIN OR WITHOUT
THE BOUNDARIES OF THE DISTRICT, A SYSTEM OF TRAFFIC AND
SAFETY CONTROLS AND DEVICES ON STREETS AND HIGHWAYS AND
AT RAILROAD CROSSINGS, INCLUDING TRAFFIC SIGNALS,
TOGETHER  WITH  ALL  NECESSARY, INCIDENTAL, AND
APPURTENANT FACILITIES, EQUIPMENT, LAND, AND EASEMENTS,
AND EXTENSIONS OF AND IMPROVEMENTS TO SAID FACILITIES,
SUCH DEBT TO BEAR INTEREST AT A NET EFFECTIVE INTEREST
RATE NOT IN EXCESS OF 16% PER ANNUM, SUCH INTEREST TO BE
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PAYABLE AT SUCH TIME OR TIMES AND WHICH MAY COMPOUND
ANNUALLY OR SEMIANNUALLY AS MAY BE DETERMINED BY THE
DISTRICT, SUCH DEBT TO SOLD IN ONE SERIES OR MORE AT A PRICE
ABOVE, BELOW OR EQUAL TO THE PRINCIPAL AMOUNT OF SUCH
DEBT AND ON SUCH TERMS AND CONDITIONS AS THE DISTRICT
MAY DETERMINE, INCLUDING PROVISIONS FOR REDEMPTION OF
THE DEBT PRIOR TO MATURITY WITH OR WITHOUT PAYMENT OF
PREMIUM IN AN AMOUNT NOT IN EXCESS OF 5% OF THE PRINCIPAL
AMOUNT BEING REDEEMED, SUCH DEBT TO BE PAID FROM ANY
LEGALLY AVAILABLE MONEYS OF THE DISTRICT, INCLUDING THE
PROCEEDS OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO
CONSIST OF AN AD VALOREM MILL LEVY IMPOSED ON ALL
TAXABLE PROPERTY OF THE DISTRICT, WITHOUT LIMITATION OR
RATE OR WITH SUCH LIMITATIONS AS MAY BE DETERMINED BY THE
BOARD, AND IN AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL
INCREASE SET FORTH ABOVE OR SUCH LESSER AMOUNT AS MAY BE
NECESSARY, TO BE USED SOLELY FOR THE PURPOSE OF PAYING THE
PRINCIPAL OF, PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S
DEBT; AND SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE
PROCEEDS OF SUCH TAXES, ANY OTHER REVENUE USED TO PAY
SUCH DEBT, AND INVESTMENT INCOME THEREON, BE COLLECTED
AND SPENT BY THE DISTRICT AS A VOTER-APPROVED REVENUE
CHANGE, WITHOUT REGARD TO ANY SPENDING, REVENUE-RAISING,
OR OTHER LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20
OF THE COLORADO CONSTITUTION, AND WITHOUT LIMITING IN
ANY YEAR THE AMOUNT OF OTHER REVENUES THAT MAY BE
COLLECTED AND SPENT BY THE DISTRICT?

