
RESOLUTION NO. 88-15 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF 
COLORADO SPRINGS, COLORADO APPROVING THE 
ISSUANCE OF LIMITED TAX GENERAL OBLIGATIONS AND 
LOANS BY THE ALLISON VALLEY METROPOLITAN DISTRICT 
NO. 2 

WHEREAS, by Resolution No. 9-06, the City Council approved the Special District 
Policy on January 24, 2006, a City Financial Policy Regarding the Use of Districts (the "Policy"), 
providing for certain financial and other limitations in the use of special districts as an available 
method in financing public infrastructure; and 

WHEREAS, pursuant to the provisions of Title 32, Colorado Revised Statutes, and 
pursuant to proper notice having been provided as required by law, the City Council held a 
public hearing and approved the original formation and service plan (the "Service Plan") for the 
Allison Valley Metropolitan Districts Nos. 1 and 2 (the "Districts") by Resolution No. 129-06 
adopted on August 22, 2006; and 

WHEREAS, pursuant to the provisions of Title 32, Colorado Revised Statutes, and 
pursuant to proper notice having been provided as required by law, City Council approved an 
amended and restated consolidated service plan for the Districts (the "Service Plan") by 
Resolution No. 87-15 adopted on September 8, 2015; and 

WHEREAS, both the Policy and the Service Plan require that prior to the District issuing 
bonds or similar indebtedness, it must first obtain City Council approval of the proposed issue 
and that City Council must review such indebtedness for compliance with the Service Plan and 
all applicable laws; and 

WHEREAS, the Allison Valley Metropolitan District No. 2 ("District") has submitted for 
review, and City Council has reviewed, various related debt instrument documents, including 
draft copies of Loan Agreements authorizing loans in a principal amount of up to $13,500,000 
("Loan Agreements"), a preliminary opinion of bond counsel, a preliminary opinion of the 
District's general counsel, and a preliminary opinion of an external financial advisor (the "Loan 
Agreement Documents"); and 

WHEREAS, City Council considered the Loan Agreement Documents as well as all 
other testimony and evidence presented at the November 8, 2015 City Council meeting; and 

WHEREAS, the District, having presented evidence that it has satisfied the conditions of 
approval and other Service Plan prerequisites, requests approval of the issuance of 
indebtedness in a structure substantially similar to and consistent with the Loan Agreements. 

NOW THEREFORE BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
COLORADO SPRINGS: 

Section 1. The above and foregoing recitals are incorporated herein by reference and 

are adopted as findings and determinations of the City Council. 



Sections. In reliance on the information presented by the district, Council hereby finds 

that the issoanceof indebtednessby the district in astroctoresobstantiallysimilartoand 

consistent with the Loan Agreements complies with the Service Plan and all applicable laws. 

Sections. The Loan Agreements authorizing loans inacombined principal amount of 

op to $13,500,000 as described in the Loan Agreement Oocoments is hereby approved 

provided, however, that the indebtedness evidenced bythe Loan Agreement Oocoments shall 

be solely an obligation of the district, and the City shall have no liability or other responsibility 

therefore. 

Sections The issuance of debt inastroctore substantially similar to and consistent with 

the Loan Agreement Oocoments, subject to minor changes and revisions as may be approved 

by City staff, is hereby approved. 

Section 5. The approvals contained herein shall be effective foramaximom of one (1) 

year from the date of this Resolution. If the Oistrict desires to issoe this debt^close on the first of 

these loans any time after September 8, 2016,anew City Council approval will be required. 

OATEO at Colorado Springs, Colorado, this 8th day of September 2015. 



Allison Valley Metropolitan Districts #1 & 2 
c/o Allison Valley Development Company, LLC 

1755 Telstar Drive, Suite 211 
Colorado Springs, CO 80920 

August 21, 2015 

City of Colorado Springs 
City Clerk's Office 
PO Box 1575 
30 S. Nevada Avenue, Suite 101 
Colorado Springs, CO 80901 

Re: Allison Valley Metropolitan Districts #1 & #2 - Issuance of Debt Instrument 

To Whom it May Concern; 

This letter shall serve as Allison Valley Metropolitan District #2's ("District") request to the Colorado 
Springs City Council for approval of its initial debt financing for public improvements within its district 
boundaries. Per Section V.A.10. Total Debt Issuance Limitation, the issuance of all bonds or other debt 
instruments of the District shall be subject to the approval of the City Council. It is the intent of the 
District to obtain the City Council's review and approval of the proposed debt instrument to ensure 
compliance with the Service Plan and all applicable laws. 

This initial financing is proposed to be in the amount of $13,500,000 and the funds will be utilized for 
public improvements associated with the initial phased construction costs necessary to provide services 
to its future residents and businesses. The attached information provides pertinent information about 
the terms and conditions of the financing, the proposed uses of the funds, and the forecast build-out of 
the residential homes within the District. 

The District appreciates the City Council's review of the enclosed information and will be available to 
discuss any questions or comments concerning this proposed financing at its convenience. 

Doug Quimby, President 

Allison Valley Metropolitan District #1 & #2 

c. Carl F. Schueler, Comprehensive Planning Manager 

Enclosure Items: 

Vectra Bank Term Sheet 
RBC Capital Markets Financial Advisor Letter 
District Residential Build-out Forecast 
District Initial Public Improvement Budget 

Sincerely, 



^01^ 

City Council 
City of Colorado springs, Colorado 

AllisonValley metropolitan DistrictNo.^ 
201^^ Loan Agreement and delated promissory Note 

Ladies and Oentlemen: 

V̂ e have heen engaged as bond counsel to Allison Valley metropolitan District No. ^ (the 
"District") in connectionwith the proposed executionand delivery of aLoanAgreementbetween the 
District andVectra^ank Colorado, National Association (the "Lender"), providing foraloan to be made 
by the Lender to the District in the amount of up to$10,000,000(the "Loan"), as further evidenced bya 
promissory Note (the "Note") to be issued by the District to the Lender in the principal amount of the 
Loan (the obligations of theDistrict represented hy the Loan Agreement and the Note are collectively 
referred to herein as the "Obligations"). This letter is provided pursuant to your request with regard to the 
Amended and ^estatedConsolidated^ervicef^lanfortheDistrict, approved by you on ,^01^ (the 
"service ^lan"). The Loan is being issued asa"draw-down"loan,with an initial funded, and permitted 
subsequent advances, provided that the total amount thereof is not to exceed $^0,000,000. The 
Obligations will constitute limited tax general obligations of the District. Aform of the Loan Agreement, 
including, as an exhibit,aform of the Note, accompany this letter, and all statements made in this letter 
concerning the provisions of the Obligations assume that the Loan Agreement and the Note are executed 
in substantially the forms so presented to you. behave further assumed, for purposes of this letter, the 
approval of the incurrenceof the Obligations (in the principal amount of up to $10,000,000)by the 
approving vote of at least twothirds of the City Council and the delivery ofacertification of an external 
financial Advisor(as defined in the service ^lan) with respect to the Obligations. 

^ased upon the foregoing, we have determined that the incurrence by the District of the 
Obligations as setforthabove is incompliance with all requirementsof the^ervice^lan applicable 
thereto, as well as all applicable laws of the t̂ate of Colorado. 

This letter is given as of the date hereof solely for your purpose in evaluating the appropriateness 
of consenting to the execution and delivery of the Loan Agreement and Note. 

sincerely, 

Dee^.^isor 



CUSTODIAL AGREEMENT 

between 

ALLISON VALLEY METROPOLITAN DISTRICT NO. 2, 

VECTRA BANK COLORADO, NATIONAL ASSOCIATION, 

and 

ZIONS FIRST NATIONAL BANK 

Dated as of December 4,2015 
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CUSTODIAL AGREEMENT 

THIS CUSTODIAL AGREEMENT (this "Agreement") is made and dated as of 
December 4, 2015, by and among ALLISON VALLEY METROPOLITAN DISTRICT NO. 
2 (the "District"), ZIONS FIRST NATIONAL BANK, as custodian (in such capacity, the 
"Custodian") and VECTRA BANK COLORADO, NATIONAL ASSOCIATION, a national 
banking association (the "Lender"). 

RECITALS 

WHEREAS, the District has determined in an Authorizing Resolution dated November 
23, 2015 (the "Authorizing Resolution") that it is in the best interests of the District, the 
residents, and taxpayers thereof, that there shall be issued a not to exceed $10,000,000 2015A 
Limited Tax General Obligation Note (the "2015A Note"); and 

WHEREAS, the 2015A Note will be issued pursuant to the Authorizing Resolution, the 
Loan Agreement dated as of December 4,2015, between the District and Vectra Bank Colorado, 
National Association, a national banking association (the "Bank") (as amended ox supplemented 
from time to time, the "2015 A Loan Agreement"), and this Custodial Agreement; and 

WHEREAS, the District, the Bank and the Custodian intend for this Custodial Agreement 
to govern the application of certain revenues of the District to the repayment of the 20l5ANote 
as well as any Parity Debt and the Subordinate Debt (as each term is defined in the 2015A Loan 
Agreement); and 

WHEREAS, under the terms of the Authorizing Resolution and the 2015A Loan 
Agreement, certain funds and accounts shall be pledged to the Owners (as herein defined) of the 
2015A Note and the Parity Debt as set forth herein as security for the payment of the 2015 A 
Note and the Parity Debt and as security for the payment of all obligations of the District owing 
to the Bank under the 20ISA Loan Agreement and to the Owners pursuant to the terms of this 
Agreement 

NOW, THEREFORE, in consideration of the mutual promises contained in this 
Agreement, the 2015A Loan Agreement and in the Authorizing Resolution, the receipt and 
sufficiency of which are acknowledged, the parties hereto agree as follows: 

Section 1. Definitions. Unless otherwise defined herein or the context otherwise 
requires, capitalized terms used herein shall have the meaning set forth below. These definitions 
shall be equally applicable to both the singular and the plural forms of the terms so defined. 
Certain terms have been defined in the introductory paragraph and the recitals to this Agreement. 

In addition, the following terms as used in tins Agreement shall have the following 
meanings, unless the context otherwise requires: 

"Authorized Person" means the President or the Secretary of the District, and also means 
any other individual authorized by the Board to act as an Authorized Person hereunder. 



"Capitalized Interest Requirement' means the required balances in the Capitalized 
Interest Account of the Loan Payment Fund as required by the 2015A Loan Agreement and any 
loan agreement, indenture or resolution authorizing Parity Debt. 

"Electronic Notification" means telecopy, facsimile transmissions, email transmissions 
or other similar electronic means of communication providing evidence of transmission. 

"Financing Documents'" means the Loan Agreement and any other document or 
instrument required or stated to be delivered thereunder. 

"Funds and Accounts" means, collectively, the Loan Payment Fund, the Pledged 
Revenue Fund, the Project Fund, the Mandatory Prepayment Fund and all accounts within such 
fund as the same have been created pursuant to the Loan Agreement and maintained and 
administered as set forth herein. 

"Loan" means the not to exceed $10,000,000 2015A limited tax general obligation loan 
made by the Bank to the District as evidenced by the 2015 A Loan Agreement, the 2015A Note 
and any loan made pursuant to any Parity Debt. 

"Loan Agreement" means the 2015A Loan Agreement and any loan agreement executed 
in connection with any Parity Debt. 

"Loan Payment Fund" means the fund by that name created pursuant to the Loan 
Agreement and maintained pursuant to Section 4 hereof, including a Capitalized Interest 
Account therein. 

"Mandatory Prepayment Fund" means the fund established pursuant to the Loan 
Agreement and maintained pursuant to Section 6 hereof. 

"Maturity Date" means December 1,2046. 

"Maximum Annual Debt Service" means, as of the date of calculation, the product of the 
then-outstanding principal amount of the Loan divided by $13,500,000 and multiplied by 
$1,317,277. 

"Non-Use Fee" has the meaning set forth in Section 2.01(e) of the 2015A Loan 
Agreement or any similar fee provided for in the Loan Agreement for any Parity Debt. 

"Note Year" means, December 2nd of any year through the next succeeding December 
1st. 

"Owner" means the registered owner of the 2015 A Note and any Parity Debt. 

"Parity Debf means any debt issued by the District payable from the Pledged Revenue 
on a parity basis with the 2015A Note. 

"Payment Date" means June 1 and December 1 of each year, commencing June 1, 2016 
and continuing through and including the Maturity Date. 



" P ^ ^ ^ ^ ^ ^ ^ mear̂ s atry investment or deposit permissible under men 
applicablelawfor governmental entities suchastheDistrict. 

" ^ ^ ^ ^ ^ ^ " means allPrope^yTaxRevenues,all SpecifioDwnershipTax 
Revenues and all SystemDevelopmentPees plus all amountsheldinthefunds and a 
underthis Agreement. 

" ^ ^ ^ ^ ^ ^ ^ ^ means the fund established pursuant to the ^ 
and maintained pursuant toSection^hereof 

"^^^meanspubhc improvements andservices to andfortbe benefit oftb^ 
v^tbm and without tbe boundaries ofthe Distinct, including, butnot 11̂ ^ 
sanitary sewer, and street improvements a^dfacilities, together with all necessar̂ ^ 
andappurienantfacilities, equipment, land and easements or otherinterestsmproperty. 

^ ^ ^ C ^ ^ " means tbe costs properly attributable to me r̂ô  
financed ̂ mParityDebtoranypartthereof,includingwithou^ 

(a) tbe costs of construction, acquisition, labor, and materials, of machinery, 
furnishings, and equipment, and of tbe restoration of property damaged or destroyed in 
connection witb construction work; 

(b) the costs ofinsuranceprerniums,m 
bankfees, taxes, orotbermunicipal or governmental charges lawfully 1̂ ^̂  

(c) administrative and general overhead costs, mcluding costs of organization of ti^^ 
District; 

(d) the costs of reimbursing funds advanced by the District in anticipation of 
reimbursementfromLoanproceeds,inc^ 

(e) thecostsofsurveys,appraisals,plans, designs, specifications, and estimates; 

(f^ the costs, êes, and expenses of printers, engineers, architects, financial 
consultants, legal advisors, custodians, escrow agentsorotheragents or employees; 

(g) the costs ofpublisbing,reproducing,posting,mailing,orrecording documents; 

(h) the costsof contingencies orreserves; 

(i) thecostsofnegotiatmgandexecutmgtbePinancmgDocumen^ 

(j) die costs ofamending the Pmancing Documents or any other ir̂ trumen^ 
totheLoanortbe Project; 

(k) the costs of repayingany sbori-termfir^ncing,conshuction loans, and other 
temporary loans, andoftheincidentalexpensesincurred in connection withsuchloans; 

3 



(1) me costs of acquiring any property, rightŝ  easement licenses, privileges, 
agreements, andfranchises; 

(m) thecostsofdemolition,r^emoval,and relocation; 

(n) capitalizedintereston2015ANoteandany Parity Debt; and 

(o) all other lawful costs as may beagreed to bythe District. 

^q^^^^meansthefundbythatnamecreatedpursuanttotheLoanAgre^ 
maintained pursuanttoSection^hereof 

^ ^ ^ ^ ^ ^ ^ ^ ^ m e a n s all moneys derived from the imposition oftheReqm 
Mill Levy; provided, however, that any property Tax Revenues^shall not Include amounts 
collectedfromanoperationsandmaintenancemilllevy. 

" ^ ^ ^ ^ ^ ^ ^ means: 

1. An ad valorem mill levy (a mill being equal tol^lOoflcent) 
inmosed upon all taxable property of the District each year in an amount equal to 30 
mi^s; provided that if,on or after January 1,2006, there are clia^ 
calcuiating assessed valuation or any constitutionally mandated tax credit, cut or 
abatement; the ntill levy may be increased or decreased to reflect such changes, such 
ureases or decreasesmbedetermmedbym^ 
determinationtobebindmg and final) so that tothe extent possible,the actual tax 
reveime generated by the mill levy, as adjusted f^r changes occurring aft^ 
2006, are neither diminished nor enhanced asaresult of such changes. Porpurposesof 
theforegomg,achangemthe ratio of ac^al valuation shall be deem^ 
the method of calculating assessedvaluation; and 

2. Notwithstanding anything herem to u^^ 
the Required Min Levy be estabtishedatan^li levy which would cause 
derive tax revenue in any yearmexcess of the maximum tax increases pernti^ 
Districts electoral aiu^orization, and ifthe Required Mill Levy as calcuh^ 
the i^regoingwouldcause the amountof taxes collected in any year to exceedthe 
maximum tax mcrease permitted by tb^ Dishes electoral aut̂  
Mill l^vy shall bereduced to me pomttlu^suchmaximum tax mcr 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ means the specinc ownership tax which is c 
county andremitiedtotheDistrictpursuantto Section 42-3-107,^ 

^^^^^^^meansobhgationsoftheDishictpayablefromPle^^ 
otiier revenues ofthe District that ar^junior and subordinate to the 2015ALoan^ 
Debt. 

"^^^^^^^^^meansa l l fees , ra tes , to l l s^ penalties, andch^ 
nâ ture (excluding periodic, r̂ currmg service charges) imposed^ 
ov^ed"enter^rise"underArticleX,Section20ofthet^loradoCon^ 
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programs, or ̂ cilities furnished by dreDishict; excluding anyfees, rates or cb^ 
natm^ imposed upon or collected from pro^ 
Districts Amended and Restated Consolidated Service Plan dated June 1,2015); and including 
the revenue derivedfrom any action to enforce me collection ofSystem Development Pees, and 
me revenue derived from me sale or omer disposition of property ac^ 
anyactiontoenmrcetliecollectionofSystemDevelopmentPees. 

^ ^ C ^ B ^ ^ ^ means Butler Snow LLP. 

Sections. Creation ofPundsandAccounts. The following funds andaccounts 
have been created and established pursuant to the Loan Agreement, and each shall be 
adnnmsteredand mamtamed by m^ 

(a) A Pledged Revenue Pund, known as me "AllisonValley Metropolitan District 
No.2PledgedRevenuePund;" 

(b) ALoanPaymentPund,knownastlie"AllisonVaneyMetmpolitanDis^ 
LoanPaymentPund,"and within tbeLoanPaymentPrmd,thefollovBingaccounts: 

(I) A2015ACapitalizedlnterestAccount; 

(II) Por eaeb Parity Debt Instrument, a Parity Debt Capitalized interest 
Account namedsoastoidentifyme Parity Debt; 

(c) AProjectP^ndknownasme^AllisonVaheyMeh^politanDistrict^ 
Pund;" 

(d) AMandatory Prepayment Pund known as the^AllisonValleyMetropolitan 
DishictNo.2MandatoryPrepayrnentPund." 

Tltemregoing funds and accounts, as applicable, will befunded on me C ^ 
andtotheext^tprovidedintheLoanAgreement. In addition, the Loan PaymentPund and the 
ProjectP^dwill^mtimetotimebefurtberfundedn^mmepro 
forth in the Loan Agreement. The Custodian is hereby aumorized to create further accounts^ 
subaccounts in any ofme various funds and accounts established hereu^ 
necessary or desirable bytbe Custodian. 

Sections Pledged Revenue Pund. 

(a) TheCustodianshallhold and administer tbe Pledged RevenuePund, which 
includes accounts established pursuant 
District r̂ mam owing to the Bank under the l^an Agreement. The Pledged Revenue Ptmd 
cor^titutesah^stfund held for me benefit ofmeBar^ 
fund shall be disbursed onlyfor me purposes and usesmtheL^ 
authorized̂  

(b) The Dish^ct shall transfer all amounts comprising me Pledged Rê  
Custodianassoon as practicable upon receipt thereof by tbe District (but in no case less 
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frequentiy than monthly) and the Custodian shau deposit all such moneys Into t^^ 
Revenue Fund. 

