
RESOLUTION N0.146-15 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF COLORADO 
SPRINGS, COLORADO APPROVING THE ISSUANCE OF A LIMITED 
TAX GENERAL OBLIGATION AND LOAN BY THE GOLD HILL MESA 
METROPOLITAN DISTRICT NO. 2 

WHEREAS by Resolution No. 906, the City CouncilapprovedtheSpecial District 
Policy on January 24, 2006,aClty Financial Policy Regarding the Use of Districts (the ^Pollc^), 
provldingforcertainfinanclalandotherllmitatlonslntheuseofspecialdlstrlctsasanava^^ 
method in financing public infrastructure; and 

WHEREAS, pursuant tothe provisions of Title 32, Colorado Revised Statutes, and 
pursuant to proper notice having been provided as required by law,the City Council helda 
public hearlngandapprovedtheorlglnalformatlon and service plan (the ^Service Plan^forthe 
Gold Hill Mesa Metropolitan Districts Nos. 1-3 (the ^Dlstrlcts^ by Resolution No. 197-04 adopted 
onSeptember14,2004;and 

WHEREAS,City Council subsequently approved an Amended and Consolidated Plan 
for the Districts consistent with the Policy, by Resolution No. 99-06 adopted on Ju ly l l ,2006; 
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, On July 26, 2011, City Council authorized Gold Hill Mesa Metropolitan 
District No.2 ("the District") to issue bonds and loans in an aggregate amount of up to 
$9,460,000 by Resolution No. 127-11, and the District subsequently issued debt on September 
16, 2011 in the form of Series 2011A and B senior Promissory Notes ("2011A and B Notes" and 
Series 2011C and D Subordinate Tax-Supported Revenue Bonds ("2011 C and D Bonds"); and 

WHEREAS, the District has submitted for review, and City Council has reviewed, various 
related debt instrument documents, including a draft copy of a Loan Agreement authorizing a 
Series 2016 tax-exempt loan in a principal amount of up to $6,360,000 ("Loan Agreement"), a 
preliminary opinion of the District's general counsel, and a preliminary opinion of an external 
financial advisor (the "Loan Agreement Documents"); and 

WHEREAS, the proceeds of the 2016 loan will be used to refinance the Series 2011A 
and B Notes to pay down a portion of the 2011 Series D Bond and to fund other contractual 
obligations of the District; and 

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



V^EREAS, the District, h a ^ 
approve and other Service Plan prerequisites requests approval of the issuance of 
Indebtedness inastructure substantially similar to and consistent with the Loan Agreement. 

NOW THEREFORE 8E IT RESOLVED 8YTRE 
OOLORAOOSPRINOS: 

Sections. 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 issuanceof Indebtednessby the District in astructuresubstantlally similar toand 

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

Sections TheLoan Agreement authorizingaloan in the principal amount of up to 

$6,360,000 as described in the Loan Agreement Documents Is hereby approved provided, 

however, that the Indebtedness evidenced by the Loan Agreement Documents shall be solely 

anobligationoftheDistrict,andtheCityshallhavenoliabilityorotherresponsibilitytherefore. 

Sections The Issuance of debt inastructure substantially similar to and consistent with 

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

by City staff, is hereby approved. 

Sections The approvals contained herein shall be effective foramaximum of one (1) 

year from the date of this Resolution. If the District desires to issue this debt^close on this loan 

any time after December 6, 2016anew City Council approval will be required. 

DATED at Colorado Springs, Colorado, this 6th day of December 20t5. 



LOAN AGREEMENT 

BY AND BETWEEN 

GOLD H I L L MESA METROPOLITAN DISTRICT NO. 2 

E L PASO COUNTY, COLORADO 

AND 

U. S. BANK NATIONAL ASSOCIATION 

As LENDER 

DATED AS OF DECEMBER 16,2015 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT (this ^Loan Agreements is made and entered into as of 
December 16, 2015, by and between GOLD HILL MESA METROPOLITAN DISTRICT 
N0.2,aquasi-municipalcorporationandpoliticalsubdivisionoftheState of Colorado (the 
^District^, and U.S. BANI^ NATIONAL ASSOCIATION,anationalbanl^ng association, in 
its capacity as lenders 

WITNESSETH: 

^WHEREAS, the District isaquasi-municipal corporation and political subdivision of the 
State of Colorado, duly organized and existing asametropolitan district under the constitution 
and laws ofthe State ofColorado; and 

WHEREAS, at an election of the qualified electors of the District, duly caiied and held 
onTuesday, November 2,2004 (the ^2004 Elections), in accordance with law and pursuant to 
due notice,amajorityofthose qualified to vote and voting at the 2004 Election voted in favor of 
^ ^ ^ ^ , t b e issuance of general obligation indebtedness and the imposition 
payment thereof, for the purpose of providing certain improvements and facilities, the questions 
relating thereto being as follows^ 