Debt for park and recreation purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED $8,000,000.00, WITH A REPAYMENT COST OF $59,200,000;
AND SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED $9,280,000.00 ANNUALLY OR BY SUCH LESSER
ANNUAL AMOUNT AS MAY BE NECESSARY TO PAY THE DISTRICT’S
DEBT; SUCH DEBT TO CONSIST OF GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING, REIMBURSING, OR
FINANCING ALL OR ANY PART OF THE COSTS OF ACQUIRING,
CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE BOUNDARIES OF
THE DISTRICT, PARKS AND RECREATIONAL FACILITIES,
IMPROVEMENTS, AND PROGRAMS, INCLUDING PARKS, BIKE PATHS
AND PEDESTRIAN WAYS, OPEN SPACE, LANDSCAPING, CULTURAL
ACTIVITIES, COMMUNITY RECREATION CENTERS, WATER BODIES,
IRRIGATION FACILITIES, AND OTHER ACTIVE AND PASSIVE
RECREATION FACILITIES AND PROGRAMS, TOGETHER WITH ALL
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NECESSARY, INCIDENTAL, AND APPURTENANT FACILITIES,
EQUIPMENT, LAND, AND EASEMENTS, AND EXTENSIONS OF AND
IMPROVEMENTS TO SAID FACILITIES, SUCH DEBT TO BEAR
INTEREST AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF
16% PER ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR
TIMES AND WHICH MAY COMPOUND ANNUALLY OR
SEMIANNUALLY AS MAY BE DETERMINED BY THE DISTRICT, SUCH
DEBT TO SOLD IN ONE SERIES OR MORE AT A PRICE ABOVE, BELOW
OR EQUAL TO THE PRINCIPAL AMOUNT OF SUCH DEBT AND ON
SUCH TERMS AND CONDITIONS AS THE DISTRICT MAY DETERMINE,
INCLUDING PROVISIONS FOR REDEMPTION OF THE DEBT PRIOR TO
MATURITY WITH OR WITHOUT PAYMENT OF PREMIUM IN AN
AMOUNT NOT IN EXCESS OF 5% OF THE PRINCIPAL AMOUNT BEING
REDEEMED, SUCH DEBT TO BE PAID FROM ANY LEGALLY
AVAILABLE MONEYS OF THE DISTRICT, INCLUDING THE PROCEEDS
OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO CONSIST OF AN
AD VALOREM MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF
THE DISTRICT, WITHOUT LIMITATION OR RATE OR WITH SUCH
LIMITATIONS AS MAY BE DETERMINED BY THE BOARD, AND IN
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL INCREASE SET
FORTH ABOVE OR SUCH LESSER AMOUNT AS MAY BE NECESSARY,
TO BE USED SOLELY FOR THE PURPOSE OF PAYING THE PRINCIPAL
OF, PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S DEBT; AND
SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE PROCEEDS OF
SUCH TAXES, ANY OTHER REVENUE USED TO PAY SUCH DEBT, AND
INVESTMENT INCOME THEREON, BE COLLECTED AND SPENT BY THE
DISTRICT AS A VOTER-APPROVED REVENUE CHANGE, WITHOUT
REGARD TO ANY SPENDING, REVENUE-RAISING, OR OTHER
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OF THE
COLORADO CONSTITUTION, AND WITHOUT LIMITING IN ANY YEAR
THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND
SPENT BY THE DISTRICT?

Debt for mosquito control purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED $500,000.00, WITH A REPAYMENT COST OF $3,700,000.00;
AND SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED $580,000.00 ANNUALLY OR BY SUCH LESSER
ANNUAL AMOUNT AS MAY BE NECESSARY TO PAY THE DISTRICT’S
DEBT; SUCH DEBT TO CONSIST OF GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING, REIMBURSING, OR
FINANCING ALL OR ANY PART OF THE COSTS OF ACQUIRING,
CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE BOUNDARIES OF
THE DISTRICT, FACILITIES, PROPERTIES, AND EQUIPMENT FOR THE
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ELIMINATION AND CONTROL OF MOSQUITOS, TOGETHER WITH ALL
NECESSARY, INCIDENTAL, AND APPURTENANT FACILITIES,
EQUIPMENT, LAND, AND EASEMENTS, AND EXTENSIONS OF AND
IMPROVEMENTS TO SAID FACILITIES, SUCH DEBT TO BEAR
INTEREST AT A NET EFFECTIVE INTEREST RATE NOT IN EXCESS OF
16% PER ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR
TIMES AND WHICH MAY COMPOUND ANNUALLY OR
SEMIANNUALLY AS MAY BE DETERMINED BY THE DISTRICT, SUCH
DEBT TO SOLD IN ONE SERIES OR MORE AT A PRICE ABOVE, BELOW
OR EQUAL TO THE PRINCIPAL AMOUNT OF SUCH DEBT AND ON
SUCH TERMS AND CONDITIONS AS THE DISTRICT MAY DETERMINE,
INCLUDING PROVISIONS FOR REDEMPTION OF THE DEBT PRIOR IN
MATURITY WITH OR WITHOUT PAYMENT OF PREMIUM IN AN
AMOUNT NOT TO EXCESS OF 5% OF THE PRINCIPAL AMOUNT BEING
REDEEMED, SUCH DEBT TO BE PAID FROM ANY LEGALLY
AVAILABLE MONEYS OF THE DISTRICT, INCLUDING THE PROCEEDS
OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO CONSIST OF AN
AD VALOREM MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF
THE DISTRICT, WITHOUT LIMITATION OR RATE OR WITH SUCH
LIMITATIONS AS MAY BE DETERMINED BY THE BOARD, AND IN
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL INCREASE SET
FORTH ABOVE OR SUCH LESSER AMOUNT AS MAY BE NECESSARY,
TO BE USED SOLELY FOR THE PURPOSE OF PAYING THE PRINCIPAL
OF, PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S DEBT; AND
SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE PROCEEDS OF
SUCH TAXES, ANY OTHER REVENUE USED TO PAY SUCH DEBT, AND
INVESTMENT INCOME THEREON, BE COLLECTED AND SPENT BY THE
DISTRICT AS A VOTER-APPROVED REVENUE CHANGE, WITHOUT
REGARD TO ANY SPENDING, REVENUE-RAISING, OR OTHER
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OF THE
COLORADO CONSTITUTION, AND WITHOUT LIMITING IN ANY YEAR
THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND
SPENT BY THE DISTRICT?