(c) Cnthelt)^ day of each monm, or the r^xt succeeding business day,moneys on 
deposltmt^e Pledged P^venuePundshall be applied bytl^ Custodian astotheextentdeposlted 
therein as follows: 

(I) Plrst,oneachdayonwlnchfeesorotheramountsareduetotheCustodlan 
pursuanttothetermsoftltis Agreement, or after du^lon In writing from th^ 
the Bank pursuant to the Loan Agî ement (Including tiie Non-Use Pee), the Custody 
shall promptlypaysuchfeesorother amounts; 

(II) Second, If ducted by the District and Tax Counsel, amounts required to 
payarbltmger^ebatetotheUnltedStatesofAmerica; 

(til) Tltird,mrthecmrentNote^ear,m 
amountrequh^d(talring Into consideration amounts on der^sltmthe Capitalized I n t e ^ 
Account) to pay princh^alaiidmterest due on the 2015A Note and the Parity 
parlpassu basis based on amounts duemsuch Note ̂ ear(lncludmganypastdue Interest 
and principal); 

(rv) Pourth,totheP^ojectPundamountsthat,whencomblnedwlthprior 
deposits ofPledgedRevenuelnthe Project Pund, equal the sum offbeat 
tofulfllltheCapltallzedlnterestRequhement; 

(v) Plfth,tifty percent of any remamm^ 
Mandatory PrepaymentPundaiidbeapphedlnaccordance with SectionShereof; and 

(vl) Sixth, Ifthe Pledged Revenue (not Including System Development Pees) 
cotiectedmthe current Note^ear equals or exceeds 100^ ofMaxmiumAnnu^ 
Service and 125^ of me debt service due for that Not^^ear, as evidenced by written 
notice from the District to the Bank and the Cusmdlan, the re 
transferred to the Dlstrlcttob^ used mr any legal pmpose, so 
event of default under the Loan Agreement or any loan agreement. Indenture or 
resolutionauthorizmgParh^Debtmex^ 
oftmssubsection(vl)havenotbeenmet,allam 
CapftallzedmterestP^qulre^ 
andapplledmaccordanceSectlon^hereof 

Sections LoanPaymentPund^ 

(a) The Custodian shall hold and adn^nlsterthe Loan Paymer̂ P^nd, so long as arty 
obhgations of the District remamowlngtothelender under the Loan Agreement,or any 
obligations of tiie District to the Owners of t^e2015A Note or any Parity De^ 
Plnancmg Documents ar̂  not dlschargedmaccordancewlmthe terms ther^ The Loan 
PaymentPundconstimtesatrustfu^^ 
and the Parity Debt, and the moneylnsuch fund shall be disbursed only mr the purposes a^ 
useslntbe Loan Agreement andherelnafter authorized. 
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(b) Theamountsmthe20i5ACapitalizedhiterestAccomitandanyParityDebt 
Capitatized interest Account shati be transferred to tbe L^an Payment Pund to p^^ 
on the20i5ANoteand any Parity DebtinthecurrentNote^ear. 

(c) The amounts ondeposit in theLoan Payment Pund, includingany amounts 
uar^ferred thereto fr^m the Capitalized interest Account 
to paythe principal andmterest on the Loan, in thefollowmgpriority: 

(i) Pirst,to pay any past due interest oneach Payment Date and on die 
Maturity Date on the 20i5ANoteandanypastdueinterestoneachinterestpaymentd^ 
and the maturitydateassociatedwiththe Parity Debt; 

(ii) Second, to pay any currentinterest due on each Payment Date and on the 
Matm t̂y Date on the 20i5A Note and any current merest due on each inter^stp 
dateandthe maturitydateassociatedwiththe Parity Debt; 

(iii) Thhd, to pay any past due principal on each Payment Date and on the 
Maturity Date on the 2015A Note and any past du^ 
the rnaturitydateassociatedwiththe Parity Debt; 

(iv) Pourili, to pay principal on th^ principal payment dates setforthmSecti^ 
2.02 oftheLoanAgreementand the Maturity Date with respectto the 20i5ANote and 
tbe datesupon which principalis due on the Parity Debt. 

The Custodian may request from me Bank, and conclusively rely upon, written 
cordirmauonoftheamountsmbepaidasto principal, prepayments 
i^an^inciudingwithoutiimitationtheinterestr^presentedb 

Sections ProjeetPund. 

(a) The 2015A Loan net proceeds and the net proceeds of any Parity Debt shall be 
deposited mto the respective subaccount in the Project Pund. The Custodian is hereby directed 
to disburse amotmtsinme Project Pund 
and the Bankmme form ofExhibitAof tins Agreement. Within the Project Pund there shail 
also be estabhshedasubaccount titled the Cost oflssuance Account. The niorieym 
P^nd shall be disbmsedonlyfor tbe purposes and uses in the Loan Agreement and any loan 
documentsrelatmgto any Parity Debtandheremafterauthorizeduponti^^ 
awrittenrequestmthe form ofBxhibitAofmis Agreement, u ^ 
may conclusively rely without the duty to deterrnme the purposes^ 
suchmoney. 

(b) Upon the deterntination. of the Board of the District that all P ^ 
beenpaidoraredeterrnmabieorifamountsremainunspentmoreman 
into the respective Project Accounts any balance remairmigmme Project 
totheLoanPaymerrtPundandusedmprepaythe2015ALoanar^anyParity^ 
specified by the District. The detern^nation of tire Board of the Dist^ctshau be evidenced by 
presentment to the Bank and the Custodian ofaresolution of the Board that all Prô  
havebeenpaidoraredeterminabie. 

7 



(c) upon the initial funding ofthe2015A Loan and the date upon which any Parity 
Debt is funded, me Dis t i l 
r^y costs of issuance associated with the Loan or arty Parity Debt upon Cû ^̂  
receipt ofawritienrequestmtheformofBxhibitBofthis Agreement. An^ 
^days after the date of its deposit in the Costs oflssuanceAccour^ shall be deposited in 
subaccount ofthePrejectPmid associated v^ththesour^ofthe deposit. 

(d) m the event moneys in the Loan Payment Fund are ever insufficient to pay the 
prir^ipal of or mterest on the Loan when due and there are mcneysmthe Project Pund̂  
Custodian sball transfer fremti^e Project Pund such amounts as may be necessaty to remedy 
such insufticiency,orsucblesserarnountasmaybein the ProjectFund. 

Sections Mandatory PrepaymentPund. 

(a) TheCustodianshall hold and administer theMandatoryPrepaymentPund so long 
astheLoanisoutstandingmwboleorinpar^t. The Mandatory Prepayment Fund is heldforthe 
benefit of the Bank and the Owner cf the Note and the money in such ^ 
onlylnaccordancewitlrthisCustodialAgreement. 

(b) On each Decemberl the Custodian shah determme the amount credited to ti^e 
Mandatory PrepaymentP^nd and, to me extent the amount therein is suf^ 
any part of thethen^utstandmgprincipaloftheLoan in increments of $5,000orm^ 
multiplesthereof,plus theaccruedinterest thereon, sucb moneys shallbe appiiedby tbe 
Custodian to such prepayment begimnng with the fmal prince 
2046 and contihuingmrevei^echrenological order. Amounts in the Mandatory Prep̂ ^ 
Pund not applied to tbe prepayment of tbe Loan as aforesaid will be credit 
Payment Pund as soon as practicable aft^r the determmation by the Custodian that any suĉ  
amountsremaininthe Mandatory PrepaymentFund. 

Sections m^estment^fPunds. The Custodian shall, atthe written direction ofaii 
Authorized Person oftheDish^ct, invest amounts held by itpursuantto this Agreement ordy 
Permitted investmentsand tbeinvestment earnings for sucbfunds and accounts sball be 
depositedmto tbe resr^ctive account Tbe Custodian sball bave 
noliabmtyorresponsibilityforanylossorforfailuremmaximi^ 
investment made, sale or reduction in accordance with the previsions of this Section 7. Tbe 
Cusmdian shall be entitled to assume, absent receipt by the Custodian of written 
contrary, that any investment that at the time of purehaseisaPerr^ 
Permitted fnvestmentthereafter. 

All invesm êntsand earrdngs thereonshajlconstimteapartoft^^ 
which the moneys used to acquhe such investments have come. The Custodian shall sell and 
reduce to cashasufficient amount of investments inaP^mdorAccomrt whenever the cash 
balance tberemis insufficient to paytheamountsrequhed The Custodian 
nuiytiansfermvestments from any Fund or Accountto any om 
whenatrensferisrequiredorpermittedbytheprovisionsofthis Agreement. 
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In computing the amount ofany Pund or A ^ 
hrvestrnent of moneys therein shati be valued at the ti^en market value of such o 
excluding any accrued interest. Ifthe market value ofsuch obligations is notreadily available, 
theCustodianshall determine thevalue ofsuch obligation inanyreasonablemanner. 

The Custodian may make any and all mvestm 
Section^tl^ough its own inveshnent department or that of its affiliates. As and when any 
arnountmvestedpmsuantmthisSection^may be neededfor disbursement, tire Ciism 
causeasufficientamountofsuchmvestmentstobesoldandreduced to cash to the credit ofsuch 
funds. 

Theparties acknowledge tiiattotheextentregulationsoftheComp^ 
other applicable regulatory entity grantaright to i^eive brokerage confirmations of 
traductions ofthe Custodial Agreement, the parties waive receipt of such confirms 
extent permitted by law. The Custodian shall furnishastatement of security transactions on its 
regularmonthlyreports. 

Sections Security. The District hereby pledges andgrants to the Bankafirst 
priority tien on and security interest, as secû  
Agreementar^ the 2015ANotes and any Parity Debt, inand to atiofit^rights,titie and int^^ 
i f arty,whether now existing or hereafter arising, in (a)the Pledged Revenue Pund, the Loan 
Payment Pund,theMandatoryPrepayment Pund andthe Project Pund and (b)allcasli and 
investment secmities on deposittiierein. The creation, pertection,enfo^ 
pledge of revenuestosecureandpaytbeLoar^providedhereinshall be governed by Sectionll-
57-208 ofthe Supplemental PubhcSecuritiesActandas described inSection8.14ofthe2015A 
Loan Agreement. The Cusmdian hereby agrees that it will treat all property held by it in any 
fund or account hereunder as financial assets under Article8of the Uniform 
of the State of Colorado. The Custodian agrees to treat the Bank as entitled to exercise all 
securities entitiementswithresr^tto the financial assets cred̂  
theL^anPaymentP^md,theMandamryPrepaymentPmrdandtheProjectPundanda 
shati at afi times in the ordinary courseofits business mamtain securities acĉ  
act in that capacity asacustodianfor outers within the meaning of Article8of 
Commercial Code of the State of Colorado. The Custodian hereby agrees that with respect to 
any uncertificated securities on depositmtire Pledged Revenue Pund, the Loan Paymeiit Pund 
the Mandatory Prepayment Pund and the Project Pund, it witicomptywitiienti 
origirrated by the Bank, without further consent by the District. TheBankhereby agrees that it 
will giveentitiementorderswitbrespecttoanyuncertificated securities ondepositmt^^ 
Revenue Pund, the l^an Payment Pund, the Mandatory Prepayment Pund and û e Project Pund 
to the Custodian only in compliance with the provisions oftltisAgreement. Without limitingthe 
foregomg, the Bank is hereby authorized to file one or more financing statements ( i n ^ 
fixturefilings), continuationstatements or other documentsfbrthepurpose ofperfecting, 
corn^rmmg,continuir^enforcmgorprotectiru^thel^ 
otherwise enable the Bankmeru^rce its rights hereunder, without the sign^ 
and namingthe District asadebtor and the Bankas secured party. The Custodian agrees notto 
enter inmanyagreeinents with respect to the Pledged Revenue Pund, the Loan Paym 
theMandamryPrepaymentPundandtheProjectPundcontainingpr^ 
to tireprovisionscontainedhereinwithany seeded creditorotherthan the Bank. TheCustodian 
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fm^eragreesnottotakealienonorasecurity 
Payment p^nd, the Mar^tory Prepayment 
receivepaymentsasdescrihedinSection2(c)(i) hereof. 

Sections. Withdrawal and Applications of Funds. The Custodian may 
conclusively rely upon tire v ^ ^ 
termsherein. 

Sections Events of Default. The occurrence ofthefollowingshallcor^thute an 
"Ê ent ofDefault" hereunder (subject to any applicable cure periods t̂ ^ 
v^ittennoticefrom theEankof the oeeurrenee of any event of defaultunder theLoan 
Agreemerrtorany loan agreement, mdentureorresolutionauthorizingParityD^ 

Each party hereto agrees to give wrihen notice ofany Event ofDefault of v^ich it h^ 
knowledge to t̂ e Custody premptly upon obtainmg such knowledge and the 
promptlyforwardsuchnoticetotiieotherparties. 

Section IL Remedies. Whtie any Event ofDemult remains uncured, the Eank and 
ti^e Owners (through the rights assigned to them In theLoanAgreementand any loan agr^ 
indenture or r^lutionautiiorizing Parity Debt by the Distri 
rights andremedies: 

(a) to foreclose their respective security interestsinthePunds and Accounts by any 
availablejudicialprocedureorwlthoutjudicial process; 

(b) to exercise all rights and remedies ava^ 
occurrence of an event ofdefauit under the i^an Agreement or any even̂  
documentsrelatingto any Parity Debt; 

(c) tocausetheOustodiantotransferallamountsinthePundsandAccountspursuant 
to the terms ofthisAgreement; 

d̂) to exercise any and all otherrightsandremedies that the Bairkorthe Owners 
have bylaw or under any apphcable agreement, includmg without limitation, all r i ^ 
r^ediesofasecuredpartyunder any applicablecorrmiereial code. 

Sections. Cu^mlativeRemedies.TheBank ŝandtheOwners'rights andremedies 
hereunder, under the Loan Agreement and any loan agreement, indenture or resolution 
authorizingParityDebtarecumulati 
or otherwise fremtmie to time, and ea 
IndependentiyandasoftenastheEankortheOwnersdeem advisable. 

Sections. No Implied Waivers. No v^verofanydel^ultshallbeimpliedfromany 
omissionby any party to this Agreement to takeactiononaccount of suchdefa^ 
persists or is repeated. No waiver of any default sl^l affect any default other than t̂ ^ 
expressly waived, and any such waiver shall be operative only rer the time and to the extent 
stated.No waiver ofany prevision of any PinancingDocumentshallbeconstrttedasawaiverof 
anysubsequentbr̂ eachofthesameprovision. 
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Sections Custodian's Costs and Expenses. The District shall frorn time to time, 
subject to any agreementthen in effectwith the Custodian, r^the Custodians 
itsservices andreimbursetheCustodianfor all itsadvances and expenditures hereunder 
mcludingbutnotlhnited to advances to andfees and expenses ofaccountants, agents, appr^ 
consultants, legal counsel or other experts employed by itmthe observance and perm 
its rightsandobligations hereunder. 

Section Role of Custodians No Discretionary Authority. TheCustodianhereby 
access all duties andresponsibilities required orpermittedu^bepe^ 
Agreement, pursuanttowhichitis acting as custodian, aiid the l^anAgreement.TheCust^^ 
understands and acl̂ owledges that, by reason oftire execution hereof, withrespecttoan^ 
held byitunderthis Agreement ithasassumedarole of custodian. TheCustodianshallreceive 
anddisbmsesuchfundssolelymaccordancewitiithetermsandprovisionsh^ 

Sections Indemnification. The District, tire Bank and the Custodian acknowledge 
that, exceptto tbe extentsetrerthmany^ 
this Agreement, the Custodian's duties hereunder do not include any discretiorra^ 
control orresponsibititywithrespecttothemanagementordispositionofany asset orfunds^ 
the Custodianbas no authority oi responsibility to r^ 
asset orfunds^aird that the Custodianisnotafiduciarywithrespect to the 
in additiorr,itisagreedthatthe Custodian shall not be liable mrany loss mdm^̂  
orfunds by reason ofmvesbnentorforits actions takenmreliance upon anin^ 
District ortheBank.TheCusmdianshall only be responsible mrtheperm^ 
as are expressly set rertbberem or in instructior^ of the District or the B The Custodian 
shatiexereise reasonable care in tr^ performance ofits services her^ mnoeventshallthe 
Cusmdi^bellablefbrindh^torconsequern^al damages. Custodianshallnotberesponsibleor 
liablefor any failure or delaymperfbrmanceofits obligations under this Agreem^ 
of or caused, directly or indirectiy, by mstructions, actions or omissions of t^^ 
Bank or by circumstances beyond the Custodian'sreasonablecontroi, inciudmg, without 
lirmtation, loss or malfunctions of utility, transportati 
corrmiunicationser^ce;norsbaliarrysuchhulureor delay give the District 
totern^atethisAgreement,exceptas^revidedinSection24oftltisAgre 

The Custodian shah be deemed to have received apprepriatev^itien^in^ 
"dhections"u^on receipt of written mstructions or directioris,si^ 
Persons designated by the District or an authorized representative of the Bank un^ 
Agreement. ThcDistrict and the Baru^shalleachr^ovide the Custodian 
designatingsuchauthorized parties inaformacceptable to theCustodia^ 

To the extent permitred by law, the Distiict and the Bar^ hereby agr^ to m^ 
Customan and its controllmg person, officers, directors and employees 
Party") and hold each Indemnified Party harmless from and aga 
liabilities, fines, penalties, damages and expenses (including reasonable attorneys' and 
accountants'fees)(conectively,a"Claim'') arising out of (i) District's actions or om̂ ^ 
(ii) Bank's actions or omissions and (m^ Custodian's action taken or onti 
reliance upon the District's or Barb's instructions, or upon any mm 
stockcertificate, power of atiomey,asslgnment, affidavit orotherinstru^ 
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to Custodian, reasonably believed by Custodian to be genuine or bearing the signature of a 
person or persons authorized by the District or the Bank to sign, countersign or execute tile same; 
provided, that District and Bank shall not indemnify an Indemnified Party for any Claim arising 
from the Indemnified Party's willful misfeasance, bad iaith or negligence in the performance of 
its duties, or reckless disregard of its duties under this Agreement. 

Section 17. Miscellaneous. Presentment, protest, notice of protest, notice of dishonor 
and notice of nonpayment are hereby waived with respect to any proceeds to which any Bank is 
entitled hereunder. The Custodian shall make no disbursement, investment or other use of funds 
until and unless it has collected funds. The Custodian shall not be liable for collection items 
until the proceeds of the same in actual cash have been received. 

Section 18. Successors and Assigns. Subject to any applicable restrictions on 
assignment contained herein, In any Loan Agreement or any loan agreement, indenture or 
resolution authorizing Parity Debt, this Agreement shall bind and shall inure to the benefit of, the 
successors and assigns of the District, the Custodian and the Bank, 

Section 19. Notices, Etc. All notices, demands, instructions and other 
communications required or permitted to be given to or made upon any party hereto or any other 
Person shall be in writing and shall be personally delivered or sent by first class mail postage 
prepaid, by overnight delivery service, or by Electronic Notification and shall be deemed to be 
given for purposes of this Agreement on the day that such writing is initially delivered to the 
intended recipient thereof in accordance with the provisions of this Section 19. Unless otherwise 
specified in a notice sent or delivered in accordance with the foregoing provisions of this Section 
19, notices, demands, instructions and other communications in writing shall be given to or made 
upon the respective parties (the "Notice Parties") hereto at their respective addresses (or to their 
respective email addresses) indicated below: 

to District: Allison Valley Metropolitan District No. 2 
c/o 1755 Telstar Drive 
Suite 211 
Colorado Springs, CO 80920 
Attention: Doug Quimby 
Telephone: (719) 260-7477 
Email: dqumiby^aplatacornmunities.com 

with a copy to: Spencer Fane LLP 
1700 Lincoln Street 
Suite 2000 
Denver, CO 80203 
Telephone: (303) 839-3706 
Attention: Norman F. (Rick) Kron, Esq. 
Email; rkron@spencerfane.com 

to Bank: Vectra Bank 
2000 S. Colorado Boulevard 
Suite 2-1200 
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Denver, CO80222 
Telephone: (720)947-8802 
Attention:Com^dPreeman 
Email: cfreeman^vecuahank.com 

to Custodian: ZlorrsPirstNationalEank 
100117thStreet 
Suite850 
Denver, CO80202 
Telephone: (720)947-7475 
AttentiomDavidEata 
Email:david.hata^ionshanx.com 

The Notice Parties desigiratedahovemay,hy written notice given hereunder, design 
further or different addresses to which suhsequentnoti^ 
shall hesent. 

Section20. Integrations Modifications Waiver. This Agreement, togetherwith any 
other documents referred to herein^constitutes tire entire agreement among the D i s ^ 
Custodian, and the Ear^ with respect to the matters setfort^ No modification ofthis 
Agreemem(includmg waivers of rights) slrall he efrective unless in wri 
party hereto. 