Debt for street purposeŝ  

SHALL COLD HILL MESA METROPOLITAN DISTRICT N0.2DEBT BE 
fNCREASED $30,000,00000, WITH A REPAYMENT COST OP 
$220,000,000.00; AND SHALL COLD HILL MESA METROPOLITAN 
DISTRICT N0.2TAXES BE INCREASED $34,̂ 00,000.00 ANNUALLYOR 
BY SUCH LESSER ANNUAL AMOUNT AS MAYBE NECESSARY TO 
PAYTHE DISTRICTS DEBT; SUCH DEBT TO CONSIST OF CENERAL 
OBLIGATION EONDS OR OTHER OBLIGATIONS, INCLUDINO 
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OFPAYINO, 
REIMBURSING, ORFINANCINO ALL ORANYPART OF THE COSTS OF 
AC^UIRINC, CONSTRUCTING RELOCAT1NO, INSTALLING, 
COMPLETING, AND OTHERWISE PROVIDINC,WITHINORWITHOUT 
THE BOUNDARIES OP THE DISTRICT, STREET IMPROVEMENTS 
1NCLUDINC CURBS, CUTTERS, CULVERTS, OTHER DRAINACE 
FACILITIES, SIDEWALKS, BRIDGES, PARKING FACILITIES, PAVING, 
LICHTINC, CRADINC, LANDSCAPINC, AND OTHER STREET 
IMPROVEMENTS,TOCETHERWITH ALL NECESSARY, INCIDENTAL, 
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, AND 
EASEMENTS, ANDEXTENSIONSOFAND IMPROVEMENTS TO SAID 
FACILITIES, SUCH DEBT TO BEAR INTEREST A T A N E T EFFECTIVE 
INTEREST RATE NOT IN EXCESS OF 16^ PER ANNUM, SUCH 
INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES AND WHICH 
MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY BE 
DETERMfNEDBYTHEDISTRICT,SUCHDEBTTOSOLDINONESERIES 
ORMOREATAPRICEABOVE, BELOW OREOUAL TO THE PRINCIPAL 
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AMOUNT OF SUCHDEBTANDONSUCHTERMSANDCONDITIONS AS 
THE DISTRICT MAY DETERMINE, INCLUDING PROVISIONS FOR 
REDEMPTION OFTHE DEBTPRIOR TO MATURITY WITH OR WITHOUT 
PAYMENT OF PREMIUM IN AN AMOUNT NOT IN EXCESS O F 5 ^ 0 F 
THE PRINCIPAL AMOUNT BEFNG REDEEMED, SUCH DEBTTOBEPAID 
FROM ANY EECAEEY AVAILABLE MONEYS OF THE DISTRICT, 
INCLUDINOTHEPROCEEDSOF AD VALOREM PROPERTY TAXES; 
SUCHTAXES TO CONSIST OF AN ADVALOREM MILL LEVY IMPOSED 
ON ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT 
LIMITATION OR RATE ORWITH SUCH LIMITATIONS AS MAY BE 
DETERMINED BY THE BOARD, AND IN AMOUNTS SUFFICIENT TO 
PRODUCE THE ANNUALINCREASE SET FORTH ABOVEOR SUCH 
LESSERAMOUNTASMAYBENECESSARY,TOBEUSEDSOLELYFOR 
THE PURPOSE OFPAYINGTHEPRINCIPALOF,PREMIUMIFANY,AND 
INTEREST ON THE DISTRICT'S DEBT;AND SHALL THE PROCEEDS OF 
ANY SUCH DEBT AND THE PROCEEDS OF SUCHTAXES, ANY OTHER 
REVENUE USED TO PAYSUCH DEBT, AND INVESTMENT INCOME 
THEREON, BE COLLECTED AND SPENTBYTHEDISTRICT AS A 
VOTER-APPROVED REVENUE CHANGE,WITHOUT REGARD TO ANY 
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED 
WITHIN ARTICLE X,SECTION20OF THE COLORADO CONSTITUTION, 
ANDWITHOUT LIMITING IN ANY YEAR THE AMOUNT OF OTHER 
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE 
DISTRICT7 