Debt for television relay purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED $1,000,000.00, WITH A REPAYMENT COST OF $7,400,000.00;
AND SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED $1,160,000.00 ANNUALLY OR BY SUCH LESSER
ANNUAL AMOUNT AS MAY BE NECESSARY TO PAY THE DISTRICT’S
DEBT; SUCH DEBT TO CONSIST OF GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING, REIMBURSING, OR
FINANCING ALL OR ANY PART OF THE COSTS OF ACQUIRING,
CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE BOUNDARIES OF
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THE DISTRICT, TELEVISION RELAY AND TRANSLATION SYSTEM
IMPROVEMENTS, INCLUDING EQUIPMENT, FACILITIES, AND
STRUCTURES, TOGETHER WITH ALL NECESSARY, INCIDENTAL, AND
APPURTENANT FACILITIES, EQUIPMENT, LAND, AND EASEMENTS,
AND EXTENSIONS OF AND IMPROVEMENTS TO SAID FACILITIES,
SUCH DEBT TO BEAR INTEREST AT A NET EFFECTIVE INTEREST
RATE NOT IN EXCESS OF 16% PER ANNUM, SUCH INTEREST TO BE
PAYABLE AT SUCH TIME OR TIMES AND WHICH MAY COMPOUND
ANNUALLY OR SEMIANNUALLY AS MAY BE DETERMINED BY THE
DISTRICT, SUCH DEBT TO SOLD IN ONE SERIES OR MORE AT A PRICE
ABOVE, BELOW OR EQUAL TO THE PRINCIPAL AMOUNT OF SUCH
DEBT AND ON SUCH TERMS AND CONDITIONS AS THE DISTRICT
MAY DETERMINE, INCLUDING PROVISIONS FOR REDEMPTION OF
THE DEBT PRIOR TO MATURITY WITH OR WITHOUT PAYMENT OF
PREMIUM IN AN AMOUNT NOT IN EXCESS OF 5% OF THE PRINCIPAL
AMOUNT BEING REDEEMED, SUCH DEBT TO BE PAID FROM ANY
LEGALLY AVAILABLE MONEYS OF THE DISTRICT, INCLUDING THE
PROCEEDS OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO
CONSIST OF AN AD VALOREM MILL LEVY IMPOSED ON ALL
TAXABLE PROPERTY OF THE DISTRICT, WITHOUT LIMITATION OR
RATE OR WITH SUCH LIMITATIONS AS MAY BE DETERMINED BY THE
BOARD, AND IN AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL
INCREASE SET FORTH ABOVE OR SUCH LESSER AMOUNT AS MAY BE
NECESSARY, TO BE USED SOLELY FOR THE PURPOSE OF PAYING THE
PRINCIPAL OF, PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S
DEBT; AND SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE
PROCEEDS OF SUCH TAXES, ANY OTHER REVENUE USED TO PAY
SUCH DEBT, AND INVESTMENT INCOME THEREON, BE COLLECTED
AND SPENT BY THE DISTRICT AS A VOTER-APPROVED REVENUE
CHANGE, WITHOUT REGARD TO ANY SPENDING, REVENUE-RAISING,
OR OTHER LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20
OF THE COLORADO CONSTITUTION, AND WITHOUT LIMITING IN
ANY YEAR THE AMOUNT OF OTHER REVENUES THAT MAY BE
COLLECTED AND SPENT BY THE DISTRICT?