Section2I. Counterparts. This documer̂  may he executedmcounterparts with the 
sameforce and effect as if theparties had executed one inst^^ 
shall constitute an otiginalhereof. No provision ofthisAgreementthati^ 
unenforceahle or Inva^d shall affect the remains 
hereof are herehy declared to he severahle. Time Is of the essence of this Agreement. This 
Agreementshalll^ governed hy, and coristruedinaccordancewitii, me internal ^ 
ofColorado. 

Section 22. Waiver of l̂ury Trial. Each ofthe parties hereto irrevocably waives, to 
the mllest extent permitted hy law, any and ati rights to trial hyjurym 
arisingoutoforrelatir^tothis Agreement or the ti^sactionscontemplat The 
District, the Eank and theCustoma^ 
personally ortluough its agents or attorneys seexto repudiate the validity ofthi^ 
theOisttictaclmowledgesthatitfreely and voluntarily enteredintoti^^ 
hyjurymorderto induce the EanxtoenterintotheLoanAgreement. 

Section 23. Headings. Section headings usedmtlns Agreement arefor convenience 
ofrererenceordyandshallnotaffecttheconshuctionofthisAgreem 

Sections. Termination. ThisAgreementshallterminate on the date when the 
District haspaid all amounts due and owingto(i) the Eanxunderti 
theCustodianundertlns Agreement. The EanxandDisttictagreetoprevidewri 
Custodian whenallamountsdueandowinghaveheen paid. 
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Sections Express Duties. This Agreement expr̂ essiy and exclusively sets form the 
duties ofthe Custodian with respectto any ar^allmatierspertinenthereto,^ 
or obhgations shall be read mto this Agreement agairist the Custodian. There are no unwritten 
oral agreements between the parties. TheCustodianshallhavenodutytoknowordetemrinethe 
performance or nonperformance of any provision of any agreement between or am 
parties hereto, and no other agreement shall be considered as adoptedorbinding,mwboleor in 
part,upon the Custodian notwithstanding that any such other agreement may be re^ 
herein or deposited with Custodian, and tbe Custodian's rights and response 
governed solely bythisAgr̂ eement. 

Sections Limitations ofLiability. The Custodian shallnotbehable for any error 
ofjudgmentorfor any actdone or step taken or omitted byitmgoodfaithorrer any misu^ 
fact or law orforanythmg winch the Custodian may do or refrains 
herewith, mcludingupon advice of counsel, exceptfor its ov^witifulnti 
negligence. 

^ction27. Adverse Claims. In the event of any disagreement between any of the 
parties to this Agreement, or between any of them and any otirer person resultm 
claims or demands bemg made in connection with the matters covered bythisAgreemen^^ 
theeventtbattheCustodian,mgood^ 
tire Custodianmay,at its option, refuse to comply with any claims or demands on it, o r re^ 
take any other action hereunder, so long as such disagreement continues or such doubt exists, 
andmany such event, tire Custodian shal̂  not be or become liablemany way or to any p e ^ 
for itsfatiureorrefusal to act, andthe Custodian shall be entltied to conti^ 
actinguntil(i)therigbtsofall interested parties shallhavebeenfu^ 
acourt of competent jurisdiction, or (n) all difrerencesshati have been ad̂  
resolved by agreement among all ofthe interested persons, and tire Custodian shall bave been 
notified thereofinwritingsignedbyallsuch persons. 

Sections. Authority for Agreement. Eachpartyrepresents and warrantsthatithas 
fullpower arid authority toentermtothis Agreement and b^ 
corporate or otirerwlse, to carry out the transaction contemplated hereby so u^ 
this Agreement constitutesavalid and bindmgobtigationenfbreeablema^ 
terms. 

^ction29. Resignation of Custodians Successor Custodian. The Custodian may 
resign atanytime by givmgwrittennotice by CertitiedMail,Retmn Receipts 
the parses heretombe effective thirty days after suchnoticeh^ 
Mail. Ifasuccessor Custodian has not been appomted within t^u^day^ 
resignation, tire Custodian rnay petition any court of cornpetentjmisdictio^ 
ofasuccessor Custodian. Costs of such petmon,includmg reasonable atiomeys'fees, shall be 
borne by the District. The Custodian shall haveno responsibilityfor the appointment ofa 
successor Custodian. The successor Custodian shati execute and deliver to the Custodian an 
instrrunent accepting such appoinmient, and the successor Custom 
be vested with all tbe estates, propertyrights, powers anddutiesoftheprede^ 
if origmally named as Custodian hereinThe Custodian shauactm 
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instructions from the District as to the transfer of all funds and accounts to a successor 
Custodian. 

Section 30. Patriot Act Notice. The Custodian hereby notifies the District that to 
help the government fight the funding of terrorism and money laundering activities pursuant to 
the requirements of the Patriot Act it is required to obtain, verify and record information that 
identifies the District, which information includes the name and address of the District and other 
information that will allow the Custodian to identify the District in accordance with the Patriot 
Act The District hereby agrees that it shall promptly provide such information upon request by 
the Custodian. 

[The remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed and delivered by their respective officers thereunto duly authorized as of the date first 
above written. 

ALLISON VALLEY METROPOLITAN 
DISTRICT NO. 2 

[SEAL] 

Attest: 

By ^ ^^^wX***^—^ 
Secretary 

Bv J^ta^tl. (Q**rtJ^. 
Name fi. Ag>t,jf»y tyut^y 

Title / r c & V c « f f 

ZIONS FIRST NATIONAL BANK, as Custodian 

B v T ^ ^ g S ^ , ^ ; ^ 
N a m e DavfcHWHSata 
Title SehlofVloe President 

VECTRA BANK COLORADO, NATIONAL 
ASSOCIATION, a national banking association 

Title 

[Signature Page to Custodial Agreement] 
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EXHIBIT A 

FORM OF PROJECT FUND REQUISITION 

REQUISITION NO. 

To: Zions First National Bank, as Custodian 
Attention: Corporate Trust Services 

The undersigned District Representative (the "Authorized Person") of Allison Valley 
Metropolitan District No. 2 (the "District"), hereby requisitions the following sum from the 
Project Fund established under the Custodial Agreement, dated December 4, 2015 (the 
"Agreement"), and in connection with such request, certifies as follows: 

Amount: $ 

Name and Payment Instructions of Pavee: 

The District has attached hereto a copy of each Payee's Form W-9 or Foiin W-8, as 
applicable (unless previously provided). The District further acknowledges the Custodian cannot 
process such disbursement request until the Custodian is in receipt of a valid Form W-9 or Form 
W-8, as applicable, in accordance with Internal Revenue Service regulations and the Foreign 
Account Tax Compliance Act. 

The District further certifies that: 

(a) the obligation described above has been properly incurred by the District, is a 
proper charge against the Project Fund and has not been the basis of any previous withdrawal or 
requisition; 

(b) all conditions required by the Loan Agreement and the Custodial Agreement and 
other Financing Documents to be met prior to the disbursement of the above amount have been 
satisfied; 

(c) the District is not in breach of any of the agreements contained in the Custodial 
Agreement and other Financing Documents; and 

(d) no Event of Default has occurred and is continuing. 



ALLISON VALLEY METROPOLITAN 
DISTRICT NO. 2 

Date:, By 
Authoiized Person 

VECTRA BANK COLORADO, NATIONAL 
ASSOCIATION, As Lender 

Bv: 

Authorized Person 

Name: 

Title: 



EXHIBIT B 

FORM OF COST OF ISSUANCE REQUISITION 

REQUISITION NO. 

To: Zions First National Bank* as Custodian 
Attention: Corporate Trust Services 

The undersigned District Representative (the "Aumorized Person") of Allison Valley 
Metropolitan District No. 2 (the "District"), hereby requisitions the following sum from the Cost 
of Issuance Account established under the Custodial Agreement, dated December 4, 2015 (the 
"Agreement"), and in connection with such request, certifies as follows: 

Amount: $ 

Name and Payment Instructions of Payee: 

The District has attached hereto a copy of each Payee's Form. W-9 or Form W-8, as 
applicable (unless previously provided). The District further acknowledges the Custodian cannot 
process such disbursement request until the Custodian is in receipt of a valid Form W-9 or Form 
W-8, as applicable, in accordance with Internal Revenue Service regulations and the Foreign 
Account Tax Compliance Act. 

The District further certifies that: 

(a) all conditions required by the Loan Agreement and the Custodial 
Agreement and other Financing Documents to be met prior to the disbursement of the 
above amount have been satisfied; 

(b) the District is not in breach of any of the agreements contained in the 
Custodial Agreement and other Financing Documents; and 

(o) no Event of Default has occurred and is continuing. 
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ALLISON VALLEY METROPOLITAN 
DISTRICT NO. 2 

Date: By 
Authorized Person 

28590737v3 • 
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LOAN AGREEMENT 

by and between 

ALLISON VALLEY METROPOLITAN DISTRICT NO. 2 
IN THE CITY OF COLORADO SPRINGS, COLORADO 

and 

VECTRA BANK COLORADO, NATIONAL ASSOCIATION 

Relating to: 

Not to exceed $10,000,000 2015A Limited Tax General Obligation Note 

Dated as of December 4,2015 
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LOANACREEMENT 

TH^S LOAN AGREEl^tRNT (this "Agreemen^^ 
December4,2015,byandbetweenALLfsoNVAl^EYMETROPOL^ 
2, aquasi-municipal corporationandpolitical subdivisionof the State of Colorado (the 
"Districts, and VECTRA RANK C^^ 
banking association, initscapacityas lender (the ^ank'^ 

W I T N E S S E T H : 

WHEREAS, tbe Dishictisaquasi-municipal corporation and political subdiv^^ 
State of Colorado, duly organized 
and laws ofthe State ofColorado(ati capitalized terms used and not othê  
shallhavetherespectivemeaningsasslgnedlnArticlelhereof);and 

WHEREAS, the District was created for the purpose of providing certainpublic 
improvementsand ser^icesmandfbr tire benefit of tbe properties with^ 
boundaries of tbe Dishict,mcludmg, but r^thmitedto,wat^^ 
street improvements andfacitities,togetbervrithalln^ 
facilities, equipment, land and easements or otber interests in property (the "Public 
Inmrovement^, and maintaining and operating suchimprovements,allmaccord 
32,Articlel,C.RS.(the"SpecialDistrictAot^;and 

WHEREAS, the EoardofDirectorsoftbe District (the "Boards hasdeterm 
interests of the Dishict and the public 
relocation, mstallation and completion of ceriampubhcintrash^ctu^ 
and incidental thereto; and 

WHEREAS, pursuanttoSection32-l-ll01(l),C^S., me Dishictisauthorized 
indebtednessfbrtbeacquisition,consh^ction, installation or completi 
facilitiesto carry outtbepurposesofthe District; and 

WHEREAS, ataspecialelectionof the quahfiedelectors of theDistrict,heldon 
November 3,2015 (the ^015 Elections in accordance with law and pursuant to due not i^ 
m^ority of those qualified to vote arid voting at tbe 2 0 1 5 ^ 
the issuance by the District of debtfor tire purposes of fmancmgthecor^^ 
ofcapitalimprovements;and 

Wl^REAS, pursuant to tbe Amended and Restated Consolidated Service Plan dated 
June 1,2015, (tbe "Service Plan"), as approved bythe City of Colorado Sprm 
"City^ on September 8, 2015, me District and Allison Vatiey Metropolitan D ^ 
permitied to issue up to an aggregate $30,000,000mdebt to fmance Public 
definedintheServicePlan);and 

WHEREAS, ithas been deternnned by the Disu^ct that it i ^ 
Improvements (tbe "2015AProject^ and tiratforsucb purpose, the Districts 
mcurrenceofdebtintheformofaloan;and 



WHEREAS, tbe District bas requested that the Bank provide financing by making 
available to the District a loan in the aggregate maximum principal amount of $10,000,000 (as 
more particularly defined herein, the "Loan" or the "2015 A Loan"); and 

WHEREAS, the Bank is willing to enter into this Agreement and to make the Loan to the 
District pursuant to the terms and conditions stated below; and 

WHEREAS, the Loan shall be payable from and secured by the Pledged Revenue as 
more fully set forth herein; 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the parties hereto agree as follows. 

ARTICLE I 

DEFINITIONS 

Words and terms defined in the recitals hereof, as hereby supplemented and amended, 
shall have the same meanings herein or therein assigned to them, unless the context or use 
indicates another meaning or intent, and except to the extent amended by the definitions 
hereinafter set forth. In addition, the following terms shall have the meanings set forth herein: 

"2015A Loan" or "Loan" means the not to exceed $10,000,000 2015A limited tax 
general obligation loan made by the Bank to the District as evidenced by the 20ISA Note and 
made in accordance with the terms and provisions of this Agreement 

"2015A Note" or "Note" means the Allison Valley Metropolitan District No. 2 not to 
exceed $10,000,000 2015A Limited Tax General Obligation Note evidencing the 2015A Loan 
from the District, as maker, to the Bank, as payee. 

"Advance** means a disbursement of proceeds of the Unfunded Portion of the Loan 
pursuant to the terms hereof. 

"Advance Period' means the period commencing on the date of the Closing Date and 
terminating on the third anniversary of the Closing Date unless terminated or extended as 
provided herein. 

"Advance Termination Date" means the earlier to occur of (a) the Full Funding Date; (b) 
the date which is the last day of the Advance Period or (c) a date determined by the District and 
provided in writing to the Bank. 

"Authorized Person" means the President or the Secretary of the District, and also means 
any other individual authorized by the Board to act as an Authorized Person hereunder. 

"Authorizing Resolution" means the resolution adopted by the Board on November 23, 
2015 authorizing the District to enter into the Loan and execute and deliver the Note, this 
Agreement, and the other Financing Documents. 
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means Vectra Bank Comrade National Association, a national banking 
association, Denver, Colorado,mitscapacityaslenderofthe Loan. 

^ ^ ^ ^ ^ ^ ^ ^ ^ 

" ^ ^ ^ D ^ ' m e a r ^ any day ofthe week on which the Bankisconducti^ 
operations rationally and onwhich day the Barb's offices are openfor business!^ 
Colorado. 

" C ^ ^ i ^ ^ B ^ ^ 
(orprejectedbytbeBanktobedepositedm)thei^anFaymentFund(excludm^ 
mterestAccounttherein). 

" C ^ ^ " means the date of the concmrent execution and delivery of tbe Note, t̂ ^̂  
Agr^ment, and the otber Financing Documents bythe respective r^ies thereto and tbe i n ^ 
Advance inaccordance with tbeprovisionsbereof. 

"C^B^D^'meansdateoftheCiosingfortheLoan. 

" ^ ^ " means tbe internal Revenue Code of i986, as amended, and tbe rrdes and 
regulationspromulgatedtbereunder. 

" C ^ ^ ^ ^ ^ ' m e a n s t b ^ f e e p a i d b y t h e D i s t r i c t t o t b e B a r ^ 
Section2.0l(e)hereof. 

"^ . ^^" means the Coloredo Revised Statutes, as amended and supplemented as ofthe 
datehereof. 

" ^ ^ ^ ^ ^ ^ ^ B ' m e a n s the CustodralAgreement, dated as ofDe 
by and between tbeDistrict,tbeBankandtbeCrrstodian,asamendedors 
to time. 

" C ^ ^ r " means ZionsFirstNationalBankandits successors andassigns, as 
custodian undertlreCustodialAgreement. 

"D^B'mearis, without duplication, all ofthefcllowing obligations o 
payment ofwbicb tbe District b^prorrrised or is require 
levy and̂ orimrx̂ se fees: (a)borrewedmc^ey of any kind; (b)obligationsevi^^ 
debentures, notes or similar instruments; ^obligations upon wbicb interest charges are 
customarily paid; (d)obligationsunderconditionalsaleor other title retention agreements 
relating to property or assets pm ĥased by tbe District; (e)obligationsis^^ 
deferred purehase price of property or services; (f)obhgationsmconnection^ 
of others secured by (or wbich the holder of suchmdebtedness has an existing r i ^ 
or otherwise, to be secured by) any hen or other encumbr^ce on prepertyowried or acq̂  
the District,whetirer or not tbe obligations secured thereby have been assu^ 
extent oftbe fair market value of such assetif such indebtedness has not been assumed byu^^ 
District); (g) obligations arismgfromguar^tees made by theDishict;(h)obhgat^^ 
by capital leases; (i) obligations as an account partymrespectofletters of credit 
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acceptances or similar obligations issued in respect of the District; and (}) obligations evidenced 
by any interest rate exchange agreement; provided that notwithstanding the foregoing, the term 
"Debt" does not include obligations issued for any purpose, the repayment of which is contingent 
upon the District's annual determination to appropriate moneys therefore so long as (i) such 
obligations are payable only to the extent the District has excess moneys on hand, (ii) such 
obligations are payable in any Fiscal Year only after the last scheduled payment of principal or 
interest on the Loan in such Fiscal Year, and (ill) the District makes no promise to impose any 
tax, fee, or other governmental charge for the payment of such obligations, 

"Default Interest Rate" means a rate per annum equal to the lesser of (a) the Prime Rate 
plus 4%or(b) 18%. 

"Determination of Taxability" means, any determination, decision, or decree made by the 
Commissioner of the Internal Revenue Service or any district director of the Internal Revenue 
Service, or by any court of competent jurisdiction, that the interest payable on the Loan is 
includable in the gross income for federal income tax purposes of the Bank pursuant to Section 
103(b) of the Internal Revenue Code, and the rules and regulations promulgated thereunder, i f 
and so long as such determination, decision, or decree is not being appealed or otherwise 
contested in good faith by the District. 

"District Accountant means La Plata Communities, Inc. or any other certified public 
accountant identified in writing by the District. 

"Electronic Notification" means telecopy, facsimile transmissions, email transmissions or 
other similar electronic means of communication providing evidence of transmission. 

"Event of Default has the meaning set forth in Section 7.01 hereof. 

"Financing Documents'* means this Agreement, the Note, the Authorizing Resolution, the 
Custodial Agreement and any other document or instrument required or stated to be delivered 
hereunder or thereunder, all in form and substance satisfactory to the Bank. 

"Fiscal Year" means the 12 months commencing January 1 of any year and ending 
December 31 of such year. 

"Full Funding Date" means the date on which, if at all, the aggregate amount of all 
Advances equals the Maximum Advance Amount 

"General CounseP' means Spencer Fans LLP or any successor General Counsel 
designated in writing by the District 

"Initial Advance" means the Advance in the amount of $565,814 made on the Closing 
Date. 

"Loan Amount means, with respect to the 20I5A Loan, Ten Million and 00/100 U.S. 
Dollars ($10,000,000). 
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"Loan Payment Fund" means the fund by that name established by the provisions of this 
Agreement to be held and administered by the Custodian pursuant to the provisions of the 
Custodial Agreement for the purposes set forth therein, 

"Mandatory Prepayment Fund" means the fund by that name established by the 
provisions of this Agreement to be held and administered by the Custodian pursuant to the 
provisions of the Custodial Agreement for the purposes set forth therein. 

"Maturity Date" means December 1,2046. 

"Maximum Advance Amount means, with respect to the 2015A Note, $10,000,000. 

"Maximum Rate " has the meaning set forth in Section 2,02(1) hereof. 

"Non-Use Fee" has the meaning set forth in Section 2.01(e) hereof. 

"Parity Debt means any Debt issued by the District payable from the Pledged Revenue 
on a parity basis with the 2015 A Note, 

"Payment Date" means June 1 and December 1 of each year, commencing June 1,2016 
and continuing through and including the Maturity Date. 

"Payment Account" means the account as may be designated by the Bank in writing to 
the District and the Custodian. 

"Permitted Investments" means any investment or deposit permissible under then 
applicable law for governmental entities such as the District. 

"Person" means an individual, a corporation, a partnership, an association, a joint 
venture, a trust, an unincorporated organization or any other entity or organization, including a 
government or political subdivision or an agency or instrumentality thereof. 

"Placement Agent means RBC Capital Markets, Denver, Colorado. 

"Pledged Revenue" means all Property Tax Revenues, all Specific Ownership Tax 
Revenues and all System Development Fees plus, for purposes of this Agreement, all amounts in 
the funds and accounts pledged under the Custodial Agreement to secure the Loan and the Note. 