Debt for water purposes: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO 2DEBT BE 
INCREASED ^,000,00^0, WITH A REPAYMENT COST OF 
^ 2 , ^ , 0 0 ^ ; AND SHALL GOLD HILL MESA METROPOLITAN 
DISTRICT NO 2TAXES BE INCREASED $ 5 , 8 ^ 
BY SUCH LESSER ANNUAL AMOUNT AS MAYBE NECESSARY TO 
PAYTHE DISTRICT'S DEBT; SUCH DEBT TO CONSIST OF GENERAL 
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING 
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OF PAYING, 
REIMBURSING, ORFINANCINGALLORANYPARTOF THE COSTS OF 
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING, 
COMPLETING, AND OTHERWISE PROVIDING,WITHINORWITHOUT 
THE BOUNDARIES OF THE DISTRICT,ACOMPLETE POTABLE AND 
NON-POTABLE WATER SUPPLY, STORAGE, TRANSMISSION, AND 
DISTRIBUTION SYSTEM, INCLUDING TRANSMISSION LINES, 
DISTRIBUTION MAINS AND LATERALS, IRRIGATIONFACILITIES,AND 
STORAGE FACILITIES, TOGETHER WITH ALL NECESSARY, 
INCIDENTAL, ANDAPPURTENANTFACILITIES, EQUIPMENT, LAND, 
AND EASEMENTS, AND EXTENSIONS OFAND IMPROVEMENTS TO 
SAID FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET 
EFFECTIVE INTEREST RATE NOT IN EXCESS OE 16^ PER ANNUM, 
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SUCH INTEREST TOBE PAYABLE AT SUCH TIME ORTIMES AND 
WHICH MAY COMPOUND ANNUALLYORSEMIAN^UALLYAS MAY 
BE DETERMINED BY THE DISTRICT, SUCH DEBT TO SOLD IN ONE 
SERIES OR MORE ATAPRICE ABOVE, BELOW OR E^UALTO THE 
PRINCIPAL AMOUNT OF SUCH DEBTANDONSUCHTERMSAND 
CONDITIONS AS THE DISTRICT MAY DETERMINE, INCLUDING 
PROVISIONS FOR REDEMPTION OF THE DEBT PRIOR TO MATURITY 
WITH OR WITHOUTPAYMENT OF PREMIUM IN AN AMOUNT NOT FN 
EXCESS OF^OFTHEPRFNCIPALAMOUNTBEFNG REDEEMED, SUCH 
DEBTTOBEPAIDFROMANYLEGALLYAVAILABLE MONEYS OFTHE 
DISTRICT, INCLUDING THE PROCEEDS OF ADVALOREM PROPERTY 
TAXES; SUCH TAXES TO CONSIST OF AN ADVALOREM MILL LEVY 
IMPOSED ON ALL TAXABLE PROPERTY OP THE DISTRICT, WITHOUT 
LIMITATION OR RATE ORWITH SUCH LIMITATIONS AS MAY EE 
DETERMINED EY THE BOARD, A N D I N AMOUNTS SUFFICIENT TO 
PRODUCE THE ANNUALINCREASE SET FORTH ABOVE OR SUCH 
LESSERAMOUNTASMAYBENECESSARY,TOBEUSEDSOLELYFOR 
THE PURPOSE OFPAYING THE PRINCIPAL OF,PREMIUMIFANY,AND 
INTEREST ON THE DISTRICT'S DEBT;AND SHALL THE PROCEEDS OF 
ANY SUCH DEBT AND THE PROCEEDS OF SUCHTAXES, ANY OTHER 
REVENUE USED TOPAY SUCH DEBT, AND INVESTMENT INCOME 
THEREON, BECOLLECTED AND SPENTBYTHE DISTRICT AS A 
VOTER-APPROVED REVENUE CHANGE,WITHOUT REGARD TO ANY 
SPENDING, REVENUE RAISLNG, OR OTHER LIMITATION CONTAINED 
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO CONSTITUTION, 
ANDWITHOUT LIMITING IN ANY YEARTHE AMOUNT OF OTHER 
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE 
DISTRICT7 

Debt for sanitation nnrposes: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT N 0 2 D E B T BE 
INCREASED $10,000,00000, WITH A REPAYMENT COST OF 
$74,000,00000; AND SHALL GOLD HILL MESA METROPOLITAN 
DISTRICT N0.2TAXES BE INCREASED $11,600,000,00 ANNUALLYOR 
BY SUCH LESSER ANNUAL AMOUNT AS MAYBE NECESSARY TO 
PAYTHE DISTRICT'S DEBT; SUCH DEBT TO CONSIST OF GENERAL 
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING 
CONTRACTS, ISSUED OR INCURRED FOR THE PURPOSE OFPAYING, 
REIMBURSING, OR FINANCING ALL ORANYPART OF THE COSTS OF 
ACOUIRING, CONSTRUCTING, RELOCATING, INSTALLING, 
COMPLETING, AND OTHERWISE PROVIDING,WITHINORWITHOUT 
THE BOUNDARIES OFTHE DISTRICT,ACOMPLETE LOCAL SANITARY 
SEWAGE COLLECTION ANDTRANSMISSION SYSTEM, INCLUDING 
COLLECTION MAINS AND LATERALS, TRANSMISSION LINES, 
TREATMENT FACILITIES, STORM SEWER, FLOOD, AND SURFACE 
DRAINAGE FACILITIES AND SYSTEMS, AND DETENTION AND 
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RETENTIONPONDS, TOGETHER WITHALLNECESSARY,INCIDENTAL, 
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, AND 
EASEMENTS, AND EXTENSIONS OPAND IMPROVEMENTS TO SAID 
FACILITIES, SUCH DEBT TO BEAR INTEREST A T A N E T EFFECTIVE 
INTEREST RATE NOT IN EXCESS OP 16^ PER ANNUM, SUCH 
INTEREST TO BE PAYABLE AT SUCH TIME OR TIMES AND WHICH 
MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY EE 
DETERMINED BYTHE DISTRICT,SUCHDEBTTO SOLD IN ONE SERIES 
ORMOREATAPRICE ABOVE, BELOW ORE^UAL TO THE PRINCIPAL 
AMOUNT OF SUCHDEBT AND ON SUCH TERMS ANDCONDITIONS AS 
THE DISTRICT MAY DETERMINE, INCLUDING PROVISIONS POR 
REDEMPTION OPTHEDEETPRIOR TO MATURITY WITH OR WITHOUT 
PAYMENT OP PREMIUM IN AN AMOUNT NOT IN EXCESS O F 5 ^ 0 F 
THE PRINCIPALAMOUNTEEINC REDEEMED, SUCHDEETTOEEPAID 
PROM ANY LEGALLY AVAILABLE MONEYS OP THE DISTRICT, 
INCLUDINGTHEPROCEEDSOF AD VALOREM PROPERTY TAXES; 
SUCHTAXES TOCONSIST OP AN ADVALOREM MILL LEVYIMPOSED 
ON ALL TAXABLE PROPERTY OP THE DISTRICT,WITHOUT 
LIMITATION OR RATE OR WITH SUCH LIMITATIONS AS MAYBE 
DETERMINED BY THE BOARD, A N D I N AMOUNTS SUPPICIENT TO 
PRODUCE THE ANNUALINCREASE SET PORTH ABOVE OR SUCH 
LESSERAMOUNT AS MAYBE NECESSARY, TO BE USED SOLELYPOR 
THE PURPOSE OPPAYINC THE PRINCIPAL OP,PREMIUM IP ANY,AND 
INTEREST ON THE DISTRICT'S DEBT;AND SHALL THE PROCEEDS OF 
ANY SUCH DEBT AND THE PROCEEDS OP SUCHTAXES, ANY OTHER 
REVENUE USED TOPAYSUCH DEBT, AND INVESTMENT INCOME 
THEREON, BECOLLECTED AND SPENTBYTHEDISTRICT AS A 
VOTER-APPROVED REVENUE CHANGE,WITHOUT REGARD TO ANY 
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED 
WITHIN ARTICLE X, SECTION 20 OP THE COLORADO CONSTITUTION, 
ANDWITHOUT LIMITING IN ANY YEAR THE AMOUNT OP OTHER 
REVENUES THAT MAY BE COLLECTED AND SPENT BY THE 
DISTRICT7 