Debt for public transportation purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED $500,000.00 WITH A REPAYMENT COST OF $3,700,000.00;
AND SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2
TAXES BE INCREASED $580,000.00 ANNUALLY OR BY SUCH LESSER
ANNUAL AMOUNT AS MAY BE NECESSARY TO PAY THE DISTRICT’S
DEBT; SUCH DEBT TO CONSIST OF GENERAL OBLIGATION BONDS OR
OTHER OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING, REIMBURSING, OR
FINANCING ALL OR ANY PART OF THE COSTS OF ACQUIRING,
CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING, AND
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OTHERWISE PROVIDING, WITHIN OR WITHOUT THE BOUNDARIES OF
THE DISTRICT, A SYSTEM TO TRANSPORT THE PUBLIC BY BUS, RAIL,
OR ANY OTHER MEANS OF CONVEYANCE, OR ANY COMBINATION
THEREOF, INCLUDING PUBLIC TRANSPORTATION SYSTEM
IMPROVEMENTS, TRANSPORTATION EQUIPMENT, PARK AND RIDE
FACILITIES, PUBLIC PARKING LOTS, STRUCTURES, ROOFS, COVERS,
AND FACILITIES, TOGETHER WITH ALL NECESSARY, INCIDENTAL,
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, AND
EASEMENTS, AND EXTENSIONS OF AND IMPROVEMENTS TO SAID
FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET EFFECTIVE
INTEREST RATE NOT IN EXCESS OF 16% PER ANNUM, SUCH
INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES AND WHICH
MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY BE
DETERMINED BY THE DISTRICT, SUCH DEBT TO SOLD IN ONE SERIES
OR MORE AT A PRICE ABOVE, BELOW OR EQUAL TO THE PRINCIPAL
AMOUNT OF SUCH DEBT AND ON SUCH TERMS AND CONDITIONS AS
THE DISTRICT MAY DETERMINE, INCLUDING PROVISIONS FOR
REDEMPTION OF THE DEBT PRIOR TO MATURITY WITH OR WITHOUT
PAYMENT OF PREMIUM IN AN AMOUNT NOT IN EXCESS OF 5% OF
THE PRINCIPAL AMOUNT BEING REDEEMED, SUCH DEBT TO BE PAID
FROM ANY LEGALLY AVAILABLE MONEYS OF THE DISTRICT,
INCLUDING THE PROCEEDS OF AD VALOREM PROPERTY TAXES;
SUCH TAXES TO CONSIST OF AN AD VALOREM MILL LEVY IMPOSED
ON ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT
LIMITATION OR RATE OR WITH SUCH LIMITATIONS AS MAY BE
DETERMINED BY THE BOARD, AND IN AMOUNTS SUFFICIENT TO
PRODUCE THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH
LESSER AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY FOR
THE PURPOSE OF PAYING THE PRINCIPAL OF, PREMIUM IF ANY, AND
INTEREST ON THE DISTRICT’S DEBT; AND SHALL THE PROCEEDS OF
ANY SUCH DEBT AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT INCOME
THEREON, BE COLLECTED AND SPENT BY THE DISTRICT AS A
VOTER-APPROVED REVENUE CHANGE, WITHOUT REGARD TO ANY
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO CONSTITUTION,
AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE
DISTRICT?