"Pledged Revenue Fund1* means the fund by that name established by the provisions of 
this Agreement to be held and administered by the Custodian pursuant to the provisions of the 
Custodial Agreement for the purposes set forth in Section 3.03 hereof 

"Prime Rate" means a variable per annum rate of interest equal at all times to the rate of 
interest established and quoted by the Bank as its "Prime Rate," "Base Rate" or "Reference 
Rate," such rate to change contemporaneously with each change in such established and quoted 
rate, provided that it is understood that the Prime Rate shall not necessarily be representative of 
the rate of interest actually charged by the Bank on any loan or class of loans. 
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"^B^^B^^^mear^mefundby tba 
Agreement to be held and administered^ 
custou âlAgreementforthepumosessettorth therein. 

" P ^ ^ ^ D ^ ^ V^" means tbe amount of principal and intent, if 
payable on me Loan enough 

" P r ^ ^ ^ ^ ^ v ^ ^ " means atimoneys derived from the 1^ 
Mill Levy; provided, hov^ver,that any "PropertyTax Revenues" shâ^ 
collectedfrom an operations and malntenancemlll levy. 

" ^ ^ r ^ ^ v ^ ^ " s h a l l betheamountcalculatedbytheDlstrlctarrdcor̂  
Bank pursuantto the fbrmSchedulelattachedtoExmblt 

" ^ ^ ^ ^ D ^ " means Decembers 
until the Maturity Date.lfthe Rate ResetDatefatisonanon-BuslnessDaŷ  
shall be deemed to bethemmiedlatelyprecedmgRusmessDaybefbreDecemb̂ ^ 

^ ^ ^ ^ ^ ^ l ^ v ^ " means: 

(a) An ad valorem mill levy (a mill being equal tol/lOoflcent) 
Imposed upon ah taxable property of the District each year in an amount equal to 30 
mlllŝ provided tirat If, on or afrer January 1,2006, there are changesm 
calculating assessed valuation or any constitutionally mandated tax eredlt, cut or 
abatement; tire rmll levy may be Increased or decreased to retiect such c h ^ 
Increases or decreases to be determined 
determination to be binding and fmal) so that tothe extent possrble,theacm 
revenue generated by the mill levy, as adjusted tor changes occurrmga^ 
2006, are neither diminished nor enhanced asaresult of such changes. For purposes of 
tireforegomg,achangemtirer^tio of actual valuation shall be deemedto 
me method ofcalculatlng assessed valuation; and 

(b) Not̂ thstandlnganymlngherem to me contrary, in no event ma 
the Required Mtil Levy be estabtishedatamlti levy winch woû  
derive tax revenue In any yearmexcessofm^ 
Districts electoral authorization, and IftbeRequhedMl^ 
theforegolngwouldcause the amount of taxes collected In any year to exceed the 
maximum tax increase permitted by tire Drstrrcfselectomlauthorlzati 
MrnLevy shall bereduced to thepolntthatsuchmaxrmum tax mcreasel̂  

^^^^^meansTl t le32 ,Ar t ic le l ,C .R.S . 

^ ^ ^ ^ ^ ^ ^ ^ ^ means me specific ownership tâ  
county^dremrttedtomeDlstrrctpursuantto Section 

^ ^ ^ ^ D ^ ' m e a n s obligations ofme District 
other ̂ ŷ uues of the District that are jurdor and subordĥ  
Debt. 
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"Supplemental Public Securities Act means Title 11, Article 57, C.R.S. 

"System Development Fees" means all fees, rates, tolls, penalties, and charges of a capital 
nature (excluding periodic, recurring service charges) imposed by the District or any District-
owned "enterprise" under Article X, Section 20 of the Colorado Constitution, for services, 
programs, or facilities furnished by the District; excluding any fees, rates or charges of a capital 
nature imposed upon or collected from property owned by an End User (as defined in the Service 
Plan); and including the revenue derived from any action to enforce the collection of System 
Development Fees, and the revenue derived from the sale or other disposition of property 
acquired by the District from any action to enforce the collection of System Development Fees. 

"Taxable Rate" means (a) 3.25% plus (b) the five-year Federal Home Loan Bank Des 
Moines (or its successor in interest) Fixed Rate Advances regular rate as determined by the Bank 
of the date of any Advance or any Rate Reset Date, which is to be strictly interpreted and is not 
intended to serve any purpose other than providing an index to determine the interest rate on the 
Loan and shall mean the rate per annum quoted by the Bank based upon the rate as quoted in 
Bloomberg, or on the FHLB Des Moines internet website at http://www.fhlbdm.com or other 
comparable service selected by the Bank for determining the Fixed Rate Advances regular rate; 
provided, however, for any Advance made after the Initial Advance and before the first Reset 
Date, the rate in (b) above shall be based upon the Fixed Rate Advances regular rate as 
calculated by the Bank as of the date of such Advance for the maturity that corresponds to the 
term of the related Advance (such terra being from the date of the Advance Date to the next 
Reset Date). 

"Tax Certificate" means the tax compliance certificate prepared by Tax Counsel to be 
signed by the District relating to the requirements of Sections 103 and 141-150 of the Code. 

"Tax Counsel" means Butler Snow LLP. 

"Unfunded Portion" means, as of any date, an amount equal to the Maximum Advance 
Amount less the total amount of all Advances funded as of such date. 

A R T I C L E D : 

LOAN 

Section 2.01. Term Loan. 

(a) Agreement to Make Loan. The Bank hereby agrees to extend the Loan to 
the District in the aggregate principal amount of $10,000,000 (as previously defined, the "Loan 
Amount") subject to the terms and conditions of this Agreement The Loan shall be evidenced 
by the 2015A Note, the form of which is set forth in Exhibit A attached hereto. 

(b) Initial Advance. Subject to the terms and conditions of this Agreement, 
the Bank hereby agrees to extend the Initial Advance on the 2015A Loan to the District on the 
Closing Date in the original principal amount of $565,814.00 (as previously defined, the "Initial 
Advance"). The District shall make an Advance Request (as described in 2.01(c) below) for the 
Initial Advance. 
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(c) Subject to tbe terms and conditions of this Agreement, 
mcludmg without limitation satistaction of tbe conditions setfortb 
upon detiverytothe Bank of an Advance Request in theformofBxhibitBhereto,t^^ 
hereby agrees to make Advances to me Districts 
(but not more than once per calendar year quarter and in amounts not less than 
aggregate original principal amounts notto exceed $10,000,000 withrespectto the2015A^ 
(asmore particulars defrnedinSectionl.Olhereof the "Maximum On the 
Advance TerminationDate, the UnfundedPortionshallbereducedto zero. 

(d) The Loan shall be evidenced bythe2015A Note. Onthe Closing 
Dato, the District shall executo and deliver the 2015A Note payable to the Bard^ 
wlnchissetfo^th in BxhibitAattached hereto. With respect to each Advance funded by the 
Bank from tune totimehereunder,theBarrkshallmaintain,maccordance with its usual 
practices, an account or accounts evidencing tbe mdebtednessresultingfrome 
and the amounts of prmcipal and inters payable and paid from timetotr^ 
Outstanding Loan Amormt. in any legal action or proceeding in respect of any Advance or tbe 
Loan,tbeenhiesmademsuchaccountoraccountsshailbeconclusiveevidence(absentm 
errer)oftheexlstenceandamountsofthe obligations thereinrecorded. The Noteshall evidence 
the obligation oftheDishicttopay the Loan and shall evidence the obligation of theDis^ 
pay the principal amount of each Advance funded by the Bank hereunder, as such amounts 
outstandhrg from time to time. Bach shaticonstitotoageneralobhgationofthe District payable 
fromand secured bytbePledgedReven 

(e) 

(i) ^ ^ ^ q ^ C ^ ^ ^ ^ ^ . The DistrictshaHpayto the Bank 
onorbetoretheClosmgDateacommitmentfeeintheamountof$135^ 
(the^CommitnrentPee"). 

(ii) The District shall paytotheBar^anonrefundable 
fee(tire^on-UsePee^, which shall bemtheamountof0.25%ofmeUn^ 
Portion as tire sarne exists horn time to time, computed on the basis ofa360-day 
yearandactualdayselapsed.TheNon-UsePeeshallbepayableinarrearsonthe 
first day ofJuneandDecember each year, cornmencmg on June 1,2017, thre^ 
and including tbe dateupon which tbe ea 
PundingDate or (ii) tbe expiration or termination of the AdvancePeriod; 
provided however no Non-Use Pee shall accrue before January l,2017,such that 
the Non-Use PeedueonJunel,2017shallbetortheperiodrunnmgfre 
1,2017 to May 31, 2017. It is aclmowledged and agreed tiiat, notwithstanding 
anytbmgelseheremtothecontrary,forpurposesofthe2015 Election, the 
Maximum P t̂o, tbe calculation oftiie net effective interestrate, and the D 
electoral autirority, the Non-Use Pee shall be deemedtobe additional interest on 
the Initial Advance and on any Advances wbich are funded bythe Bank, butthat 
suchmterestsballnot be exemptfromfeder^orstatemcome taxation thereon. 

(f) ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ i J ^ ^ ^ ^ ^ . On the Closing Date, tbe 
Bank sball disburse the proceeds of th^ 
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costs and expenses ofthe Rank in cormection with the Loan and tbe District and me Cu^ 
shall apply such proceeds asfollows: 

(i) $203,082.50ofme2015ALoanproceedswillbedepositedmtothe 
Costs oflssuance Account ofme Project l ^ d and expended to pay the costs of 
issuance ofthe Loan; and 

(ii) $25,585.00 of tbe 2015A Loan proceeds shall be deposited into 
2015A Capitalized mterest Account InmeLoanPaymentPundconstim^ 
capitalized interest 

(in) $269,332.50 ofthe2015A Loan proceeds shall be deposited into 
me 2015AProjectAccountofme Project Pundanddisbmsed to the Districtupon 
receipt by the Custodian ofaProject Pund Requisiuonmaccordance with the 
terms oftbe Custodial Agreement 

Section 2.02. Interest Rate; Interest Payments; Principal Payments. 

(a) ^ ^ ^ B ^ ^ . Tbe unpaid prmcipal balance ofme Loan will bear interest 
asfollows: 

(i) priortomefirstRateResetDate,eachAdvanceofme2015ALoan 
shan bear mterestatarate specific to that Advance deterrnm 
Advance atarate equal to me Earu^Qual^ 
me Rank and provided by the Eankto me Customan and District, upon which m^ 
Custodianmayconclusivelyrely; 

(ii) upon each Rate Reset Date, all Advances under the 2015A Loan 
shan bear mterestfor me erism^ 
Exempt Rate as deterrmned by the Rank on such Rate Reset Date (and provided 
by meEarrktomeCustodian and District) upon whichme Custody 
conclusivelyrely; 

(hi) Upon the occurrence of a Determination of Taxability, all 
Advances underme2015A Loan shaR bear mterest at me Taxable Rate from the 
date ofsuchDeterminationofTaxability; and 

(iv) all interest due and payable under this Agreement shall be 
calculatedon the basis ofa360-dayyearand actual numberof days elapsed. 

(v) mterest payments on the Loan shall be 
due semi-annually oneachPaymentDate and on the rvlaturity Date. 

(b) ^ ^ ^ ^ ^ r ^ ^ ^ . Immediately upon the occurrence of an Event of 
Default or upon me Matmity Date, mterest shall immematê  
semi-armually on an principal amounts owmg on tbe LoanatmeDefaultm^ 
assuchEventofDefaultconunuesandremainsuncmedor,ifaftermeMatmityDate,^ 
as amounts due on me Loan remam unpaid; notwimstandingmeforegomg,^ 

9 



Event of Default pursuant to Section 7.01(n), the Loan shall bear interest at the Taxable Rate 
until the Maturity Date, and the Default Interest Rate thereafter. 

(c) Principal Payments. Repayment of principal amounts owing under the 
Loan shall occur on each Principal Payment Date in the calendar years set forth below. On the 
Maturity Date, the outstanding principal balance of the Loan shall be due and payable in full. 
The principal payment amounts shall be determined as a percentage of the total principal amount 
of any Advance and by tbe year or years of such Advance in accordance with the following: 

2015 2016 2017 2018 2019 
Draw Draw Draw Draw Draw 

2015 0.0% - - » 

2016 0.0% 0.0% - -

2017 0.2% 0.0% 0.0% -- -

2018 0.2% 1.7% 0.0% 0.0% -

2019 0.2% 1.7% 1.8% 0.0% 0.0% 
2020 0.2% 1.8% 1.9% 1.9% 0.0% 
2021 0.7% 0.8% 0.8% 0.8% 0.8% 
2022 1.0% 1.0% 0.9% 1.0% 1.0% 
2023 1.1% 1.1% 1.2% 1.1% 1.2% 
2024 1.3% 1.4% 1.4% 1.4% 1.4% 
2025 1.5% 1.5% 1.5% 1,5% 1.6% 
2026 1.0% 1.0% 1.0% 1.0% 1.0% 
2027 1.1% 1.2% 1.2% 1.2% 1.2% 
2028 1.5% 1.4% 1.4% 1.5% 1.4% 
2029 1.6% 1.7% 1.7% 1.7% 1.7% 
2030 2.0% 1.9% 2.0% 2.0% 2.0% 
2031 2.3% 2.2% 2.3% 2.9% 3.0% 
2032 2.6% 2.5% 2.5% 3.3% 3.3% 
2033 3.0% 2.8% 2.9% 3.7% 3.7% 
2034 3.3% 3.2% 3.2% 4.1% 4.1% 
2035 3.6% 3.5% 3.6% 4.5% 4.6% 
2036 3.9% 3.8% 3.9% 4.9% 5.0% 
2037 4.4% 4.3% 4.3% 5.3% 5.5% 
2038 4.8% 4.7% 4.7% 5.9% 6.0% 
2039 5.2% 5.1% 5.2% 6.4% 6.5% 
2040 5,7% 5.6% 5.7% 7.0% 7.1% 
2041 6.2% 6.1% 6.2% 7.6% 7.8% 
2042 6.9% 6.7% 6.8% 8.3% 8.4% 
2043 7.5% 7.3% 7.4% 9.0% 9.1% 
2044 8.2% 7.9% 8.0% 9.8% 9.9% 
2045 8.9% 8.6% 8.7% 2.3% 2.6% 
2046 10.0% 7.4% 7.9% 0.0% 0.0% 

rOTAL 100.0% 100.0% 100.0% 100.0% 100.0% 
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Forpurposesoftheroregomgtoble, (r)rftirereare no Advanced duri 
set rortir above, the column tor such calendar y 
rnandatoryprepaymentofanyprmclpaloftheLoanshall reduce the p ^ 
Loanmsuch year oryears as may be determined bytheDlshict or as setforihm 
prepaymentprovlslonsoftheCustodlalAgreement. 

(d) ^ r ^ ^ ^ ^ For thefrrsttwo years after (1) the Closmg and(11̂  
two years after eachRateResetDate,tiieDlsbict may notpr^y the Loan. The District may 
prepay tbe Loan commencing on the 2nd a r m ^ 
(until the Rate Reset Date) or (11) the 2nd anniversary of each Rate Reset Date and any day 
mereafter until tire next Rate Reset Date urx̂ n 30-day notice to theRank and paym^ 
principal of par plus 1% of the outstarrdmg principal balance of the L^ 
occms after the 3rd armlversary of the Closmg Date or any Rate Reset Date, tiren the D ^ 
mayprepay the Loan, without penalty, upon payment ofme principal of par andaccro^ 
until the nextRareResetDate.Notwrthstandlngthefor^ 
mmeMandatoryPrepaymeiitr^nd,sueb funds sballbeap 
prepayment of the Loan without penalty or premium pursuant to m^ 
fortbmtbemandatoryprepaymentp 

(e) ^ ^ ^ ^ ^ ^ ^ ^ ^ The District's obllgationmrepay tbe Loan 
hereunder and all of its other obligations under this Agreement sball be absolute and 
unconditional under any and all clrcrunstances and Irrespective of any setoff 
defense to paymentwhlch the Dlsfrictm 
Section 8.02(c)), or any other Person, m^̂  
fallme of any nonappllcation or mlsar^llcation of the proceeds of the Loan hereunder, and 
hr^ective of the legalrty,valrdlty, regularity or erd̂ ^ 
Documents, and notwrtlistandmg any amendment or waiver of (other tha^ 
waiverslgned by the Raru^explicitiyrecitingthe release or disc^ 
any consent to, or departure from^ all or any of the Financing Documer^ 
release, or nonperfection of any cotiateral securing the obligations of the District hereu^ 
any otirer circumstances or happening whatsoever, whether or not similar to any of the 
foregoing; provided, however, that not 
otherwiseaffecttherightsoftlreDistrictpursuantto Section 8.16 

(f) Tome full extent permifted by law: (i)me District hereby 
waives(A)pr^ntment, demand, noticeof demand,protest, noticeofprorest,noti 
andnoticeofnonpayment^(8)totheextenttheRankrsnotlndefaultbere 
to the benefit of, or to direct apptication of, any security hypot̂ ^ 
obligations oftheDrstrlctto the Rankhereunder, howsoever arising,^ 
to requhe the Rank to proceed agamst the Disuict hereunder, or agairistan^ 
guaranty orsimilararrangement,orunder any agreement between the R^ 
pursue any other remedyin the Rank's power; (D)allstamtesoflimitation;^ 
arising out of the election bytiieRanktoforeclose on any security by one or more 
or judicial sales; (ii) the Rank may exereise any other right or remedy, even tho^^ 
electionoperatestolmparrorextingulshtheDlstrlct'srightmrepaymentfrom,or 
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or remedy it may have agamst, any Person, or any security; and (in) tire District 
BankrnayproceedagainsttheDishict or any Person dhectiyandindependentlyof^ 
thatanyforbearance, charge of rate of interest, or acceptance, release or subŝ  
security,guaranty, or loan orchange of anytermorcondition thereunder orunderany Pin 
Document(othertirair by mumalagr^ment between the District arid ti^^ 
wayafrecttheliabmtyoftheDistrictbereunder. 

(g) ^ r ^ ^ q ^ P ^ ^ ^ . All interest,fees, and other payments to be made 
hereunder by or on behalf oftheDistrictto tire Barik shall be made, and shall not be considered 
made until received,in DmtedStatesdollarstrom amounts in the Loan Payment Pund in 
immediately available funds. The Disuictorthe Custodian shall make each paymenthereunder 
inthemarmer and at the time necessary so tirat each such payment is receivedmtheLoa^ 
Payment Pund not later than 12:00p.m., Denver time, on the day when duemla^ 
the United States of Arnericamimmediately available frmd̂ ^ Any payment received after 
12:00p.m., Denver time, shati be deemed made on the next succeeuing Business Day. Ail 
paymer̂ s made hereunder by or on behalf of the District to the Bank may be applied to 
amourrts due hereunder and underthePinancmgDocumentsinsucb order as t^^ 

(h) All interest and 
feesdue and payable undertinsAgreementshati^ 
actuai number of days elapsed. Any sum due to the Bank and not paid when due and any sum 
due to theBankuponthe occurrence or durmg the contmuance of anyBverrt of D 
hereundershahbearinter^tandcompoundserni-annuallyattheDefaultm^ 

(1) ^ ^ ^ ^ ^ ^ r ^ ^ ^ . l f t h e interest due andpayableonany obligation 
hereunder computed at the applicable rate as provided in Sections 2.02(a)(1) and (a)(u^ 
in excess of th^ maximum net e ^ 
authorization (tire "Maximum Rate"), the difrerencebe^ 
payableonsuch amounts hadtirey accrued inter^tat the rate providedmSectior^ 
(a)(ii) and the Maximum P t̂e (the "Interest Difrerenti 
District. Notwithstandmganytiiing herein or in tbe Pmancing Documents 
arry time tiiere is an Inters Differential owed to the Bank, any reduction in m^̂  
wouldresult horn the apphcation of the Maximum P t̂e to the Defaû  
reduce the rate ofmterestbelowthe Maximum P t̂e until the total amoû ^ 
the Bank as if the applicable rate computed as provided in Section 2.02(a)(1) and 
had at ail times been utilized, Itisacknowledgedby the Barû  that 
hereunder are irrmtedbythe District's voted debtauthorization 
maximumnetefrectiveinterestrateofl8%,maximumre^ 
increases, and that,notwithstandinganythm 
and is r^t obligating itself wit^^ 
permittedundertbetermsofmeDistrict'svoteddebtauthorization. 