Debt for safety protection purposes: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT N 0 2 D E B T BE 
INCREASED $1,000,00000, WITH A REPAYMENT COST OP 
$7,400,000,00000; AND SHALL GOLD HILL MESA METROPOLITAN 
DISTRICT NO 2TAXES BE INCREASED $1,160,00000 ANNUALLY OR 
BYSUCH LESSER ANNUAL AMOUNT AS MAYBE NECESSARY TO 
PAYTHE DISTRICT'S DEBT;SUCH DEBT TO CONSIST OF GENERAL 
OBLIGATION BONDS OR OTHER OBLIGATIONS, INCLUDING 
CONTRACTS, ISSUED OR INCURRED POR THE PURPOSE OPPAYING, 
REIMBURSING, OR PINANCING ALL OR ANYPART OP THE COSTS OP 
ACQUIRING, CONSTRUCTING, RELOCATING, INSTALLING, 
COMPLETING, AND OTHERWISE PROVIDING,WITHIN OR WITHOUT 
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THE BOUNDARIES OF THE DISTRICT,ASYSTEM OF TRAFFIC AND 
SAFETY CONTROLS AND DEVICESON STREETS AND HIGHWAYSAND 
AT RAILROAD CROSSINGS, INCLUDING TRAFFIC SIGNALS, 
TOGETHER WITH ALL NECESSARY, INCIDENTAL, AND 
APPURTENANTFACILITIES, EQUIPMENT, LAND, ANDEASEMENTS, 
ANDEXTENSIONSOFANDIMPROVEMENTSTOSAIDFACILITIES, 
SUCH DEETTOEEARINTERESTATANET EFFECTIVE INTEREST 
RATE NOT IN EXCESS OP 16^ PER ANNUM, SUCH INTEREST TO BE 
PAYABLE AT SUCH TIME OR TIMES AND WHICH MAY COMPOUND 
ANNUALLYORSEMIANNUALLYASMAYEEDETERMFNEDEYTHE 
DISTRICT,SUCHDEBTTOSOLDFNONESERIESORMOREATAPRICE 
ABOVE, BELOW OR EOUALTO THE PRTNCIPAL AMOUNT OF SUCH 
DEETAND ON SUCH TERMS AND CONDITIONS AS THE DISTRICT 
MAY DETERMINE, INCLUDING PROVISIONSFORREDEMPTIONOP 
THE DEET PRIOR TO MATURITY WITH ORWITHOUT PAYMENT OF 
PREMIUM IN AN AMOUNTNOTIN EXCESS OF5^0P THE PRINCIPAL 
AMOUNT EEING REDEEMED, SUCH DEET TO EE PAID FROM ANY 
LEGALLY AVAILABLE MONEYS OF THE DISTRICT, INCLUDPNG THE 
PROCEEDS OFADVALOREMPROPERTYTAXES; SUCH TAXES TO 
CONSIST OF AN AD VALOREM MILL LEVY IMPOSED ON ALL 
TAXABLE PROPERTY OF THE DISTRICT,WITHOUT LIMITATION OR 
RATE OR WITH SUCH LIMITATIONS AS MAYBE DETERMINED BYTHE 
BOARD, AND IN AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL 
INCREASESETFORTHABOVE OR SUCH LESSERAMOUNT AS MAYBE 
NECESSARY,TOBEUSEDSOLELYFORTHEPURPOSEOFPAYINGTHE 
PRINCIPAL OF,PREMIUM IF ANY,AND INTEREST ONTHE DISTRICT'S 
DEBT; AND SHALLTHE PROCEEDS OPANY SUCH DEBT AND THE 
PROCEEDS OF SUCH TAXES, ANY OTHER REVENUE USED TO PAY 
SUCH DEBT, AND INVESTMENT INCOME THEREON, BE COLLECTED 
AND SPENT BY THE DISTRICTASAVOTERAPPROVED REVENUE 
CHANGE, WITHOUT REGARD TO ANY SPENDING, REVENUE-RAISING, 
OR OTHER LIMITATION CONTAINED WITHIN ARTICLE X, SECTIONS 
OF THE COLORADO CONSTITUTION, ANDWITHOUT LIMITING IN 
ANY YEARTHEAMOUNTOP OTHER REVENUESTHAT MAY BE 
COLLECTED AND SPENTEYTHEDISTRICT7 