Debt for refunding purposes:

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO. 2 DEBT BE
INCREASED  $57,000,000.00, WITH A REPAYMENT COST OF
$421,800,000.00; AND SHALL GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2 TAXES BE INCREASED $66,120,000.00 ANNUALLY OR
BY SUCH LESSER ANNUAL AMOUNT AS MAY BE NECESSARY TO
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PAY THE DISTRICT’S DEBT; SUCH DEBT TO CONSIST OF GENERAL
OBLIGATION BONDS OR OTHER OBLIGATIONS ISSUED FOR THE
PURPOSE OF REFUNDING, PAYING, OR DEFEASING, IN WHOLE OR IN
PART, BONDS, NOTES, OR OTHER FINANCIAL OBLIGATIONS OF THE
DISTRICT, SUCH DEBT TO BEAR INTEREST AT A RATE TO BE
DETERMINED BY THE DISTRICT, WHICH INTEREST MAY BE HIGHER
THAN THE INTEREST RATE BORNE BY THE OBLIGATIONS BEING
REFUNDED; SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR
TIMES AND WHICH MAY COMPOUND ANNUALLY OR
SEMIANNUALLY AS MAY BE DETERMINED BY THE DISTRICT, SUCH
DEBT TO SOLD IN ONE SERIES OR MORE AT A PRICE ABOVE, BELOW
OR EQUAL TO THE PRINCIPAL AMOUNT OF SUCH DEBT AND ON
SUCH TERMS AND CONDITIONS AS THE DISTRICT MAY DETERMINE,
INCLUDING PROVISIONS FOR REDEMPTION OF THE DEBT PRIOR TO
MATURITY WITH OR WITHOUT PAYMENT OF PREMIUM IN AN
AMOUNT NOT IN EXCESS OF 5% OF THE PRINCIPAL AMOUNT BEING
REDEEMED, SUCH DEBT TO BE PAID FROM ANY LEGALLY
AVAILABLE MONEYS OF THE DISTRICT, INCLUDING THE PROCEEDS
OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO CONSIST OF AN
AD VALOREM MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF
THE DISTRICT, WITHOUT LIMITATION OR RATE OR WITH SUCH
LIMITATIONS AS MAY BE DETERMINED BY THE BOARD, AND IN
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL INCREASE SET
FORTH ABOVE OR SUCH LESSER AMOUNT AS MAY BE NECESSARY,
TO BE USED SOLELY FOR THE PURPOSE OF PAYING THE PRINCIPAL
OF, PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S DEBT; AND
SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE PROCEEDS OF
SUCH TAXES, ANY OTHER REVENUE USED TO PAY SUCH DEBT, AND
INVESTMENT INCOME THEREON, BE COLLECTED AND SPENT BY THE
DISTRICT AS A VOTER-APPROVED REVENUE CHANGE, WITHOUT
REGARD TO ANY SPENDING, REVENUE-RAISING, OR OTHER
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OF THE
COLORADO CONSTITUTION, AND WITHOUT LIMITING IN ANY YEAR
THE AMOUNT OF OTHER REVENUES THAT MAY BE COLLECTED AND
SPENT BY THE DISTRICT?

WHEREAS, the returns of the 2004 Election were duly canvassed and the result
thereof duly declared; and

WHEREAS, the result of the 2004 Election was certified by the District by
certified mail to the board of county commissioners of each county in which the District is
located or to the governing body of a municipality that has adopted a resolution of approval of
the special district pursuant to 832-1-204.5, C.R.S., and with the division of securities created by
811-51-701, C.R.S. not less than 30 days prior to the effective date of this Resolution; and

WHEREAS, pursuant to the 2004 Election, the District has heretofore authorized
and issued its:
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@ Promissory Note, Series 2011A, originally issued in the aggregate
principal amount of $2,640,000, and now outstanding in the aggregate principal amount of
$[ ] (the “2011A Note™);

(b) Promissory Note, Series 2011B, originally issued in the aggregate
principal amount of $1,720,000, and now outstanding in the aggregate principal amount of
$[ ] (the “2011B Note™);

(© Subordinate Tax-Supported Revenue Bonds, Series 2011C, originally
issued in the aggregate principal amount of $2,160,000, and now outstanding in the aggregate
principal amount of $[ ] (the “2011C Bonds™); and

(d) Second Subordinate Tax-Supported Revenue Bonds, Series 2011D,
originally issued in the aggregate principal amount of $3,157,000, and now outstanding in the
aggregate principal amount of $[ ] (the “2011D Bonds”);

WHEREAS, it has been determined by the Board of Directors of the District (the
“Board”) that by entering into and completing a refunding program with respect to the 2011A
Note, 2011B Note, and a portion of the outstanding 2011D Bonds (collectively, the “Refunded
Obligations™), the Board can reduce interest costs and effect other economies; and