Sectien2.03. Cests^ExpensesandTaxes. Subject to annualappropriationby the 
Board, the Districtagreesto pay all reasonable costs and expenses actuahymcurredbym^ 
in connection with (a)thepr^aration, execution and delivery ofthis Agreement o r ^ 
documents, inciudmg the other PinancingDocunients,wb^ 
connection with this Agreemerrt and the other Pmancing Documents; (b) 
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admlmstratlon (other tlrannor^ 
mamtenance, renewalo^cancellatlon of titis Agreement and all arnend^ 
hereto (or supplements hereto), Including, without limitation, toe reasonable fees and 
out^f-pocket expenses of counsel for tbe Bank and Independent public accoû ^ 
outside experts retamed by tbe Bankmconnectionwrtb any of tire fbregomg; and (̂ ^ 
andexpensesoftheCusmdlanoranyotbercusmdl^ 
collateral securmg the obligations of the District hereunder. In addition, tbe District agrees to 
pay prernptly all reasonable costs and expenses of tbe Barn̂  
actual, reasonable rees and expenses of external counsel,for(l) any arrd all 
Bank has pardrelatlve to tneBaru '̂s curing of any BventofDefaultundert^^^ 
of the Plnancmg Documents; (rr)the enforcement of this Agreement or any of th^ 
Documents; or(lll) any action orproceedlngrelatingtoacourtorder,mjunction,oroti^^ 
ordecreere^tralnlngorseelringtorestralntbeBanxfrom 
Without prejudice to tbe survival of any otber agreement of theDlstrlct bereunder, tbe 
agreemerrts and obligations contained rnthlsSection2.03shati survive the pay^ 
amountsowlngtotheBankhereunder. 

Section 2.04. Pladge.TheDlstrlctherebypledges, assigns andgrantsmtheBankaflrst 
priority securltyrnterestlnme Pledged Revenue to secure Its obllgatiorrsto 
and under the other Financing Documents. The hen of the Bank on the Pledged Revenue 
hereunder and undertheCustodlalAgreementsh^^ 
granted on the Pledged Revenue to the Parity Debt ar^ the Suh^ Tbe District 
representsand warrants mat, exceptas described In tlnsSectlon2^ 
ar^shallnotbesubjecttoanyotherllenorencumbraiicewlthouttheprlorw^^ 
Bank. 

Sections. Condltionsto Closing. ThefundmgbytheBankoftheLoanls 
conditioned upon thesatlsfaction of eachofthefollowmg: 

(a) all Frnanchrg Documents and othermstruments applicable to the Loan are 
Inform and content satisfactory to me Bank and bave been duly execute 
and substance satisfactory to tbe Bank and shah have not beenmodrtied,anrended or re^^ 
shall be rnmllforce and efrect on and as ofthe Closing Date a^ 
coplesofeachthereofshall have been dellveredto the Bank; 

(b) the Barik has recervedacertltied copy of the Authorlzmg Resolution of 
the District, wluchshall be Inform and contentsatis^ 
to obtain tbe l^anandr^rformati acts contemplated byti^^ 
Documents,acopy of the District resolution aumorlzlng me System Development 
andacertitied copy of all other ordinances, resolutions and proceedings taken by the D l s ^ 
authorizing the Dlshictmobtaln the Loan arrd the execution, detiv^ 
AgreementandtheotherFlnanclrigDocuments and the transaction con̂ ^ 
there^mder,togetherwlth such other certh^catiorisasmtirespecm^^ 
theDlstrlctauthorlzedtoslgnthlsAgreernentandtheotherPm 
by tbe Dlsbrctbereunder and as to otber matters of fact as sbati reasonable 
Bank; 
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(c) me District has previa 
each repr^entation and warr anty on me r^rt of me Dish ictcontamedi^ 
any other Financmg Document is true and correct and no Bvent of Default, or event which 
would,with the passage of time or themvmg of notice, coristitute an ien t of D 
occurredand is contmumgandnodefaultexist^ under any otherPm 
any other agreements by and between the District and the Bank ar^ 
mattersastbeBankmightreasonablyrequest; 

(d) the Baru^slrall have receivedtheopinionofTaxCounselas to the 
exemption ofmterest on the 20l5Al^anfremmcometaxati 
and the State of Colorado standard in sinrtiar transactions and reasonably sa^s^ 
Bank; 

(e) all proceedmgstakenmconnectionwitir the transactions contemplated by 
this Agreement, and ah instrurnents,autiiorizations and other docum 
satisfactorytotheBankanditscourrsel; 

(f) theBard^shatihavereceivedanor^onofCeneralCour^eltotheDis^ 
relating todue organization, duedelivery anddueexecutionofthePmancing Documents 
standar̂ msimtiarh^an^actiorrsandreasoriablysatistactory 

(g) theCristodianshaubeZionsPirstNationalBank; 

(h) the Bank sball have receivedaceriiticate of an authorizedrepresentative 
of the Custodiancertitying as to the authority, incumbency an^ 
authorized representatives of the Custodian and certifymg as to such otî  
mightreasonably request; 

(i) no law, regulation,^lmgorother action oftiie United States, the State of 
Colorado or any political subdivision or authority tirerein or thereof shall beinef^ 
Irave occurred, theeffectofwluch would be to preventtheDishictfr^ 
undertbrsAgreementortheother^ 

(j) all Bank counsel fees and any other tees and expenses due and payable in 
connection with the execution and delivety of this Agreement shall havebeen paid by th^ 
District uponissuanceofthe Loan; 

(k) the Bank shall have been provided witir the opporturntytorev^ 
pertinent financial irrfbrmationregardiru^ the Dish^^ 
material irnormationrelatirrg to tire District orthe Pledged^ 
thecollaterelsecuringtheobligationsoftheDistricthereunder; 

(1) all inmrmation provided by th^ 
respects; 

(m) the District is notinyiolation or breach of any otirer agreement with the 
Bankofanytypeoramountorofanymir^^^ 

14 



tn) evidence ofafirst and exclusive perfected security interest in favor ofthe 
Rankin thecotiateralsecuringtheohligationsoftheDistrlcthereu^ 

(o) the Raru^slrall have received such otirer certificates, approvals, filings, 
opiruons and documentsasshallhereasonahlyrequestedhythe Rank; 

(p) the Dishict shall have received an investment letter from the Rank in 
form satisfactory to theDistrict; and 

(q) all other legal matters pertairmrg to the execution and detivery of this 
AgreementandtheotherPinancmgDocuments shall hereasonahlysatismctoty 

Secticn2^ Procedure for Requesting and PundingAdvances. 

(a) ^ ^ ^ ^ ^ o i ^ ^ ^ ^ l ^ ^ ^ Other than the Initial Advance, no 
Advance shall he requested hy the Dishictarrd the Rard̂  shall have no obligation to h^ 
Advance Request except in accordance withtheprovisiorrs and upon f ^ 
conditions setforthmh^isAgreementThe funding hyti^^ 
Imtial Advance) is conditioned upon the satisfaction of each of thefotiowing, each of wĥ ^ 
shall hesatisfactoryinallrespectstotheRank: 

(i) ^ v ^ ^ P r ^ ^ c ^ . AdvanceRequestsmayoniy he made during 
the Advance Period and shati he suh^ 
calendarquarter. Advancesshatihemadeinainountsof$50,000ormore. 

(ii) ^ r ^ ^ t o ^ ^ ^ i ^ ^ n ^ ^ ^ ^ o D At the time 
anyAdvanceistoh^madeand asaresult thereof irrmrediatelyt^ 
representations and warranties of the Dishict set fbr t i rmAit ic le lV^ 
correct as though made on the date of such Advance Request and on the date 
when such Advance is funded and no RventofDefault hereunder has occurred 
and is contmumg and no htigation is then pending or tirreatened^ 
Dishict's authority to pledge the Pledged Revenue as provided herein, and the 
Dishict shalldehvcr an executed certificate of an Autirorized Person to such 
effectmconnectionwitheachAdvanceinsuhstantiallythefo^ 

(iii) ^ ^ ^ ^ ^ ^ r ^ r , TheDistrict shall he current en allof its 
ohligationshereunder. 

(iv) ^ q ^ ^ ^ r v ^ ^ P ^ ^ ^ The District shall not use the proceeds 
of any Advance for anypayment which is notpermi 
DistrictActortheServicePlan. 

(v) TheRank shall have received an Advance 
RequestfiomtireDistrict,memrmofwhichisa^ 
an^AdvanceRequest"), signed hy the Authorized Person of the D i s ^ 
containing the calculationof the amount of such Advancerequestedhy the 
District,which amount shah he based on 
RxhibitR. 
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(vi) ^ ^ ^ ^ ^ v ^ c ^ . The amount ofthe requested Advance, when 
conrbmed with tiresumofallprior Advances madeheremrdershallnot exceed t^^ 
Maximum Advance Amount mr the l^anuponwhich the Advanceismade. 
Prom eachAdvance the Rank will transmramourrts as specified in each Advance 
Request 

(vii) ^ ^ C ^ ^ ^ P B ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

(A) The District sball baveprovided the Rank with each 
AdvanceRequesttireall documentationrequestedbytheRard^supporting 
calculationsmadeonSchedulelofthe Advance Request; 

(R) No Advance shall be requested or made after the Advance 
TerminationDate; 

(C) The Rankshallhave approved suchAdvanceRequest; 

(D) TheobligationoftireRanktomakefuture Advances 
hereunder subject tothe terms of this Agreement shall not havebeen 
terminatedmaccordancewiththeterrnshereof; 

(b) Provided thottire conditions setforth in Section 
2.06(a) above are satisfied, wlthinSdaysofreceiptbytheRarn^ of anA^ 
bytireAuthorizedPerson,theRankshan provide in writmgto the Dist̂ ^ 
the latest date on which tî e Rank witi fund such Advance i f requested b y ^ 
^^P^dmgDeadtine");(n) the amormt of such Advance that is to be deposited 
Capitalized interest Account, representing the amount requiredtobringthebalance of the 
CapitahzedinterestAccountmthet^itaiizedmterest 
ismade;and^ii)tbeinter^estrateapplicableto said Advance. 

ARTICLED 

PUNDSANDACCOUNTS 

Section^.Ol. Ael^owlcdgcmcntcfPunds.TheDistrictherebycreatesandestabhshes 
thefollcwmgfunds and accounts,which shah be held and administered by tire C ^ 
accoro^ncewitir tbe revisions ofthet^stodial Agreement: 

(a) thePledgedRevenuePund; 

(b) tirel^anPaymentPund(mcludingaCapitalizedlnterestAccour^ 

(c) the Project P^d(includmg the 2015A Project Account and the Cost ô  
issuance Account therein); and 

(d) tbeMandatoryPrepaymentPund. 
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The Custodian isherebyauthori^ 
Agr eement to create further accounts or subaccounts in any of t^^ 
estabh r̂edbereunderwhicharedeemednecessaryordesirabie. 

Section3.02. Appticationof PiedgedRevenue. After Closmg^theDistrict shall 
transfer ail amounts comprising PledgedP^venue to the Custodianassoonasmay be p^ 
after me receipt thereoffor application by the Custodian in accor̂ ^ 
Agreement (to the extont Pledged Revenue are received by the District in any month, ^ 
transtorshalloccurmno case less f ^ 
month precedinganyPaymentDate). 

Section3.03.Piedged Revenue Pund. ThePledgedRevenrrePundshallbeheidand 
admimstered hythe Custodianmaccordancewith the termsoftheCustodial Agreement 
Moneysmtire Pledged Revenue P^d shall be apphed by tire Custodian only as set m 
CustodiaiAgreementandthePledgedRevenuePundis pledged to thepaymentoftirer^an.^ 
Custodier shall deposit the Pledged Revenue receivedftom the Districtmt^^ 
PundassettorthintheCustodialAgreement 

Section3.04. Loan PaymentPund. TheLoan Payment Pundshallbeheid and 
administered hythe Custodianinaccordancewiththe termsoftheCustodial Agreement 
MoneysintheLoanRaymentPund(inciudmgamountsmtheCapitah 
beapplied hythe Custodianordy as setfor^ 
PundispledgedtothepaymentoftlreLoan. 

Section3.05. Project Pund. The Project Pund shall be heid and administered by tire 
Custodianin accordance with thetor^ 
shall be applied by the Custodian only as setforthintheCustodialAgreementandi^ 
the paymentofthe Loan. 

Seetion3.06. Mandatory Prepayment Pund. The Mandatory Prepaynrent Pund shall 
be held and admimstered by the Custodiarr in accordance with the term^ 
Agreement. Moneys in the Mandatory Pr^ymentPund shall beappliedbytheCustodianon^^ 
as setforthintheCiistodialAgreementandispiedged tothe payment oftb^ 

ARTICLED 

RRPRESEr^ATiONSANDWARRANTTRSOPTHE 

While any obligations hereunder or under any of the other PinancmgDocumen 
unpaid oroutstandmg t̂heDistrictcontmuouslyreprese 

Section 4.tii. Due Organization. The District isaquasi^municipalcorporation and 
pohficai subdivision of the State of Colorado andahodycorporato duly orgaruzed 
existingunderthelawsoftheStateofColorado. 

Section 4.02. Power and Authorization. TheDistriet has ail requisite power and 
authoritytoowirand convey its properties andtocarryonitsbusmess as 
contemplatedtobeconductedunderthePmancingDocurnents; to execute,deliverandto 
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perform Its obligation under this Agreement and tbe otirer Financing Docu^ 
theexecutlon,dellveryandper^ 

Section 4.03. NoLegalBar. Tothe best oftheDlshrct'slmowledge, the District is not 
in violation ofanyoftire provisions oftbe laws ê  
America or any ofthe provisions ofany order ofanycourtoftheStateofColoradoorm^ 
States of America which would affect Its existence or Its powers referred t̂  
Sectlon4.02. The execution, delivery arrdpermrmance hythe District ofthls 
the otherFlrrancmg Documents (a) will not violate any prov^ 
regulation or of any order,wtit, judgment or decree of any court, arbrĥ tor or goverr^ 
authority; (b)wlll not violate any provisions of any document constituting, regulatingor 
otherwise aff^tmg the operations or activities of theDlst^ (c)vBlllnotvrolateany 
provision of, constrtuteadetaultunder, or result in thecreation̂  
hen, mortgage, pledge, charge, security interest or encumbrance of any 1^ 
created or imposed by tbe Financing Documents, on any of tbe revenues or ornery 
Dlstrlctwhlchcouldhaveama^ 
operations of the Drshlct,on the District's power to cause the Finance 
executed and delivered, or Its ability to paymfullmatimelyfashlonti^^ 
DistiictunderthisAgreementortheotherFirumcingDocuments. 

Section 4.04. Consents. The Dishictl^s obtained all consents, permits, licenses and 
approvals or̂ andlrasmadeallregistratiorisanddeclarations with any goverr̂  
regulatory body requiredfor the executiorr, delivery and per̂ rmance by ti^^ 
AgreementandtireotirerFmanchrgDocuments. 

Section 4.05. Litigation.There is no action, su^ 
towblcb tire District rsaparty, atlaw or inequity, beforeor by any court, arbitrator, 
governmental or other board, body orofticialwhichispendmg or, to the b 
Dishict,tlrreatenedmconnectionwithanyofthetiansactions contemplated 
against or afrectingthe assets ofthe District, nor, to the beŝ  
any basis tirerefor, wherein an unfavorable decision rru^ngorf^ 
tbevalrdrty or enforceaburty of,ortbeaumorltyor abulty 
obligations under, the FinancmgDocuments;̂ )would, in thereasonabl̂  
baveamateriatiy adverse efrect on tbe ability oftbe District toe 
conducted or as pressed or contemplated to be conducted; or (c)would adversely aff^ti^^ 
exclusion ofintei^t on the l^anfremgross incomeforfederal income t̂ ^ 
exemption ofsuchinterestfromStateofColoradopersorralmcomet̂  

Section 4.06. Entorceability. Tbls Agreement and eacbotber Fmancing Document 
coristitutes the legal, validand binding obtigationoftbe District, enf^ 
in accm ânce with it^ terms(except as such errmrĉ  
moratorium or other sinnlar laws affecting creditors'rights gen̂  
appticationofequitableremediesissubjecttotheapplicationofeqmtableprm 

Section 4.07. Changes In Law. To the best knowledge of tbe District, there is not 
pendrng any change oflawwmch. If enacted or adopted could haveania^ 
the assets, fmancial condition, busmess or operations of the Distinct 
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enter into this Agreement or the other 
timelyfashion the obtigations of theDlstrlct under this Agreem 
Documents. 

Section 4.08. Financial Information and Statements. The financial statements and 
otherintormationpreviouslyprevidedtotheBankorprevldedtot^^ 
wih be complete and accurate and prepared in accordance with generotiyaccepte 
principles. There has been no material adverse change in the Districts fmancî ^ 
suchinformationwasprevidedtotheBank. 

Section 4.09. Accuracy of Information. Allirh^rinatien,certificates or statement 
giventotireBard^pursuanttotiiisAgreementaiidtheotherFm^ 
and completewhen given. 

Section4.10. Tax-ExemptStams.TothebestoftheDistrict'sknowledge,theDi^ 
has not taken any action or omitted to take any action, and knows of no action taken or omitted 
to he tekenhy any other Person which action, if taken or omitted,wo^ 
exclusion of interest on^el^anrrom 
exemption of srrchmterestfromStateofCoforador^rsonaim 

Soction4.IL Financing Documents. Eachrepresentation and warranty of the District 
containedmany Financing 

Section 4.12. RegulationsUandX. The District is not engaged in the business of 
extendmg credit torthepmpose of purehasing or carryingmarginstoc 
ReguiationDerXissu^ by the Board of Governors ofthe Federal Reserve Sy^ 
proceeds of the Loan witibeor have been usedtoextendcredittootbersfor 
purchasing orcarrying any marginstock. 

Section4.13. Default, Etc. TheDistrict is not in default inthe performance, 
observance, or fultih^ent of an^ 
Financmg Document or other resolution, agreement or insh^ent to which it i^ 
would haveamaterial adverse eftect on the abitity of the District topers 
hereunder or under the otr^rFlnancmg Documents, or which would aff^ 
hereoforthereof. 

^eetio^4.14. So^er̂ ign Immunity, l^c^treractionsthatlieorwould lie inters the 
District does not enjoy any rights ofimmunity on tire grounds of sovereignir^ 
ofitsobligationsunderthlsAgreementmanyoftheotherFinancingDocuments. 

Section 4.15. No Filings. Notilmgs,recordmgs,registrationsor other actionsare 
necessaryto create and perfectthe pledges provided tor Ireremar^m 
ati obligations of the Dishict hereunder are secured by the lien and pledge providedforh^ 
and in the Custodial Agreement; and the Ireland pledges provided^ 
Custodial Agreementconstitotevalid prior tienssubjecttonoother liens. 

Section4.16. Outstanding D^bt. RxcepttorthisAgreement, the Districthasno other 
DebtoutstandingpayablefromorsecuredbytoeFledgedRevenueoranyportiont^^ 
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other component ofrhecollateralsecutingtheobligationsofthe District hereunder. The Disbud 
represents and warrants thatitwtilmcuradditiortal Debt onlymaccordarrc^ 
ofSection5.ll ofthisAgreement. 

Section 4.17. Annunciation. No portion of the Pledged Revenue or any other 
component of tlie collateral securmg the obtigatioris of thcDistrictbereunder is subject to 
appropriation byany other Person. 

ARTICLED 

CDVENANTSDPTHRDfSTRLCT 

While any obligations hereunder or under any of the other Pinancing Documents are 
urrpaidoroutstar^dmg,theDishictcontinuouslywarrantsa^^ 

Section 5.0L Performance of Covenants, Authority. Tbe District covenants tbat it 
wnifaitbfrdiyr^rform and observe at ati 
and provisions contained in tbe Arrmorizmg^ 
PinancmgDocumentsand all itsproceedings pertaining tberetoas though such covenâ  
undertaltings,stipulations, and provisions were set forthmfullherem 
provision thePinancingDocuments shall bedeemed tocontinueinfull force and effect 
notwithstandirrg any earlier termination thereof so long 
tbis Agreementshall be unpaid or unperformed). Tbe District covenants tbatit is duly 
authorized under tbe constitute 
without limitation, the Special District Act, to issue the Loan and to execû  
Note, tbis Agreement, and tbe others 
issuar^eofthe Loan and the execution and delivery ofthe Note, this Agreement 
Pinancing Documents has been duly and effectives tal̂ en and witib^ 
herein, and that the Loan, the Note, this Agreement, and the other P i r^ 
wlti be vaiid and enforceable obligations of the District according to the term 
thereof 

Section 5.02. Laws, Pemrits and Dbligations. TbeDistrictwill comply in all material 
respects with all applicable laws, rules, regulations, orders and directioris of any gov 
authority and all agreements and obhg^^ 
would haveamaterial adverse effect on the District, its financial 
permrm its obhgations under this Agreement andBor the other Pmar̂  
tirattheDisttictmaymgood faith contest suchlaws, rules, regulati 
theapphcabtiitythereofmtheDistrictmtireexrentm^^ 
material adver^eefrectontheDistr^^^ 

Seetion5.03. Tax Covenants. 