Debt^parkandrecr^onp^ 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT N 0 2 D E B T BE 
INCREASED $8,000,0^00,WITHAREPAYMENT COST OP $ 5 9 ^ ^ 
AND SHALLGOLD HILLMESA METROPOLITANDISTRICTNO 2 
TA^ES BE INCREASED $9,^0,0^00 AN^NUALLYORBY SUCH LESSER 
ANNUAL AMOUNT AS MAYBE NECESSARYTOPAYTHE DISTRICT'S 
DEBT;SUCHDEBTTOCONSISTOFGENERALOBLIGATIONBONDSOR 
OTHER OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR 
INCURRED FOR THE PURPOSE OP PAYING, REIMBURSING, OR 
FINANCPNG ALL OR ANY PART OFTHECOSTS OF ACOUIRING, 
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CONSTRUCTS RELOCATING, INSTALLING, COMPLETING, AND 
OTHERWISE PROVIDING, WITHIN OR WITHOUTTHE BOUNDARIES OF 
THE DISTRICT, PARIES AND RECREATIONAL FACILITIES, 
IMPROVEMENTS, AND PROGRAMS, INCLUDPNGPAR^S,BI^EPATHS 
AND PEDESTRIANWAYS, OPEN SPACE, LANDSCAPING, CULTURAL 
ACTIVITIES,COMMUNITY RECREATION CENTERS,WATER BODIES, 
IRRIGATION FACILITIES, AND OTHER ACTIVE AND PASSIVE 
RECREATIONFACILITIESANDPROGRAMS,TOGETHER WITH ALL 
NECESSARY, INCIDENTAL, AND APPURTENANT FACILITIES, 
EOUIPMENT, LAND, AND EASEMENTS, AND EXTENSIONS OFAND 
IMPROVEMENTS TO SAID FACILITIES, SUCH DEET TO EEAR 
INTERESTATANETEFFECTIVEINTERESTRATENOT IN EXCESS OF 
I^PERANNUM,SUCHINTERESTTOBEPAYABLEATSUCHTIMEOR 
TIMES AND WHICH MAY COMPOUND ANNUALLY OR 
SEMIANNUALLYASMAYEE DETERMINED EYTHE DISTRICT, SUCH 
DEBTTO SOLD IN ONESERIESORMOREATAPRfCEABOVE, BELOW 
OR EOUALTO THE PRINCIPAL AMOUNT OP SUCH DEETAND ON 
SUCH TERMS AND CONDITIONS AS THE DISTRICT MAYDETERMINE, 
INCLUDING PROVISIONS FOR REDEMPTION OF THE DEET PRIOR TO 
MATURITY WITH OR WITHOUT PAYMENT OP PREMIUM IN AN 
AMOUNTNOT IN EXCESS OF5^0P THE PRFNCIPAL AMOUNT BEING 
REDEEMED, SUCH DEET TO EE PAID FROM ANY LEGALLY 
AVAILABLE MONEYS OF THE DISTRICT,INCLUDING THE PROCEEDS 
OF ADVALOREMPROPERTYTAXES; SUCHTAXES TOCONSISTOP AN 
ADVALOREMMILLLEVY IMPOSED ON ALL TAXABLE PROPERTY OP 
THE DISTRICT, WITHOUT LIMITATION ORRATEOR WITH SUCH 
LIMITATIONS AS MAY BE DETERMINED BY THE BOARD, AND IN 
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL INCREASE SET 
FORTH ABOVE OR SUCH LESSER AMOUNTAS MAYBE NECESSARY, 
TO BE USED SOLELYFOR THE PURPOSE OFPAYE^G THE PRINCIPAL 
OF,PREMIUMIFANY,AND INTEREST ONTHE DISTRICT'S DEBT;AND 
SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE PROCEEDS OF 
SUCHTAXES, ANY OTHERREVENUE USED TOPAYSUCHDEBT,AND 
FNVESTMENTINCOMETHEREON,BECOLLECTEDANDSPENTBYTHE 
DISTRICTAS A VOTERAPPROVEDREVENUECHANGE, WITHOUT 
REGARD TO ANY SPENDING, REVENUE-RAISING, OR OTHER 
LIMITATION CONTAINEDWITHIN ARTICLE X,SECTION20OF THE 
COLORADO CONSTITUTION, AND WITHOUTLIMITING IN ANY YEAR 
THEAMOUNT OP OTHERREVENUESTHATMAYBE COLLECTED AND 
SPENTBYTHEDISTRICT7 