WHEREAS, the Board has heretofore determined that it is also necessary to pay
or reimburse the costs of acquiring, constructing, and installing a portion of the facilities the debt
for which was approved by the 2004 Election (the “Project”); and

WHEREAS, the Board has determined and hereby determines that it is in the best
interests of the District, and the residents and taxpayers thereof, that the Refunded Obligations be
refunded and that the Project be financed by the incurrence of a debt in the form of a loan, and
the District has requested U.S. Bank National Association (the “Bank™) to provide financing for
such purposes by making available to the District a loan in the maximum aggregate principal
amount of $[6,360,000] (the “Loan”); and

WHEREAS, of the total principal amount of the Loan, a portion sufficient to pay
the costs of refunding the Refunded Obligations shall be issued for such purpose, and the
remainder shall be issued for the purpose of paying the costs of the Project; and

WHEREAS, the Loan will be incurred pursuant to that certain Loan Agreement
(the “Loan Agreement”) between the District and the Bank, and the promissory note in the form
set forth in the Loan Agreement (the “Note”); and

WHEREAS, the Loan shall be incurred pursuant to the provisions of Title 32,
Article 1, Parts 11 and 13, C.R.S., and all other laws thereunto enabling; and

WHEREAS, the Board specifically elects to apply the provisions of Title 11,
Article 57, Part 2, C.R.S., to the Loan; and

WHEREAS, the Loan shall be payable solely from the Pledged Revenue (as
defined in the Loan Agreement); and
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WHEREAS, the incurrence of the Loan shall not involve a public offering, and
shall be made exclusively to the Bank as an “accredited investor”, as that term is defined under
sections 3(b) and (4)(2) of the federal “Securities Act of 1933” by regulation adopted thereunder
by the securities and exchange commission, and will be exempt from registration under the
Colorado Municipal Bond Supervision Act; and

WHEREAS, the Loan is being issued only to the Bank as a financial institution
or institutional investor within the meaning of §32-1-1101(6)(a)(1V), C.R.S.; and

WHEREAS, the principal amount of the Loan, as finally determined pursuant to
the Loan Agreement and the Delegated Authority (as defined herein) shall be allocated to the
2004 Election in the manner set forth in the Loan Agreement; and

WHEREAS, in connection with the Loan Agreement and the Note, the District
also intends to execute that certain Custodial Agreement (the “Custodial Agreement”) between
the District and U.S. Bank National Association, in its role as custodian thereunder (the
“Custodian”); and

WHEREAS, the Board has engaged D.A. Davidson & Co. (the “Placement
Agent”) to act as placement agent with respect to the Loan, and intends to execute that certain
Placement Agent Agreement (the “Placement Agent Agreement”) between the District and the
Placement Agent; and

WHEREAS, after consideration, the Board has determined that the incurrence of
the Loan on the terms and conditions set forth herein and in the Loan Agreement and Custodial
Agreement, and the engagement of the Placement Agent pursuant to the Placement Agent
Agreement, is in the best interests of the District and the residents thereof; and

WHEREAS, pursuant to §32-1-902(3), C.R.S., and §18-8-308, C.R.S., all known
potential conflicting interests of the Directors were disclosed to the Colorado Secretary of State
and to the Board in writing at least 72 hours in advance of this meeting; additionally, in
accordance with §24-18-110, C.R.S., the appropriate Board members have made disclosure of
their personal and private interests relating to the Loan in writing to the Secretary of State and
the Board; finally, said 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, there has been presented to this meeting of the Board the current
forms of the Financing Agreements (as defined hereafter); and

WHEREAS, the Board desires to authorize the incurrence of the Loan and the
execution of the Financing Agreements pursuant to the Delegated Authority.
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THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
GOLD HILL MESA METROPOLITAN DISTRICT NO. 2:

Section 1. Definitions. Unless the context indicates otherwise, as used
herein, capitalized terms used herein and not otherwise defined shall have the meanings ascribed
by the preambles hereto, the Loan Agreement, and the Custodial Agreement, and the following
capitalized terms shall have the respective meanings set forth below:

Authorized Officer: the person or persons authorized to sign the Financing
Agreements, which shall be any member of the Board of Directors of the District.