(a) C ^ ^ ^ . The District covenants that itwitinottal^ any action or onnt 
m take any action withrespect to the Loan, the proceeds thereof 
oranyiaoititiesfinancedorretinancedwim the proceeds oftheL 
(i) would cause the interest on the Loan to lose its exclusion from gross income m^ 
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income tax purrx̂ ses under Sectionl^^ 
its excision from 
Codeexcepttomeextentsuchinterestisrequh^dtobehrclu^ 
adjustment applicable to corporations under Section 56 of the Code in calculating 
alternativerninimumtaxable incomeor (ill) wouldcauseinterestonthe Loan tolosei^ 
exclusionfromColorado taxableincomeorColoradoalternativermrdmumt^ 
present Colorado law Tbe foregoing covenant sball remain in tali force and effect 
notwimstanding me paymentmfull or defeasance of me Loan u^^ 
obligationsofmeDistrictinfuh^lingtheabovecover^ 

(b) ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ Tbe District 
hereby designates me 2015A Loan asa^qual^ 
Section265(b)(3)oftheCode. The District coverrar̂ ts that the aggregateface amours 
tax-exempt obligations issued by me District, together wim gov 
tireirissumg authority from tireDishlct or are subjectto substantial conu^̂  
not be more than $10,000,000 during calendar year 2015. Tire District recognizes that such 
tox-exemptobligationsincludenotes, leases, loans,warrants, and bonds. The District furtirer 
recognizes that any bar^, thrift institutions 
rely on tire District'sdesignationoftheLoanasaqualifted tax-exempt o b ^ 
of avoidmg the loss of!00% of any otherwise available mterest deduction at^ 
instimtion'stax-exemptholdings. 

Section 5.04. Bending and Insurance. The District shall carry general liability 
coverage, workers' compensation, publicliability, and such otber forms of insurance on 
insiurable District pror^rty upon the terms and conditions, and issued by 
conmames,asmme judgment of me Dishict would o 
similar properties of equal value, such msurarrcebeingm 
District and its operations. In addition, each Distiict official or omer Person having custody of 
any District funds or responsible for me harrdllng of such f u n ^ 
against theftordefalcationatall times. 

Seetion5.05. Dther Liabilities. The District shall pay and discbarge, when due, all of 
its liabrĥ ties, except when the payment thereofis being contestedm 
procedmes which will avoidfmancialliabuity and 

Section 5.06. Proper Boô ks and Records. The District shall keep or cause to be kept 
adequateandproperrecords and books of accountin which completeandcorrectenui^ 
made with respect to the District,the Pledged Revenue and ati of the f ^ 
estabhshed or mamtained pursuant to any of the Pinancing Documents. The Distriet shall 
(a)maintamaccountmgrecordsmaccordancewim 
of aceomrting consistently applied throughout the accountmgp^ 
Bard̂  with such irrmrmauonconceriungdre busmen 
insm^nce coverage) ofDistrict as the Ba 
Bankwith the informationsetforth below. 
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Section 5.07. ReportingRequhemcnts. 

(a) The Dishict shall notify me Rankpronely of all i n t e r i m s 
admimstretive proceedings, threatened orpen^ 
deterrruned, in the Districts 
condition arisingafterthedatehereof 

(b) The Districtslrall provide thefollowingto the Rar^atth^ 
mannerprovided below: 

(i) as soon asavailable,butnot later thair210daystbllowingtheend 
of each Fiscal Year, û e District shall furnish to the Rank it^ 
statements preparedmaccordance with generally accepted accou^ 
consistentiy applied, in reasonable detail and certified byafirm of md^^ 
certified pubhc accountants selected hythe Dishict and satisf̂ ^ 
together with a certificate of an authorized representative of the District 
evidencing the District'scontmuing compliance withSections 
and stating whether there exists onthe date of such certificate any Eve 
Default and, ifany Event ofDetault then exists, setting forth ti^^ 
and the actions which the District is taking or proposes to take with resp^ 
tlrereto;provided, however, to the extentthattheDistrictisexernpt under 
Colorado law fiom tbe requirement to prepare audited fmancialstaternentŝ  
Districtmaysatisfythereportmgrequirementsofthis subset 
to the Eaiikwritien certification ofitsexenrptionfrom 
afmancialstaternentpreparedbymanagementoftheDistrictforsu^ 
Year; 

(ii) as soon asavafiable,butmno event later than 90 days after each 
calendar quarter'send, tlreDistrict shall furnish to the EanktheDistrict's 
financial statements (mcludingastatement of all District revenues,aschedule 
assets and liabilities includmg ah District mnd and accounts)̂  
anyamendments)preparedbytheDistrictAccountantfbrsuchFiscalYear,wlu^ 
hudget shall include as separate line items allprojected FledgedRevenue 
expected to be received insucbFiscaiYear; 

(iii) promptiytrpon certification of the Required Mill Levy, if any, by 
the Districttothecounty each year hutinnoeverdlatertiranDecemhe^ 
Fiscal Year, the District sball furoishmtheRankacertifi 
officer of the District settmgmrth the arnount of such 
certified; 

(iv) assoon as available, butmnoeventlaterthanSeptemberlofeach 
year, the District shah furni^mtheRan^ 
and assessed valuation of all property subject to the Required Mill Levy 
(includmg taxable property w^ 
meRequiredMillLevy)forsuchcalendaryear; 
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(v) as soon as available, but ur no event later than December31of 
eachyear,theDlstrict shall mrmsh tome Barrk the fina^ 
valuation of ati property subject to the squired r ^ Levy (mcludm 
property within the District and excluded property subject to the 
Levy), as calculated, records 
December 16ofsuchcalendaryear; and 

(vr) promptiyuponrequestoftheBaru^ the District shallfurnlshmthe 
Bard̂  such other reports or rrrfbrmationregardmg the coti^^ 
obhgationsofthe District hereunder orthe assets, fmancral conditio 
operations oftheDrstrlct,astheBankmayreasor^blyrequest. 

(c) The District slrall promptly notify tire Bank ofarry Event ofDefault of 
whldr the Dlshrct has knowledge, setting mrth the details of such Event of D e ^ 
action winch theDlsuictproposes to takewrthrespectthereto. 

(d) TheDlstiictslralllrrmredratelynotltytheBan^ 
Custodian. 

(e) Tbe District shall notify the Ba 
acquires knowledge of the occunence of any event which, ^ 
District, Is likely to haveamaterial adverse effect on the f ^ 
a f ^ t the ahlhty of the District to perform 
other EmancrngDocuments. 

Section5.08. Visitation and Examination. Unless otherwise prohrbrted by law, the 
District will permit any Person designated by the Bank to visit any ofltsoffi 
Dlshrct's books and financial records, and make copies thereof or ext̂  
discuss Its affairs, finances and accounts with Its prmclpâ  
and as often astheBankmayreasonablyrequest. 

Section 5.09. Further Assurances. The District shall do, execute, acknowledge, and 
deliver or cause to he done, executed, acknowledged and delivered, such Indentures 
supplemental hereto and suchfuriheracts. Instruments, and t ^ 
requh^for the letter assurmg,^ 
provrded,however,thottheDrshictshallnotbeobllgaredtom 
mcomplymgwlth this covenant. 

Section5.I0. Covenantto Impose E^^ulredMlllLevy. 

(a) Porthepurr^seofpaymgtheDrstrict'sohhgatlonsurrdertirrsA 
û e District covenants to cause to be levied on ati of the taxable p r o p ^ 
addition to all other taxes, dhectar^ual taxes In each ofthe years 2015 to 
to the extent necessaty to make up any oveitiue payments on tire 2015ANote,m 
sub^equentm2044,butmno year beyond 2047 unlessalater yearly 
Includlr^ without llmrtation,theServrcePlan)m 
Nomlng herein shall be construed to reqrrlre the Dlshrct 
excessoftheRequlredlvllllLevy. 
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(b) The foregoing provisions of this Agreement are hereby declared to be the 
certificate oftheBoardmthe board or boards of county corru^^ 
taxable real orpersonal property oftbeDlstrlctrs located, showmgtheaggre 
to be levredfromtmre to time, as required by law, for the puro 
under mis Agreement 

(c) The amounts nec^sary to pay all of tbe District's obligations under t^^ 
Agreement are hereby appropriatedfor said ptoses, and such amounts as appreprlateto^ 
year shall also be mcludedmthearmual budget and tbe appropriation btilstebe 
passed by the Board In each year, respective^ 
discharged. 

(d) It shall be the duty ofthe Board, armually,atthe time andlnthemarmer 
provided by law mr levying other Dlstrlcttaxes,teratifyatrd carry ô ^ 
reterencetethelevyrngand collection oftaxes; and the Board shatile^ 
taxeslnthemarmerprevrdedbylawforthepurposesaforesard. 

(e) Said taxes shall be levied, assessed, collected, and errforcedatth^ 
In me form and marmer and wlthllxe Interest and penalties as other g ^ 
Colorado, and when collected sard taxes shati be paid to the District as provided by law. The 
Board shall taxeall necessary and preper steps to enforce promptiythe payment oftaxes levied 
pursuantto this Indenture. 

Section 5.fL Additional Debt. Rxcept for Parity Debtlnan amount not to exceed 
$3,500,000 plus arry portion ofthe Unfunded Portion of this l^anexr^ 
Termination Datewhlch Is to be funded by such Parity Debt In accords 
autbotizmg such Parity Debt, the District coverrants not to Issued 
secured hythe Pledged Revenue or any portion thereofor any other component ofthe collateral 
securmgmeobhgationsoftheDlstrlcthereunderwrthoutth^ 

Section 5.f2. Continued Existence. Tbe District shall maintain Its existence and shall 
not merge or otherwise alter Its corporate su^cmrem 
reduce the secmlty provided mr tire payment of the Loan, and wlticontm^ 
manage the District andrtsfacllltlesman efficient and economic 
all applicablelaws,r̂ ulesandregulations. 

Section 5.f3. Restructuring, m the event the Pledged Revenue Is Insufficient or Is 
anticrp^tedmbelnsufflclentmpaytireprmclpalof^ 
District shall use Its best efforts to refinance, refund,^ 
avoid suchadefault. 

Section 5.14. District Operations. The District shall manage Its finances and day to 
day or^ationsmaneconormcaland efficient 
rules andregulations. 

Seetion5.15. Enforcement and Collection. The District sbati diligently collect all 
Pledged Revenue and shatitaxe all necessaryaction to enforce such collection. If System 
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Development Feesareimposed,theDistrict shall not reduce the amomrtof,or impair t^^ 
collection of, theSystemDevelopmentFees. 

Section 5.16. Material Adverse Action. The District shall neither take any action nor 
consent to any action that would materially adversely affect any portion of tire Pledged Reverm^ 
or any other component of the collated securing the obligations of the District hereunder̂  
including, but not limited to any efmrtsmconvert property toausetn^ 
propertyfromtheRequiredMillLevy. 

Section 5.17. No Change in Phranelng Documents. The District shaiinot cancel, 
terminate, amend, supplement, modify or waive any of theprovisions of the Financing 
Documents to which it is party or consent 
supplement, modification or waiver, without tiieprioi w r i ^ The District 
shalltake no action, nor shan it cause the Custodian to take any actionunder any of t^^ 
Financing Documents to whichitisaparty inconsistent with the tights of ti^^ 
Agreement including, without limitation, its obligations to make payments to the Bank 
hereunder. 

Section5.18. Removal or Appointment of Agents. The Custodian shall nothe 
removed, andno successor Custodianshall be appointed hythe District witi^^ 
consentoftbeBank. 

Section 5.19. References to Bank. The District slrall not ret^ to the Barû  in any 
official statement, offermgm 
ptiorwrittenconsentthereto. 

Seetion5.20. Termination of Agreement. So long as the District's obligations 
hereunderremam unpaid orur^rro^ 

Section 5.21. No Priority Claim. Except as permitted by Section 5.11bereof,the 
District shah not grant or permits 
portionofthePledgedRevenueoranyothercomponentofthe collateral seem 
oftheDistricthereunder. 

ARTICLED 

INVESTMRNTS^ 

Sectional. Permitted Investments Only. All moneys held by the Custodian in any 
ofthe funds or accounts held andadministeredbyme Custodian undertî ^ 
shallbepromptiymvestedorremvestedbytheCustodian,atthewrittenororalr^ 
by writienhrstructiorts) and direction ofthe Authorized Person,m 
The Custodianmay conclusively rely on theinvestmentdirectiongiven by 
Perrnittedlnvestment. 

Section 6.02. Other Investment Requirements. Such investments shall mature or be 
redeemable at tbe option of the owneimereofno later than the respective dates w^ 
heldfor the credit of such fund or accormtwiti be required mrth^ The 
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Authorized Person sbaii direct the Custodian to, or in the absence of directi 
representative ofthe Rank may direct t^^ 
and revest the moneys in any mvestmentr^rmitted hereby so that the mat^ 
payment date,or date of redemption,at the optionof the owner of such mvest^ 
coincide as nearly as practicable witb tbe times at whicb money is needed to be so expendê ^ 
TheCustodianmaymakeanyandaiisuchm^ in the 
absence of direction from the District or the Rard̂ , the Custodian sbaii purchase or invent in 
sirar^ of any investment company that (a) is registered under the m^ 
1940, as amended (including both corporations andMassachusettsbusinesstrî ^^^ 
compamesforwhicbthe Custodian orRaru^ 
other services for compensations (b) invests substantiaiiy all of its assets in sbortDterm 
high-quality money-market instruments,iimited toobligationsissuedor guaranteedby tire 
UnitedStates;and(c)maintai^ 

Section 6.03. Comph^cewith Tax Covenants. Any and ah suchinvestmentsshati be 
subject tofuil andconrr̂ ete compliance at ail timeswitir the covenantsandprovisionsof 
Section 5.03 hereof 

ARTICLE Vff 

EVENTSDEREEAULTANDREMEDfES 

Section .̂OL Events ofDefauit. Tbeoccru^onceofanyoneormoreofthefollowing 
events mtire existence ofany one ormoreofthefoliowirur condition 
ofDemuitunderthis Agreement (whateverthereasonforsuch event or c o n ^ 
shall be voluntary or involuntary or beeftected by operetionoflaworpmsuanttoanyjudgm^ 
decree,ruie, regulation or orderofanycourtoranyadmirusu^ 

(a) theDistrictfails toapply the Pledged Revenue as required by this 
AgreementandtheCustodialAgreement; 

(b) tireDistrictfatistoimposetbeRequiredl^uLevyi 

(c) (i)the District fails to observe or perform any of the covenants, 
agreementeorconditionsinSections5.04,5.10, 5.11,5.15 5.16,5.l7,5.18,5.20,and5.21 hereof 
ormthe Authoring Resoiuti 
covenants, agreements or conditions on the pari of the District in tins Agreemem,m^ 
tbe Authorizing Resolution, and, solelym 
tbe same withm30days after the Rarû has provided 
that the failure of the Districttecompiy with the covenantinSection 5.0̂  
constituteanEventofDefauit; 

(d) any representation or warrantyrnade by the District in th^ 
many other Rinancmg Document or any certiticate,ir^ 
furmshedbytiie District to the Rank, r̂ oves to have been u^ 
respectwhenmadeordeemedmade; 
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(e) the occurrence andcontinuance of an event ofderault or anevent of 
nonr^^rmancermder me Custodial Agreement or any of the oth^^ 
theexpirationofanygraceperiodasdeterrrrmedbytbeBard^; 

(f) thepledgeofthe collateral or any other security interest createdhereun^ 
or under theCustodial Agreement rails to be mllyem^r^eablewiththepriority required 
hereunder orthereunder; 

(g) any judgment or court order for the payment of money exceeding any 
applicable hrsurance coverage by more than $lu0,000mthe aggregate is rer^ 
DistrictandtheDistrictfails to vacate, bond, stay,contest, pay orsatlsfy 
orderfor 60 days (such satisfaction shall include, but not be limited to, complin 
provisionsof^-10-113(3)C^.or^l3-60-101C^S^ 

(h) theDistrictshallinitiate,acquiesce or consent to anyproceedingsto 
dissolve theDistrictorrocorisolidatetheDistrictwith 
the Districtshallotherwise cease toexist; 

(i) a change occurs in tire financial or operating conditions of the District, or 
theoccurrenceof any other eventthat,intheBank'sreasonable judgment, v^tihaveama^ 
adverse impact on the ability o f t h e D ^ 
l^strict's obligations underthisAgreement or its other obligations, and the Disu^^ 
such condition wiminsixmonthsafier receipt by the District of 
Bank; 

^ (i)theDistrictshaticommenceany case,proceeding or otber action 
(A)uirder any existing orfuture law of any jurisdiction relatmgtobar^ 
reorgaru^ationorrehef of debtors, seekingtohaveanorderforrd^ 
seeking to adjudicate it insolvent or abankrupt or seekingreorganization, arrangement, 
adjustment, winding-up, liquidation, dissolution, composition or otber retiefw 
its debt̂ ; or (B)seelting appointment ofareceiver, trustee, custodian or others 
itself orfor any ^stantialpartofitsproperty, ortheDistri 
for tbe benefit ofits creditors; or (ii)tbere sball be commenced against tbe 
proceedmg or other action ofanature referred toinclause(i) and the 
undismissed; or (m) there shall be cornmenced against the District an^ 
actionseelringissuanceofawarrantof attachment, execution, distî ^ 
all orany substantial part ofitspropertywhichresults in the entry ofan 
which sholl not havo been vacated, discharged, or stayed or bonded pending appeal,within 
60days from the entry mereof;or(iv)theDis^ 
indicating its consent to, approval of or acquiescence in, any of the acts 
(ii) or (ill) above; or (v)theDishict shall genereuy not, or shall be unable to, or sb^ 
writingitsinabilityto,payitsdebtsastheybecomedue; 

(k) this Agreement, the Custodial Agreement or any other Financing 
Document, or any material provision be 
District or is declarednullar^ 
District (unless being contests 
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fur^er liability under â ^ 
InterestcreatedberermderorundertlreCusto 
priorltyrequlredbereunderortbereunder; 

(1) tbeDlstrrct's auditor delivers a miallfredopmlon wltbrespecttotbe 
Dlstrrcr'sstatus as an on-going concern; 

(m) anyfundsormvesmrentsondeposltln,oromerwlsetomecredltof,a^ 
of me tunds or accounts estabbsbedber̂ ^ 
subjecttoanywrit,judgment, warrant orattacbment,execunonor similar 

(n) any deterrmnatlon, decision, or decree Is made by me Comnnsslonerm^ 
any District Director of me Internal Revenue Service, or by any court o 
mat me Interest payable on me l^anrsrncludablemme gross Incomes 
pmr^sesofmeRanl^byvrrtoeofmeoccur^enceofanv 
Consutotion or laws ofme United States of America o r ^ 
interest payable on me Loan becorrmig Includable in me gross income of tbe 8 
Sectlonl03(b) of me Internal Revenue Code, and me rules and regulations promulgated 
thereunder if and so long as sucb determination, decision or decree Is not being appealed or 
omerwlsecontestedlngoodnutlrbytbe District. 