Debtfor mosquito control purposes: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NO 2DEBT BE 
INCREASED ^0,00^00, WITHAREPAYMENT COST OF $ 3 , 7 0 0 ^ 
ANDSHALL GOLDHILLMESA METROPOLITAN DISTRICT NO 2 
TA^ES BE INCREASED ^ , 0 0 0 00 ANNUALLY OR BY SUCH LESSER 
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ANNUAL AMOUNT AS MAYBE NECESSARYTOPAYTHE DISTRICT'S 
DEBT;SUCHDEBTTOCONSIST OF GENERAL OBLIGATION BONDS OR 
OTHER OBLIGATIONS, INCLUDPNG CONTRACTS, ISSUED OR 
INCURRED FOR THE PURPOSE OP PAYING, REIMBURSING, OR 
PFNANCFNG A L L O R ANY PARTOP THECOSTS OP ACQUIRING, 
CONSTRUCTING, RELOCATING, INSTALLING, COMPLETING, AND 
OTHERWISE PROVIDING, WITHIN OR WITHOUTTHE BOUNDARIES OP 
THE DISTRICT,PACILITIES, PROPERTIES, AND EQUIPMENT POR THE 
ELIMINATION AND CONTROL OP MOSO^ITOS, TOGETHER WITH ALL 
NECESSARY, INCIDENTAL, AND APPURTENANT FACILITIES, 
EQUIPMENT, LAND, ANDEASEMENTS,ANDEXTENSIONSOPAND 
IMPROVEMENTS TO SAID FACILITIES, SUCH DEET TO EEAR 
INTEREST ATANET EFFECTIVE P^TEREST RATE NOT IN EXCESS OF 
I6^PERANNUM,SUCHINTERESTTOEEPAYABLEATSUCHTIMEOR 
TIMES AND WHICH MAY COMPOUND ANNUALLY OR 
SEMIAN^UALLYAS MAYBE DETERMINED BY THE DISTRICT, SUCH 
DEETTOSOLDINONESERIESORMOREATAPRICEAEOVE,EELOW 
OR EOUALTO THE PRINCIPAL AMOUNT OF SUCH DEETAND ON 
SUCH TERMS AND CONDITIONS AS THE DISTRICT MAYDETERMINE, 
INCLUDING PROVISIONS FOR REDEMPTION OP THE DEET PRIOR IN 
MATURITY WITH OR WITHOUT PAYMENT OF PREMIUM IN AN 
AMOUNTNOT TO EXCESS OF5^0F THE PRINCIPAL AMOUNT BEING 
REDEEMED, SUCH DEET TO EE PAID FROM ANY LEGALLY 
AVAILABLE MONEYS OF THE DISTRICT,INCLUDING THE PROCEEDS 
OF ADVALOREMPROPERTYTAXES; SUCHTAXES TOCONSIST OF AN 
ADVALOREM MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF 
THE DISTRICT, WITHOUT LIMITATION ORRATEOR WITH SUCH 
LIMITATIONS AS MAY BE DETERMINED BY THE BOARD, AND IN 
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL INCREASE SET 
FORTH ABOVE OR SUCH LESSER AMOUNT AS MAYBE NECESSARY, 
TO BE USED SOLELYPOR THE PURPOSE OPPAYING THE PRINCIPAL 
OF,PREMIUMIFANY,AND INTEREST ONTHEDISTRICT'SDEBT^AND 
SHALL THE PROCEEDS OF ANY SUCH DEBT AND THE PROCEEDS OF 
SUCHTAXES, ANY OTHERREVENUE USED TOPAYSUCHDEBT,AND 
INVESTMENTINCOMETHEREON,BECOLLECTEDANDSPENTBYTHE 
DISTRICTAS A VOTERAPPROVEDREVENUECHANGE, WITHOUT 
REGARD TO ANY SPENDING, REVENUE-RAISING, OR OTHER 
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OP THE 
COLORADO CONSTITUTION, AND WITHOUT LIMITING IN ANY YEAR 
THE AMOUNT OP OTHERREVENUESTHATMAYBE COLLECTED AND 
SPENTBYTHEDISTRICT7 