Delegated Authority: the authority delegated by this Authorizing Resolution to
any Authorized Officer to sign the Financing Agreements and to make the following
determinations with respect to the Loan therein, which determinations shall be subject to the
restrictions and parameters set forth below:

1) the rate or rates of interest on the Loan;

(2)  the conditions on which and the prices at which the Loan may be
redeemed before maturity;

3) the existence and amount of any capitalized interest or reserve funds;
4) the price or prices at which the Note will be sold:;

(5) the principal amount and denominations of the Loan;

(6) the amount of principal maturing in any particular year;

(7)  the dates on which principal and interest shall be paid; and

(8) the obligations to be refunded (i.e., the portion of the Refunded
Obligations which are to be refunded, which may be all or any portion thereof).

The foregoing authority shall be subject to the following restrictions and
parameters:

1) the interest rate or rates on the Loan shall be such that the Loan bears
interest at a net effective interest rate which does not exceed 16.00%, the maximum amount
permitted by the terms of the 2004 Election;

(2)  the total repayment cost of the Loan and the maximum annual repayment
costs thereof shall not exceed, respectively, the total repayment cost and maximum annual tax
increase limitations of the 2004 Election;

3 the sale price of the Note shall be an amount not less than 100% of the
aggregate principal amount of the Loan; provided that the foregoing shall not be deemed to
prohibit or restrict the payment to the Bank of a closing fee of not more than $25,000;

-15 -
PUBFIN/1931172.1



4) the Loan shall mature not later than [January __, 2023]; and

(5)  the principal amount of the Loan shall not exceed $[6,360,000].

Financing Agreements: collectively, the Loan Agreement, the Note, the Custodial
Agreement, and the Placement Agent Agreement.

Section 2. Approvals, Authorizations, and Amendments. The Financing
Agreements are incorporated herein by reference and are hereby approved. The District shall
enter into and perform its obligations under the Financing Agreements in the form of such
documents presented at this meeting, with only such changes as are not inconsistent herewith.
Any Authorized Officer is hereby authorized and directed to execute the Financing Agreements
and to affix the seal of the District thereto, and further to execute and authenticate such other
documents, instruments, or certificates as are deemed necessary or desirable in order to issue and
secure the Loan. Such documents are to be executed in substantially the form presented at this
meeting of the Board, provided that such documents may be completed, corrected, or revised as
deemed necessary by the parties thereto in order to carry out the purposes of this Authorizing
Resolution. Copies of all of the Financing Agreements shall be delivered, filed, and recorded as
provided therein.

Upon execution and delivery of the Financing Agreements, the covenants,
agreements, recitals, and representations of the District therein shall be effective with the same
force and effect as if specifically set forth herein, and such covenants, agreements, recitals, and
representations are hereby adopted and incorporated herein by reference.

The proper officers of the District are hereby authorized and directed to prepare
and furnish to any interested person certified copies of all proceedings and records of the District
relating to the Loan and such other affidavits and certificates as may be required to show the
facts relating to the authorization and issuance thereof.

The execution of any instrument by an authorized officer of the District in
connection with the issuance, sale, or delivery of the Loan not inconsistent herewith shall be
conclusive evidence of the approval by the District of such instrument in accordance with the
terms thereof and hereof.

Section 3. Authorization. In accordance with the Constitution of the State of
Colorado; the Supplemental Act; Title 32, Article 1, Parts 11 and 13, C.R.S.; the 2001 Election;
and all other laws of the State of Colorado thereunto enabling, the Loan shall be incurred
pursuant to the Financing Agreements for the purpose of: (i) paying the costs of refunding and
defeasing the Refunded Obligations; (ii) paying the costs of the Project; and (iii) paying issuance
and other costs in connection with the Loan and the refunding of the Refunded Obligations. The
Loan shall constitute a limited tax obligation of the District as provided in the Loan Agreement.

Section 4. Delegated Authority. The Loan shall be payable at such time or
times, shall be subject to redemption prior to maturity, and otherwise shall be as determined in
the Financing Agreements. Pursuant to 811-57-205, C.R.S., of the Supplemental Act the Board
hereby delegates the Delegated Authority to an Authorized Officer and authorizes the signing of
the Financing Agreements pursuant thereto.
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Section 5. Payment of Refunded Obligations. On the date of issuance of
the Loan, the District shall pay the principal of, premium if any, and interest on the portion of the
Refunded Obligations to be refunded, including without limitation past due amounts and interest
on such past due amounts, in accordance with their original terms.