Sectlon7.02. Remedies. Dponmeoccun^ceanddurmgmecontmuarrceofanyRvent 
ofDefault,me20l5ALoanslrallbe^ 
anRverrtofDefaultpursuanttoSectron7.01(n),lnwlnchcasetbe2015ALoa^ 
atme Taxable RateuntritbeMaturlty Date, andm^ 
Immediately due and payable, arrd me Rank may seek recovery of all unpaid principal and 
mterestdrendue.TbeRank,atltsoptron,maydoanyoneormoreoftbefon^ 

(a) exerclseany and allremedlesavarlableunderme Custodial Agr^ment;o 

(b) takeanyotber acuonor remedy avallableunder me omerFm^ 
Documents orany other document or at law orlnequlty. 

mexerclslriganyremedy hereunder,̂  
mSecbon8.05bereof 

Sectton7.03. Notice toBonk of Default. Notwithstanding any cure period described 
above, tbe District will Immê  
when the District obtains knowledge of me occurrence of any l^ent of Def^^ 
wblcb would, wlmmer^sageofumeortheglvrngofnodce,consti^ 

Sectlon7.04. Additional Banl̂ Rigbts.Ur̂ ntheoccurrenceof an Rventofl^fa^ 
Bank may at anyume take such omer steps to protect or preserve me Rar̂ ^ 
RledgedRevenue. 

Section 7.05. Reserved. 
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Section7.06. Delay or Omission NoWntver, No delay or omission of tire Rank to 
exercise any riglrtorpower accruing Upon any default slrall exhaust or mrpalr^ 
power or shall be constroed to beawarver of any such default, or acquiescence 
every power and remedy given by this Agreement may be exercised from time to time and as 
oftenasmaybedeemed expedient. 

Sectlon7.07.No Warver of One Default To Affect Another All Remedies 
Cumulative. No waiver of anyRvent of Default hereunder shallextend to or affect any 
subsequent or any other then existing Event ofDefault or shall Impair any rights or r^ 
consequent thereon. Ah rights and remedies of tire Rarix provided herein shah 
and the exercise ofanysuclrrightorremedy shall not aff^t or Impalrtheexer̂ ^^ 
rightorremedy. 

Sectlon7.08. Other Remedies. Nothmglntins Article VRr^ 
Rarû 's rights under any ofthe Financing Documents or at law or in eqruty, and the Ran^ 
exercise allsuchriglrtsandremedresas and when they areavallable. 

ARTICLEVID 

IvHSORLLANEOUS 

Section 8.0f. Loan Agreement and Relationship to Other Documents. The 
warranties, covenarrts and other oh 
Ranl^tirat are outilned In this Agreement and the other Flnancmg Documents are m^ 
supplement each other. In the event of any rnconsrstenclesmanyofthetermslnthe Finance 
Documents, all terms will be cumulative so as togfve the Rank the mostfavorableri 
forihmthecorrtilctlngdocuments,exceptthatlf 
terms and specifically negotiated terms (whemerlncludedlnanaddendur^ 
speelficallynegotiated terms wrll control. 

Section 8.02. Assignments, Partiehiations,etc.bytheRank. Any assignment or 
particlpationbytheRankrsnot subject totheDlstrict's consent, but shallbe subject to 
Section 8.15 and Section 8^6 hereof m connection with any such assignment orparticlpatlon, 
the Rank rnay disclose to any proposed assignee or r^rclpant any Info 
discloses pursuanttethlsAgreernent and the other Fmarrc^ Any such assignment 
orpartlclpationls also subjectto the following conditions: 

(a) Subject to Section8.15 hereof therights, options, powers and remedies 
granted in tins Agi^ment and the other Fmanclng Documents will extend to the R ^ 
successors and assigns, wtilbebrndlngupontheDlstrictand Its successors â ^ 
beapplrcablehereto and toallrenewalsand/orextenslonshereof. 

(b) In addltion,the Rank may collaterally assign and pledge,wlthout tire 
consent of the District, all or any portion of the obligations owmg to It to an^ 
Rank orthe United States Treasury as collateral secmity pursuant to RegulationAo 
ofOovernorsofthe Federal Reserve System and any Operating Olreular issued by such Federal 
Reserve Rank; provided that any paymentlnrespect of such assigned obhgations made by th^ 
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District to tiro Bar^ in accordances^ 
obligations hereunder inspect ofsuch assigned obligation to the extent of such payment No 
such collateral assignmcntshallrelcascthoBankfromitsobligationshcr^ 

(c) The Banl̂ may at anytime, withoutthccorrscntofthcDistrict, sell to one 
or more commcreialbanksorotircrPcrsorrs not affiliatosof the Districts 
participating Interests in its rights and obligationshcreundcr or undĉ  
Document provided, however, that (i)the Bank's obligations hereunder sball remain 
unchanged, (h) the Bankshall remain solely rcsporisiblo for thepcr^r^ 
and (ill) tire r^ticipationof one or more Participants shall not reduce or alter theBan^^ 
obfigations hereunder or afrectmanywaythe rights or obligations oftheDis^ 
the Dishict has me rightmcontmue to deal solely with the Bar^ The Bank will give notice of 
the saleofsuch participation and the name ofthe Participant to tire District wiu^ 
date of such sale, m the case of any such participation, the Participant shall be entitied 
benefitofSections2.02(g)and 8.03 bereofasthoughitwerealso the Bankh^e^^ 

Section 8.03. Litigation/fndemnlflcation. The District agrees,totire extent r^rrnitted 
by law and as set rortir herein, to completely mdemnify and hold harmless û e Bank an^ 
agents, employees, officers, directors and controlling Per"sons,toget̂ ^ 
its agents, employees, officers, directors and continuing Persons (hereinafter collectively 
referred to in this Section 8.03 as the "m^ 
damages, tiabilities,settiements, judgments, losses, legal rees and costs or expend 
(including atireasorrablefees and disbursements ofthe indemnitees'legal counsels 
cost of m-house counsel and staff and afiofthelndenmitees'reasonable^ 
out-of-poclret expenses mcurred in connection with the mvestigation of and 
such pending or threatened claims and any litigation and other proceedings arising therefi^ 
arising out of or ba^edupon(a)theLoan;or(b)tire holding or owningby the Bard̂ ^ 
Participant, orthehrespectivenom 
hereunder; or(c)anymattcrsforwlnchncithcrthcBarrk 
setforth under Section 8.16ofthis Agreement; provided, however, that tire Dish^ 
requiredtomdenmify the inderrmitees pursuant t o S ^ 
damages, losses, liabitities,settiements, judgments, legal rees or costs or expenses to thee 
proven to be caused by the Bank's willm^ 
under theLoan. Nomir^mtlus Section 8.03ismtendedtolimit the D 
containedinArticlellhereof 

If airy action, lawsuit or claim shall be brought or asserted agamst tire mderrmitees in 
respect of which indenutity may h 
Section 8.03, the Indemnitees shall promptiynotifythe District in ŵ ^ 
promptiyassumethederense thereof, mcludmg,butnot limited to, t^^ 
(me selection of which has beenapproved by the indernnitees and such a p ^ 
unreasonablywithheld), the payment of all legalfeesandexpenses and t^^ 
consenttosettiement; provided, hew^ 
may adversely afreet me Bank wimout the Barb's w r i ^ 
ruu^asonablywithheld. 
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mthe event that the mdemniteesshatib 
baring or securities laws that the indemnitees have defenses or causes of action separate fr^ 
those of the District, or that there is otherwiseacontiict of interest, the mdemnite^ 
right to employ their own counsel ("mdependent Counsel'') to defend the indenmite^ 
such action atthe expense of the District, who sball pay all legalfees and expenses incurs 
suchindependent Counsel. The indemnitees' selection of independent Counsel shati he 
approvedbythe District, and such approval shall not be umeasonably withheld. With respect to 
claims against tbe indenmiteesdefended by mdependentCounsel,̂  
to negotiaresettlcmentofanysuch claims 
for any such settiement effected by the mdemniteeswit̂ ^ 
whichconsentshallnotbeunreasonablywithheld. 

The obligations of tbe Dishict under tiris Section 8.03 shall be in addition to any rights 
thatanyindemmtee may have at conmron law or otherwise arrdshall survive the pav^ 
of ail amounts owing to the Bank hereunder, i f indemnitication pursuant to this Section 8.03 
shah beformd to be unlawful or mvalidfor any reason, t^^ 
shall to tbe extent lawml make contributions in payment of any liabihtiesin^ 
the above referenced issuance, sale and distributions and stetements or omissm 
with the respective mult ofthe District and each indemrn 

Section 8.04. Notice of Ciaims Against Bani^ Limitation of Certain Damages, in 
order to atiow the Bank to mitigate any danrages to the District from the B 
ofitsdutiesundertlrePirrancing Documents orany other duty,if any, to the D 
agrees togive the Bank writtennotice no laterthaniOdaysaftertireDis^ 
or deferise it has agamst the Bar^ whether in tort or contract, relatir^ 
by the Bank under the PmancingDocrunents, or tbe hansactions related t^ 
defense to paymemoftheobhgation^ofthe District hereunderfor any reason. The requirement 
ofprovidmgtimely notice to the Barû  represents the parties'agreed-tostanda^^ 
regarding the duty of the Bankto mitigate damagesrelated to claims against the Bank. 
Notwithstanding any claim 
notice the Dishict may have given the Bank, the Bank will not be liable to the Districts 
mdirect, consequential and/or special damages arising therefrom, except t^^ 
fromtheBank'swiilful misconduct, gross neghgenceorb^^ 
notice to the Bank shan not waive any claims of the District but such failure shall re^ 
Bankofanydutytomitigatedamagespriortoreceivingnotiee. 

Section 8.05. Notices. Notice of any record ̂ hati be deemed delivered when the record 
has been (a)depositedinthe United States Mail, postage pre-paid;^ 
delivery service; (c)received by Electronic Notitication;or(d)whenpe^ 
foliowmgaddresses(the"NoticeParties''): 

to District: Allison Valley MehopolitanDistrictNo.2 
c/oi755TelstarDrive 
Suite^if 
CoioradoSprings,CD80920 
Attention:DougQuimby 
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Telephone: (719) 260-7477 
Email: dquimby@lapla1aeommunities.com 

Spencer Fane LLP 
1700 Lincoln Street 
Suite 2000 
Denver, CO 80203 
Telephone: (303) 839-3706 
Attention: Norman F. (Rick) Kron, Esq. 
Email: rkron@spencerfane.com 

Vectra Bank Colorado, National Association 
2000 S. Colorado Boulevard 
Suite 2-1200 
Denver, CO 80222 
Telephone: (720) 947-8802 
Attention: Conrad Freeman 
Email: cfreeman@yectrabank.com 

Zions First National Bank 
1001 17th Street, Suite 850 
Denver, CO 80202 
Telephone: (720) 947-7475 
Attention: David Bata 
Email: david.bata@zionsbank.com 

Section 8.06. Payments. Payments due on the Loan shall be made in lawful money of 
the United States. All payments may be applied by the Bank to principal, interest and other 
amounts due under the Note and this Agreement pursuant to the terms of the Custodial 
Agreement and this Agreement. 

Section 8.07. Applicable Law and Jurisdiction; Interpretation; Severability. This 
Agreement and all other Financing Documents will be governed by and interpreted in 
accordance with the internal laws of the State of Colorado, except to the extent superseded by 
Federal law. Invalidity of any provisions of this Agreement will not affect any other provision. 
TO THE EXTENT PERMITTED BY LAW, THE DISTRICT AND THE BANK HEREBY 
CONSENT TO THE EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT 
SITUATED IN DENVER, COLORADO, AND WAIVE ANY OBJECTIONS BASED ON 
FORUM NON CONVENIENS, WITH REGARD TO ANY ACTIONS, CLAIMS, DISPUTES 
OR PROCEEDINGS RELATING TO THIS AGREEMENT, THE NOTE, THE PLEDGED 
REVENUE, ANY OTHER FINANCING DOCUMENT, OR ANY TRANSACTIONS 
ARISING THEREFROM, OR ENFORCEMENT AND/OR INTERPRETATION OF ANY OF 
THE FOREGOING. Nothing in this Agreement will affect the Bank's rights to serve process in 
any manner permitted by law. This Agreement, the other Financing Documents and any 
amendments hereto (regardless of when executed) will he deemed effective and accepted only at 
the Bank's offices, and only upon the Bank's receipt of the executed originals thereof. Invalidity 
of any provision of this Agreement shall not affect the validity of any other provision. 

with a copy to: 

to Bank; 

to Custodian: 
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Section 8,08, Center Entire Agreement Modification. The District hereby 
acimowiedgesthereceiptofacopyofthisAgreementandatiotberFinaircm^ 

IMPORTANT^READ BEFORE SIGNING. THE TERMS OF THIS AGREEMENT 
SHOULD BE READ CAREFULLY BECAUSE ONLY THOSE TERMS R̂  WILTING, 
EXPRESSF^GCONSIDERATIONANDSIGNEDBYTHEPARTIESAREENFORCEABLE. 
NO OTHER TERMSORORAL PROMISES NOT CONTAINEDJN THIS WRITTEN 
CONTRACT MAY BE LEGALLYENFORCED. THE TERMS OF THIS AGREEMENT 
MAY ONLYBE CHANGED BY ANOTHER WRITTEN AGREEMENT. THIS NOTICE 
SHALLALSOBEEPT^CTIv^WITHRESPECTTOALLOTHER CREDIT ACRE 
NOWINEFFECTBETWEENTI^EDISTRICTANDTHEBANK. AMODIFICATIONOF 
ANYOTHERCREDITAGREEMENTNOWINEFFECTRETWEENTHEDISTR^ 
THE BANI^, WHICH OCCURS AFTERR^CEIPTBYTrlEDISTRICTOFTHlSNOTICE, 
MAYBE MADE ONLYBY ANOTHER WRITTEN INSTRUMENT. ORALORIMPLIED 
MODIFICATIONSTOANYSUCHCREDITAGREEMENTISNOTENFORCEABLEAND 
SHOULDNOTBERELIEDUPON. 

Section8.0^ WaiverofJuryTriai.TOTHEEXTENTPERMITTEDRYL^ 
DISTRICT AND THE BAN^HER^BY JOINTLY AND SEv^RALLYWAIYE ANY AND 
ALL RIGHTTO TRIAL BY JURY IN ANY ACTION ORPROCEEDING RELATING TO 
ANY OF THE FINANCING DOCUMENTS, THE OBLIGATIONS THEREUNDER, ANY 
COLLATER^ SECURING THE OBLIGATIONS, OR ANY TRANSACTION ARISING 
THEREFROM OR CONNECTED THERETO, THE DISTRICT AND THE BANI^ EACH 
REPRESENTS TO THE OTHER THAT THIS WAIYER IS IO^OWINGLY,WILL^ 
ANDYOLUNTARILYGIYEN. 

Section 8.10. Atmchments. AE documents attached hereto, including any appendices, 
scheduies,ridersandexhibits to this Agreement, ar̂ herebyexpressiyincorporated 

Section 8.IL No Recourse Against Officers and Agents. Pursuant to 
SectionII^209ofthe Supplemental Public SecuritiesAct,ifamemberofthe Board, ^ 
officer or agent ofthe District, acts in go 
officer, or agent ofthe Board or tbe District andmno other capacity, no civfirec^ 
available agairrst such member, officer or agent for payment ofthe prm 
the Loan. Such recourse sbaii not be available eimerdirectiy or mdirectiyt^ 
the District, orothervrise,whetberbyv^ 
ofpenalty, or otherwise. Bytireacceptance ofthe delivery ofthe Noteevidencingthe Loan and 
asapari ofthe considerationforsuch transfer, the Bankandany Person 
thetransferoftheobiigationrepresentingtheLo 

Section 8.12. Conclusive Recital. PursuanttoSectionil^210ofthe Supplemental 
FubIicSecuritiesAct,tbis Agreement is entered mtopur-suantto 
SuppiementaiFublicSecuritiesAct. Suchrecitalshailbeconclusiveevidenceofthevaiidityand 
the regularity oftheissuanceofthis Agreement ailerdehv^ 

Section 8.13.Limitatlon of Actions, Pursuant to Sectionfi^7-212 of the 
Supplemental Public Secmities Act, no legal or equitable action brought with respect t o ^ 
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legislative acts orproceedingsmconnection with the authorization or is 
hecommencedmoretlran30daysaftertheauthorizationoftheLoan. 

Section 8.14. Pledge ofRevennes. The creation, perfection, eruoreement and priority 
of tire pledge of revenues to secure or pay the l^an provided herein shall he governed hy 
SectionlL57^08ofthe Supplemental Public Securities Act, this Agreement, th^ 
Authorizing Resolution. The amounts pledged to the payment ofthe Loan shall immediately he 
suhjectto tire hen of such pledgewltiroutauyr^y^lcalde^ Thelie^of 
such pledge shatihaveafirst priority. The tien of such pledge shall he valid, binding, and 
enmreeable as against all Persons having claims of any kmd inters 
againsttheDistrictirresr^ctiveofwhethersuchPersons havener 

Section 8.15. Authorized Denominations. No Interest In the Loan may he assigned, 
transferred, conveyed or acquiredm 
$1,000 inexcessthereof. 

Section 8.16. NoLiahility. Arryactiontakenor omittedby theBankunderorin 
cormectionwitir the Pinancmg Documents, iftakenoromitted in good fa^^ 
misconduct or gross negligence, shall he bindmg upon tire District and shall not put the Ban^ 
under any resulting liability to theDistrict. TbeBank,inclumngitsagent^, employees, officer's 
directors and controlling Persons, shan not have any ti^^ 
assumes all risk, responsihtiity and tiahihtymr(a)th^ 
genumeness,falsifrcationandlegaleflectof any demands 
otirer papers relathigtothel^an even i f such documents, should provembe in any or 
respectsmvalid,ms^tficlent,fraudulentor (bjthegeneralandpar-ticular conditions 
stipulated therein; (c)thegoodfaith acts of any Person whosoever in conn^ 
(d) failme of any Person (other than the Bank, subject to m^ 
complyvrim the terms ofthe Loan;(e)e 
or delivery of any messages, by mail, cable, telex, telegraph, wireless or otherwise, wheth^ 
nottheybemcode;(f)errorsmtranslation or errors in interpretation 
any other conseqr^ncesarismgfrem causes beyond the Bank's conhol̂  
may be made of the proceeds of the Loan, except to the extent of any dh^ct, as opposed to 
mdhect, consequential or special damages sufrê  
proven by the Dlstrictmbe caused by the Barb's willful or ^ 
lawful paymentunderthe Loan. 

Section8.17. No Waiver; Moditicotions in Writing.No failure ordelay on thepa^ 
the Bank in exereising any right, power or remedy hereunder shall operate asawaiverther^ 
nor shall any single or partial exercise of any such right, power or remedy preclude any other 
right, power or remedy. Theremediesprevidedforhereinar^ cumulative and arenot exclusive 
of any remedies that mayheavailahle to theBaru^ at law ormequity No 
amendment, moditication,supplement,termmationor waiver of or to any provision of this 
Agreement nor corrsent to arry departure h^ 
same slrallbemwritmg and signed by or on behalf oftbe Bank. Any amendment, modification 
orsupplement of ortoanyprovisionoftiris Agreement, andanyconsentto any departs 
Districtfrom the termsofanyr^visionoftins Agreements 
iristance and for the specific purposeforwhichmade or given. No notice to or demand on the 
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Districtinanycaseshallentitie the Distiictto any other orfurthernoticeo^ 
other circumstances orconstitu^ 
in any circumstances without notice or demand. The Bank shah notify me Custom 
amendmentto this Agreement. 

Section 8.18. Payment on Non-Business Days. Wheneverany payment hereunder 
shall be stated to be due onaday which is notaBusiness Day, such payment may be made on 
thenextsucceedingBusinessDay. 

Section 8.19. PurtherAssnrances. The District agrees to do such furtlrer acts and 
things arrdteexecute and delivertethe Bank such additional assigrunents,agreem 
and mstruments as the Bar^ may reasoriably require or deemed 
purposes of this Agreement ortebetter assure 
remedies hereunderandunderthePinancingDocuments. 

Section 8.20. Execution in Counterparts. This Agreement may he executed in 
counterparts, each of which when so executed and delivered shall be deemed to be air original 
andallofwhieh counterparts, takente 

Section 8.21. Severability. Any provision of this Agreement which is prohibited, 
unerrforceableornotauthorizedmanyjmisdiction 
the extent of such prohibition,unerrmrceabilify or nonauthcrizati 
remaining provisions hereof or affectir^ the vali^ 
manyotherjurisdiction. 