Debt lor television relay purposes: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT NC2DEBT EE 
INCREASED $1,000,000,00, WITHAREPAYMENT COST OF $7,400,000,00; 
AND SHALL GOLD HILLMESA METROPOLITAN DISTRICT NO, 2 
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TAXES BE INCREASED $i,i60,000^ANNUALLYOREY SUCH LESSER 
ANNUAL AMOUNT AS MAYBE NECESSARYTOPAYTHE DISTRICT'S 
DEBT;SUCHDEBTTOCONSiSTOPGENERALOBLiGATiONBONDSOR 
OTHER OBLIGATIONS, PNCLUDPNG CONTRACTS, ISSUED OR 
INCURRED FOR THE PURPOSE OP PAYPNG, REFMBURSPNG, OR 
FiNANCFNG ALE OR ANY PARTOP THE COSTS OP ACO^RfNG, 
CONSTRUCTING, RELOCATING, PNSTALLiNG, COMPLETING, AND 
OTHERWISE PROVIDING, WiTHPN OR WiTHOUTTHE BOUNDARIES OF 
THE DISTRICT, TELEVISION RELAY AND TRANSLATION SYSTEM 
IMPROVEMENTS, PNCLUDPNG EQUIPMENT, PACiLiTiES, AND 
STRUCTURES, TOGETHER WITH ALL NECESSARY,PNCiDENTAL, AND 
APPURTENANT FACILITIES, EOUiPMENT,LAND,ANDEASEMENTS, 
ANDEXTENSiONSOPANDlMPROVEMENTSTOSAlDPAClLPPFES, 
SUCH DEBT TOEEARPNTERESTATANETEPPECTFVEPNTEREST 
RATE NOT PN EXCESS OP 16^ PER ANNUM, SUCH PNTEREST TO BE 
PAYABLE AT SUCH TIME OR TIMES AND WHICH MAY COMPOUND 
ANNUALLYOR SEMIANNUALLY AS MAYBE DETERMPNED BYTHE 
DlSTRiCT,SUCHDEBTTOSOLDPNONESERlESORMOREATAPRlCE 
ABOVE, BELOW OR EOUALTO THE PRPNC1PAL AMOUNT OP SUCH 
DEBTAND ON SUCHTERMS AND CONDPTIONS AS THE DISTRICT 
MAYDETERMPNE,PNCLUDPNGPROViSiONSPORREDEMPTiONOP 
THE DEBT PRIOR TO MATURITY WPTHORWTTHOUT PAYMENT OP 
PREMIUM FN AN AMOUNTNOT FN EXCESS OP5^0P THE PRINCIPAL 
AMOUNT BEING REDEEMED, SUCH DEBT TO BE PAID FROM ANY 
LEGALLYAVAiLABLEMONEYS OFTHE DISTRICT, PNCLUDiNG THE 
PROCEEDS OPADVALOREM PROPERTY TAXES; SUCHTAXES TO 
CONSIST OP AN AD VALOREM MILL LEVY IMPOSED ON ALL 
TAXABLE PROPERTY OP THE DiSTRiCT,WPFHOUT LIMITATION OR 
RATE OR WITH SUCH LiMPPATlONS AS MAYBE DETERMPNED BYTHE 
BOARD, AND iN AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL 
PNCREASESETPORTHABOVEORSUCHLESSERAMOUNT AS MAYBE 
NECESSARY,TOEEUSEDSOLELYFORTHEPURPOSEOPPAYPNGTHE 
PRPNCiPALOP,PREMiUMiPANY,ANDPNTERESTONTHE DISTRICT'S 
DEBT; AND SHALLTHE PROCEEDS OPANY SUCH DEET AND THE 
PROCEEDS OP SUCHTAXES, ANY OTHER REVENUE USED TO PAY 
SUCH DEBT, AND INVESTMENT PNCOME THEREON, BE COLLECTED 
AND SPENT BY THE D1STR1CTASAVOTERAPPROVED REVENUE 
CHANGE, WPFHOUTREGARDTOANYSPENDPNG, REVENUE-RAISING, 
OR OTHERLiMPTATtONCONTAFNEDWiTHPN ARTICLE X, SECTIONS 
OF THE COLORADO CONSTITUTION, ANDWPTHOUTLFMPPPNGFN 
ANY YEARTHEAMOUNTOPOTHERREVENUESTHATMAYBE 
COLLECTED AND SPENTBYTHED1STR1CT7 

Debt for public transportation purposes: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT N0.2DEBT BE 
INCREASED $500,^00 W1THAREPAYMENT COST OP $3,700,0^ 
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AND SHALLGOLDHILLMESAMETROPOLITANDISTRICTNO. 2 
TAXES BE INCREASED ^0,000^0 ANNUALLY OR BY SUCH LESSER 
ANNUAL AMOUNT AS MAYBE NECESSARYTOPAYTHEDISTRICT'S 
DEBT;SUCHDEBTTOCONSIST OP GENERAL OBLIGATIONBONDS OR 
OTHER OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR 
PNCURRED POR THE PURPOSE OP PAYING, REIMBURSPNG, OR 
PPNANCPNC ALE OR ANY PART OP THE COSTS OP ACQUIRING, 
CONSTRUCTPNG, RELOCATING, INSTALLING, COMPLETPNG, AND 
OTHERWISE PROVIDING, WITHIN OR WITHOUTTHE BOUNDARIES OP 
THE DISTRICT,ASYSTEMTOTRANSPORTTHE PUBLIC BYBUS, RAIL, 
OR ANY OTHER MEANS OF CONVEYANCE, OR ANY COMBINATION 
THEREOF, INCLUDING PUBLIC TRANSPORTATION SYSTEM 
IMPROVEMENTS,TRANSPORTATIONE0UIPMENT,PAR^ANDRIDE 
FACILITIES, PUBLICPARI^ING LOTS, STRUCTURES, ROOFS, COVERS, 
AND FACILITIES,TOGETHERWITH ALL NECESSARY, INCIDENTAL, 
AND APPURTENANT FACILITIES, EQUIPMENT, LAND, AND 
EASEMENTS, AND EXTENSIONS OPAND IMPROVEMENTS TO SAID 
FACILITIES, SUCH DEBT TO BEAR PNTERESTATANET EFFECTIVE 
INTEREST RATE NOT PN EXCESS OP 16^ PER ANNUM, SUCH 
PNTEREST TO EE PAYABLE AT SUCH TIME OR TPMES AND WHICH 
MAY COMPOUND ANNUALLY OR SEMIANNUALLY AS MAY EE 
DETERMINED BYTHE DISTRICT,SUCHDEBTTO SOLD IN ONE SERIES 
ORMOREATAPRICEABOVE, BELOW OREO^AL TO THE PRPNCIPAL 
AMOUNT OP SUCH DEBT AND ON SUCHTERMSANDCONDITIONS AS 
THE DISTRICT MAY DETERMINE, INCLUDPNG PROVISIONS POR 
REDEMPTION OFTHE DEBTPRIOR TO MATURITY WITH OR WITHOUT 
PAYMENT OF PREMIUM IN AN AMOUNT NOT IN EXCESS O F 5 ^ 0 P 
THE PRPNCIPALAMOUNT BEING REDEEMED, SUCHDEBTT0 8EPAID 
PROM ANY LEGALLY AVAILABLE MONEYS OP THE DISTRICT, 
INCLUDINGTHEPROCEEDSOF AD VALOREM PROPERTY TAXES; 
SUCHTAXES TO CONSIST OP AN ADVALOREM MILL LEVYPMPOSED 
ON ALL TAXABLE PROPERTY OP THE DISTRICT, WITHOUT 
LIMITATION OR RATE ORWITH SUCH LIMITATIONS AS MAY BE 
DETERMINED BY THE BOARD, AND IN AMOUNTS SUFFICIENT TO 
PRODUCE THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH 
LESSERAMOUNTAS MAYBE NECESSARY,TO BE USED SOLELYPOR 
THE PURPOSE OFPAYINC THE PRINCIPAL OP,PREMIUM IP ANY,AND 
INTEREST ON THE DISTRICT'S DE8T;AND SHALL THE PROCEEDS OF 
ANY SUCH DEBT AND THE PROCEEDS OP SUCHTAXES, ANY OTHER 
REVENUE USED TOPAY SUCH DEBT, ANDPNVESTMENT INCOME 
THEREON, BE COLLECTED AND SPENT BY THEDISTRICT AS A 
VOTER-APPROVED REVENUE CHANGE,WITHOUT REGARD TO ANY 
SPENDING, REVENUE-RAISING, OR OTHER LIMITATION CONTAINED 
WITHIN ARTICLE X,SECTION20OF THE COLORADO CONSTITUTION, 
ANDWITHOUT LIMITING IN ANY YEAR THE AMOUNT OP OTHER 