Section 6. Notice of Redemption. Prior to the date of any prior redemption
of the Refunded Obligations as set forth herein, notice of redemption of the Refunded
Obligations shall be given in the time and manner required by the documents authorizing the
issuance of the Refunded Obligations.

Section 7. Permitted Amendments to Authorizing Resolution.  The
District may amend this Authorizing Resolution in the same manner, and subject to the same
terms and conditions as apply to an amendment or supplement to the Loan Agreement.

Section 8. Authorization to Execute Documents. The officers of the
District are hereby authorized and directed to take all actions necessary or appropriate to
effectuate the provisions of this Authorizing Resolution, including but not limited to the
execution of the Financing Agreements and such certificates and affidavits as may be reasonably
required by the Bank.

Section 9. Costs _and Expenses. All costs and expenses incurred in
connection with the incurrence and payment of the Loan shall be paid either from the proceeds of
the Loan or from legally available moneys of the District, or from a combination thereof, and
such moneys are hereby appropriated for that purpose.

Section 10.  Ratification and Approval of Prior Actions. All actions
heretofore taken by the officers of the District and the members of the Board, not inconsistent
with the provisions of this Authorizing Resolution, relating to the Loan or the refunding of the
Refunded Obligations, are hereby ratified, approved, and confirmed.

Section 11.  Authorizing Resolution Irrepealable. After the Loan has been
closed, this Authorizing Resolution shall constitute a contract between the Bank and the District,
and shall be and remain irrepealable until the Loan and all amounts due in connection therewith
have been fully paid, satisfied, and discharged in accordance with the Financing Agreements.

Section 12.  Repealer. All orders, bylaws, and resolutions of the District, or
parts thereof, inconsistent or in conflict with this Authorizing Resolution, are hereby repealed to
the extent only of such inconsistency or conflict.

Section 13.  Severability. If any section, paragraph, clause, or provision of this
Authorizing Resolution shall for any reason be held to be invalid or unenforceable, the invalidity
or unenforceability of such section, paragraph, clause, or provision shall not affect any of the
remaining provisions of this Authorizing Resolution, the intent being that the same are severable.
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Section 14.  Effective Date. This Authorizing Resolution shall take effect
immediately upon its adoption and approval.

ADOPTED AND APPROVED This [_st/th] day of [ ], 2015.

(SEAL)

President or Vice President
ATTESTED:

Secretary or Assistant Secretary
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Thereupon, Director moved the adoption of the foregoing
resolution. The motion to adopt the resolution was duly seconded by Director , put
to a vote, and carried on the following recorded vote:

Those voting AYE:

Those voting NAY':

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

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

EL PASO COUNTY

GOLD HILL MESA METROPOLITAN
DISTRICT NO. 2

N N N N N N

The undersigned, as the Secretary or an Assistant Secretary of Gold Hill Mesa
Metropolitan District No. 2, El Paso County, Colorado, hereby certifies that the foregoing pages
constitute a true and correct copy of that portion of the record of proceedings of the Board of
Directors of said District relating to the adoption of a resolution authorizing the incurrence of
indebtedness through the execution of a Loan Agreement, adopted at a special meeting of the

Board held at [ ], in | |, Colorado, on
[ |, the [__st/th] day of [ ], 2015, at the hour of [__: ] [am./

p.m.], as recorded in the official record of proceedings of said District kept in my office; that the
proceedings were duly had and taken; that the meeting was duly held; that the persons therein
named were present at said meeting and voted as shown therein; that each director of the Board
was informed of the date, time, place and purpose of the special meeting; and that a notice of
meeting, in the form herein set forth at page 1, was posted at three public places within the
District, and at the office of the county clerk and recorder in the county or counties in which the
District is located, at least 72 hours prior to the meeting, in accordance with law.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the official
seal of the District, this [__st/th] day of [ ], 2015.

(SEAL)

Secretary or Assistant Secretary
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