Section 8.22. Headings. Article and Sectionheadings used in tins Agreement arefor 
convemenceofreferenceonlyandshallnotaflecttheconstructi 

Section8.23. Waiver ofRules of Construction. The District hereby waives any and 
ati provisions of law to the effect that an ambiguitymacor^ 
interpreted againsttirepartyresporrsibleteritsdraf^ 

Section 8.24. Integration. This Agreement is intended to bethe final agreement 
between the parties hereto relating to the subject matter hereof and tlu^ 
agreement, document or instrument attechedherete 
negotiationsandpriorwrftingswithrespecttothesubjeetmatterhereof. 

Section8.25. No City Debt. The debt of the District hereunder does not constitutea 
debtorobligationoftheCifyofColor-adoSpringsinanymanner.The^ 
ofColoradoSpringsisnotbepledgedmrtherepaymentofthedebtoftheDis^ 

Sectlon8.26. Bank Representations. The Bank hereby represents that it is a 
"depository institrrtion" and therefore, a "financial institution" within the meaning of 
Section32Dl-1101^a)tT^ 
mvestor,"asdefinedin^ll-59D110^ 
written conserrt, it wiling 
entity which isnot an "accremt^^ 
person or entitywhichisnotadh^ctaffiliateoftheBard^(which affiliated 
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which, by virtue of majority ownership interest, controls, is controlled by, or under common 
control with the Bank). The Bank agrees that any assignment or transfer in violation of the 
foregoing shall be null and void and of no force or effect at the election of the District. 
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IN WITNESS WHEREOF, tb© undersigned have executed this Agreement as of the date 
set forth above. 

VECTRA BANK COLORADO, NATIONAL 
ASSOCIATION, a national banking association 

By O 

Name (to/HZl Ihgfr M J 

TiUe c$n* 

ALLISON VALLEY METROPOLITAN 
DISTRICT NO. 2, a quasi-municipal corporation 
and political subdivision of tbe State of Colorado 

By S / f t L ^ 
^ President <T 

[SEAL] 

Attest: 

Bv x/î r̂ zL—^ 
I Secretary 

[Signature Page to Loan Agreement] 



EXHIBIT A 

FORM OF 2015A NOTE 

THIS NOTE MAY NOT BE SOLD TRANSFERRED OR OTHERWISE DISPOSED OF 
EXCEPT TO PERSONS WHO HAVE DELIVERED TO THE DISTRICT WRITTEN 
EVIDENCE THAT SUCH TRANSFEREE IS AN "ACCREDITED INVESTOR" FOR 
PURPOSES OF SECTION ll-59-ll0(l)(g), C.R.S. AND A FINANCIAL INSTITUTION 
WITHIN THE MEANING OF SECTION 32-l-110(6)(A)(TV), C.R.S. OR IN 
DENOMINATIONS OF LESS THAN $500,000 

UNITED STATES OF AMERICA 
STATE OF COLORADO 

ALLISON VALLEY METROPOLITAN DISTRICT NO. 2 

2015A LIMITED TAX GENERAL OBLIGATION NOTE 

IN THE AGGREGATE PRINCIPAL AMOUNT OF 
NOT TO EXCEED $10,000,000 

Advances Not to Exceed US $10,000,000 December 4,2015 

FOR VALUE RECEIVED, ALLISON VALLEY METROPOLITAN DISTRICT NO. 2, 
a quasi-municipal corporation and political subdivision of the State of Colorado, duly organized 
and existing as a metropolitan district under the constitution and laws of the State of Colorado 
(hereinafter referred to as "Maker"), promises to pay to the order of VECTRA BANK 
COLORADO, NATIONAL ASSOCIATION, a national banking association, its successors and 
assigns (hereinafter referred to as "Payee"), at the office of Payee or its agent, designee, or 
assignee at Vectra Bank, 2000 South Colorado Boulevard, Suite 2-1200, Denver, Colorado 
80222 or at such place as Payee or its agent, designee, or assignee may from time to time 
designate in writing, all Advances made in an amount not to exceed the principal sum of TEN 
MILLION AND NO/100 DOLLARS (US $10,000,000) (this "Note") pursuant to the terms of 
the Loan Agreement dated of even date herewith by and between Maker and Payee (the "Loan 
Agreement"), in lawful money of the United States of America. 

This Note shall bear interest be payable, and mature pursuant to the terms and provisions 
of the Loan Agreement. All capitalized terms used and not otherwise defined herein shall have 
the respective meanings ascribed in the Loan Agreement. 

Amounts received by Payee under this Note shall be applied in the manner provided by 
the Loan Agreement. All amounts due under this Note shall be payable without setoff, 
counterclaim or any other deduction whatsoever by Maker, 

Unless payments are made in the required amount in immediately available funds in 
accordance with the provisions of the Loan Agreement, remittances m payment of all or any part 
of the amounts due and payable hereunder shall not, regardless of any receipt or credit issued 
therefbr, constitute payment until the required amount is actually received by Payee in funds 
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Immediately available at the place where tins Note Is payable (or any other place as Payee,m 
Payees sole discrete 
shall be made and accepted subject to the condition that any check or draft 
collectlonmaccordance with the practice of the collecting bank or banks. Acceptance by Payee 
of any paymentman amount less than the amount then due shall be deemed an acceptance on 
account onlyand any unpaid amounts shall remain due hereunder,all asmoreparticrdarly 
provldedrntheLoanAgreement. 

In the event ofnonpaymentoftirlsNote, Payee shall be errtltied to all remedies underthe 
LoanAgreementandatlawormequrty,andallremedlesshallbecumulative. 

It Is exr̂ essly stipulated and agreed to be the Intent ofMaker and Payee at all times to 
complywrthapphcable state law and applicable United Statesfederallaw. Ifthe applicable law 
(state orfederal)rs ever judrclahy interpreted so as to render usurious any a^ 
under this Note or under the Loan Agreement, or co^ 
received v t̂hrespect to the indebtedness evidenced bythrs Note, then 
express intentthat all excess amountstheretofore collected by Payee be credited on the p 
balance of this Note (or, If tins Note has been or would thereby be p a r d l n ^ 
Maker), and theprovlslonsofthlsNoteshall Immediately be deemed reform 
tbereattercollectrblebere 
any new document, so as to complywlth the applicable law, but so as to perrnlt the recovery of 
themllestamountotherwlsecatiedfbrheremrderandunderm^ Allsumspard 
oragreed tobepardtoPayeemrmeuse,forbearanceanddetenuonoftn^ 
evidenced hereby andbythe Loan Agreements^ 
amortized, prer̂ ted, allocated and spread threughout the full term 
paymentmfull so mat me rate or amount oflnteresto 
exceed the maximum rate perrmttedunder applicable law ftomtimete tmremeffectand 
appllcabletothemdebtedness evidenced 
outstanding. 

Makerandany endorsers, suretiesorguarantors hereof jolntiy and severally waive 
presentment and demand forpayment,protestandnoticeof protestand nonpayment, all 
applicable exemptionrrghts, valuation and appraisement, notice of demarrd, and all ̂  
in cormection with thedelrvery, acceptance, performance, default or 
oftirls Note and the brmglngofsultarrddlllgeneelntalring any actiontoc 
hereunder or In proceedlrû  against any of tbe rights and cohateral seeming paymer̂  
Maker and any surety, endorser or guarantor hereof agree (a)mat the tm^ 
hereunder may be extended ftomtlmetetime without notice and consent; (b)tethe accept 
of further collateral;^ 
(d)to any and all renewals, waivers or modifications matmay be granted by Payee wr 
to the payment or other provisions of this Note; and/or(e)that additional mak 
guarantors or sureties may become parties herete all wrtirout notice to mem an^ 
mamrer arreting their llablhty under or wrthrespec No extension oftimefor the 
paynrent of tlds Note shall aftect the liability of Maker" rmder this Note or anyone 
guarantorher-eofeven though Maker or suchendorserorguarantor is notaparty to such 
agreement. 
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Pailureof Payeetoexerciseany ofthe options granted hereintoPayeeuponthe 
happening of one or more ofthe events givmgrise to such options shallnotconstimteav^^ 
oftherightto exercise thesameoranyotheroptionatanysubsequenttimemrespecttot^ 
oranyotherevent. r̂ ie acceptance by Payeeofanypaymenthereunderthatislessthan payment 
in full ofall amounts due and payable at the time ofsuch payment sb̂  
of the right to exercise any of the options wanted her ein or in the Loan Agree 
that time cr at any subsequent time or num f̂y any prior exerê  
expresswrittenacknowledgmentofPayee. 

Maker (and the undersigned representative ofMaker,ifairy) represents that Maker has 
full pov^-, authority and legal right to execute, deliver 
tlusNote and this Noteconstitutesme legal, valid and blndmgobl̂ ^^ 

Ailnotices or other communicationsrequhedorpermitied to be given h 
given in the manner and be efrective as specitied in the l^an Agreements directs 
attireirrespectiveaddressesasprovidedtlrerein. 

ThlsNote is governed by and mterpretedmaccordancev t̂ir tire mternallawsof 
ofColor"ado,exceptmthe extent superseded by federal law. Invalidity of any provisions ofthis 
Notewillnotaffectairyotherprovision. 

Pursuantto Section ll-57-210oftheColoradoRevisedStatutes,asamended, this Note is 
entered intopursuantto andundertheautbority of ceriamprovisions o f ^ 
Secmities Act, being Tit lel l , Article 57,of the Colorado Revised S t a^ Such 
recital shall beconclusiveevidenceofthe validity and the regularity 
after delivery mr value and shall conclusively impart fu^ 
limimtionsofsald statutes, and thisNote shall be mcontestablefo^ 
deliveryfbrvalue. 

Maker hereby designates tbe Note asa^qualitied tax exempt obtigation" 
meaning ofSection265(b)(3)ofthelntemalRevenue Code of 1986, as amended, and th^ 
and regulations promulgated thereunder. Maker covenants thattheaggregateface amount of all 
tax exempt obtigations issued by Maker, together with goverrmrent̂  
issuing authority from Maker or are subject to substantial contrê  
than $10,000,000 during calends 
include notes, leases, loans, warrants, and bonds. Maker furmerrecogr^es that any b^, thr i t t 
institution, or other finarrcialmstitution that owns^ 
this Note asaqualified tax exerrmt obligations 
arryotherwiseavailable interest deductionattributableto sue 

By acceptance oftlusinstrumeirt, the owner oftlusNoteagrees and consents 
linntations in respect of the payment of me principal of and inters 
herem, in tire resolution of the Maker authorizing the issuance o 
Planforcr-eation of tire Maker dated June 1,2015, as tire same may be amended from tm^ 
time. 
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TO THE EXTENT PERMITTED BY LAW, MAKER HEREBY CONSENTS TO THE 
EXCLUSIVE JURISDICTION OF ANY STATE OR FEDERAL COURT SITUATED IN 
DENVER, COLORADO, AND WAIVES ANY OBJECTION BASED ON FORUM NON 
CONVENIENS, WITH REGARD TO ANY ACTIONS, CLAIMS, DISPUTES OR 
PROCEEDINGS RELATING TO THIS NOTE, THE LOAN AGREEMENT, THE PLEDGED 
REVENUE, ANY OTHER FINANCING DOCUMENT, OR ANY TRANSACTIONS 
ARISING THEREFROM, OR ENFORCEMENT AND/OR INTERPRETATION OF ANY OP 
THE FOREGOING. 

TO THE EXTENT PERMITTED BY LAW, MAKER HEREBY WAIVES ANY AND 
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO 
THIS NOTE, THE LOAN AGREEMENT, OR ANY OF THE OTHER FINANCING 
DOCUMENTS, THE OBLIGATIONS THEREUNDER, ANY COLLATERAL SECURING 
THE OBLIGATIONS, OR ANY TRANSACTION ARISING THEREFROM OR 
CONNECTED THERETO. MAKER REPRESENTS TO PAYEE THAT THIS WAIVER IS 
KNOWINGLY, WILLINGLY AND VOLUNTARILY GIVEN. 

THE PROVISIONS OF THIS NOTE MAY BE AMENDED OR REVISED ONLY BY 
AN INSTRUMENT IN WRITING SIGNED BY MAKER AND PAYEE. THERE ARE NO 
ORAL AGREEMENTS BETWEEN MAKER AND PAYEE WITH RESPECT TO THE 
SUBJECT MATTER HEREOF. 

The debt of the District hereunder does not constitute a debt or obligation of the 
City of Colorado Springs in any manner. The faith and credit of the City of Colorado 
Springs is not bo pledged for the repayment of the debt of the District hereunder. 

IN WITNESS WHEREOF, an authorized representative of Allison Valley Metropolitan 
District No. 2, as Maker, has executed this Note as of the day and year first above written. 

ALLISON VALLEY METROPOLITAN 
DISTRICT NO. 2, a quasi-municipal 
corporation and political subdivision of the State 
of Colorado 

By _ _ _ 
President 

[SEAL] 

Attest: 

By 
Secretary 
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EXHIBIT B 

FORM OF ADVANCE REQUEST 

Allison Valley Metropolitan District No. 2 
201SA Loan Agreement 

The undersigned certifies that he/she is an Authorized Person under that certain Loan 
Agreement dated as of December 4, 2015 (the "Agreement") by and between Allison Valley 
Metropolitan District No. 2 and Vectra Bank Colorado, National Association (the "Bank"). All 
capitalized terms used in this Advance Request ("Advance Request") shall have the respective 
meanings assigned in the Agreement. 

The undersigned Authorized Person hereby makes a request to the Bank for an Advance 
on the 2015A Loan, and in support thereof states: 

(i) The amount of the Advance so requested is $ . 

(ii) Upon the funding of such Advance, the sum of all Advances will not exceed the 
Maximum Advance Amount of the 2015 A Loan. 

(iii) Attached hereto is the District's calculation of Assessed Value (Schedule l ) . 1 

(iv) The amount on deposit in. the Loan Payment Fund plus Pledged Revenues 
expected to be collected in mis Fiscal Year are equal to not less than $ , which is the 
amount required to pay debt service on the Loan in this Fiscal Year.* 

(v) At the time the requested Advance is to be made and as a result thereof, 
immediately thereafter, all representations and warranties of the District set forth in Article IV of 
the Loan Agreement are true and correct as though made on the date hereof and will be true and 
correct as though made on the Advance Date and no Event of Default shall have occurred and be 
contmuing on the date hereof and on the Advance Date and no litigation is currently pending or 
threatened concerning the District's authority to pledge the Pledged Revenue as provided in the 
Loan Agreement or the District's authority to impose the Required Mill Levy as provided in the 
Loan Agreement. 

(vl) The requested Advance shall be made by the Bank by wire transfer of 
immediately available funds to the Custodian in accordance with the instructions set forth below: 

[Insert who instructions] 

(vii) Attached hereto is Schedule 1 with sufficient detail supporting the calculation of 
the applicable Advance.' 

1 Items (111), (iv) and (vii) arc not required for the Initial Advance. 
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(viii) The Advance is requested for the purpose of paying a portion of the Project Costs 
(as defined in the Custodial Agreement) in the amount of $ relating to the Project, 
providing capitalized interest in the amount of $ and funding costs of issuance in the 
amount of $ . As a result of the foregoing intended uses of the proceeds of the Advance, 
the District has allocated its electoral authorization for indebtedness to the principal amount of 
the Advance as follows: 

Purpose Amount 

Streets $ 
Parks and Recreation 
Water 
Sanitation 
Transportation 
Mosquito Control 
Safety Protection 
TV Relay and Translation 

IN WITNESS WHEREOF, I have hereunto set my hand this. day of , 
20_. 

ALLISON VALLEY METROPOLITAN 
DISTRICT NO. 2, a quasi-mumcipal 
corporation and political subdivision of the State 
of Colorado 

By 
Authorized Person 
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BANK APPROVAL 

In response to the above Advance Request, the Bank hereby agrees to advance moneys to 
the District in the amount of $ . The Interest Rate applicable to this Advance until 

the next Rate Reset Date is % 

The Advance shall be deposited with the Custodian as follows: 

(1) $ to the 2015 Project Account in the Project Pund; and 

(2) $ to the Capitalized Interest Account in the Loan Payment Fund. 

APPROVED BY: 

Vectra Bank Colorado, National Association, Bank 
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SCHEDULE 1 

DISTRICT ASSESSED VALUE 

YEAR QUARTER 
TOTAIAVOF 

PERMIT READY 
LOTS 

TOTAIAVOF 
CONSTRUCTION 

HOMES 

TOTAL AV OF 
CONSTRUCTION 

HOMES BOX TEST OR 
PRESOLD 

TOTALAV OF 
RESIDENT HOMES 

TOW AV OF 
RESIDENT HOMES 

80* Test 

As jessed Value x 
Required Mill Levy* 
Projected Revenue 

ADVANCE CALCULATION 
Filing Filing Piling Filing 

Permit Ready Lots {But Not to 
Exceed 60 Lots) - Projected 
Revenue Divided by 1.50: 

Construction Homes (the 
lesser of actual homes under 
construction or 60 Homes) -

Projected Revenue Divided by 
1.50: 

Construction Homes - filing 
meets 80% Test or 

Construction Homes Pre-Sold 
(the lesser of actual homes 
under construction or 60 

Homes) - Projected Revenue 
Divided by 1.35: 

Resident Homes Projected 
Revenue Divided by 1.25: 

Resident Homes - filing meets 
80% Test - Projected Revenue 

Divided by 1.20: 

Estimated Specific Ownership 
Tax equal to 10% of projected 

tax revenues: 
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Net Present Value = Advance 
Total 

minus Prior Advances 
= Quarterly 
Advance 

For purposes of calculating Advances, the following definitions shall apply: 

"80% Test" means when 80% of the platted lots in a filing (as specified as a present 
value discount area by the Assessor for El Paso County, Colorado) have converted to Resident 
Homes. 

"Approved Builders" means Keller Homes, Windsor Ridge, Adamo Homes and Vantage 
Homes and any parent, subsidiary or successor in interest to such entities. 

"Assessed Value" means for any property, the certified final assessed value of any taxable 
property as determined by the Assessor for El Paso County, Colorado. 

"AV of Construction Home" means for any Construction Home, the amount equal to the 
lesser of (a) the most recent actual sale within the District of a similar house model and property 
multiplied by 0.0796 or (b) of the Assessed Value applied to a similar house model and property 
within the District. 

"AVof Permit Ready Lot" means for any Permit Ready Lot, the lesser of (a) the Assessed 
Value of the lot or (b) the sale price of the most recent actual sale of the lot multiplied by 0.29. 

"AV of Presold Home" means for any Construction Home, the amount equal to the 
lesser of (a) the most recent actual sale within the District of a similar house model and property 
multiplied by 0.0796 or (b) of the Assessed Value applied to a similar house model and property 
within the District. 

"AVof Resident Home(s)n means for any Resident Home, the amount equal to the lesser 
of the sales price on the actual HUD-1 Settlement Statement multiplied by 0.0796 or the 
Assessed Value applied by the El Paso County Assessor for similar properties; provided, 
however, upon the second year after the sale described above, the AV of Resident Home for any 
Resident Home shall be the Assessed Value applicable to that property. 

"Construction Home(s)" means any home for which construction has commenced by an 
Approved Builder; for purposes of this definition, construction shall be deemed to have occurred 
upon the issuance of a permit to inspect the foundation water proofing by the City and 
confirmation of same by posting of the inspection on the City's website; provided mat any home 
which has been under construction for more than one year and which has not received a 
certificate of occupancy shall not be a Construction Home. 

"Net Present Value" means the number derived from the following formula: 

B-5 



NPV = 2 CFN/(1+R)N 

CF==projected cash flow 
R= tie greater of (I) 4.79%, or (2) the then current applicable interest rate. 
N= Cash Flow Year - Calculation Year 
Number of Payments = Maturity Year - Calculation Year - I 
Revenues are increased biannuaUy by the 4% assumed inflation rate. 

"Permit Ready Lois" means platted lots for which all infrastructure required by the City 
has been completed, dedicated and preliminarily accepted (i.e., subject to two year warranty) by 
the City which have been sold or transferred to Approved Builders, but on which no home 
construction has commenced. 

"Presold Home(s)" means any Construction Home which an Approved Builder has 
contracted to sell to a non-investor homeowner. 

"Resident Homefs)" means homes which have received a certificate of occupancy and 
have been sold with ownership transfer-red to a non-investor homeowner. 

District Authorized Person 
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