REVENUES THAT MAY EE COLLECTED AND SPENT BY THE 
DISTRICT7 

Debt for refunding nnrnoses: 

SHALL GOLD HILL MESA METROPOLITAN DISTRICT N0.2DEBT BE 
INCREASED $57,000,000.00, WITH A REPAYMENT COST CP 
$421,800,000.00; AND SHAPE COED HIEE MESA METROPOLITAN 
DISTRICT N0.2TAXES BE INCREASED $66,120,000.00 ANNUALLYOR 
EY SUCH EESSER ANNUAL AMOUNT AS MAYEE NECESSARY TO 
PAYTHE DISTRICT'S DEET; SUCH DEET TO CONSIST OP GENERAL 
OBLIGATION EONDSOROTHEROELICATIONS ISSUEDPORTHE 
PURPOSE OP REPUNDPNG,PAYPNG,ORDEFEASPNG,PN WHOLE OR IN 
PART,BONDS, NOTES, OR OTHER FINANCIAL OBLIGATIONS OF THE 
DISTRICT, SUCH DEBT TO BEARPNTEREST AT A RATE TO BE 
DETERMINED BYTHEDISTRICT, WHICH INTEREST MAYBE HIGHER 
THAN THE PNTEREST RATE BORNE BY THE OBLIGATIONSBEPNG 
REFUNDED; SUCH INTEREST TOBE PAYABLE AT SUCH TIME OR 
TIMES AND WHICH MAY COMPOUND ANNUALLY OR 
SEMIANNUALLYAS MAYBE DETERMINED BYTHE DISTRICT, SUCH 
DEBTTO SOLD IN ONE SERIES ORMOREATAPRICEABOVE, BELOW 
OR EOUALTO THE PRINCIPAL AMOUNT OP SUCH DEBTAND ON 
SUCH TERMS AND CONDITIONS AS THE DISTRICT MAYDETERMINE, 
INCLUDING PROVISIONS POR REDEMPTION OP THE DEBT PRIOR TO 
MATURITY WITH OR WITHOUT PAYMENT OP PREMIUM PN AN 
AMOUNT NOT IN EXCESS OP 5^ OF THE PRPNCIPAL AMOUNT BEING 
REDEEMED, SUCH DEBT TO BE PAID PROM ANY LEGALLY 
AVAILABLE MONEYS OP THE DISTRICT,PNCLUDING THE PROCEEDS 
OP ADVALOREMPROPERTYTAX^S; SUCHTAXES TO CONSIST OP AN 
ADVALOREM MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF 
THEDISTRICT, WITHOUT LIMITATIONORRATEOR WITH SUCH 
LIMITATIONS AS MAY BE DETERMINED BY THE BOARD, AND IN 
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL INCREASE SET 
FORTH ABOVE OR SUCH LESSER AMOUNT AS MAYBE NECESSARY, 
TO BE USED SOLELYPOR THE PURPOSE OFPAYING THE PRINCIPAL 
OP,PREM1UMIPANY,AND INTEREST ONTHE DISTRICT'S DEET;AND 
SHALL THE PROCEEDS OP ANY SUCH DEBT AND THE PROCEEDS OP 
SUCHTAXES, ANY OTHERREVENUE USED TOPAYSUCHDEBT,AND 
INVESTMENTINCOMETHEREON,BECOLLECTEDANDSPENTBYTHE 
DISTRICTAS A VOTERAPPROVEDREVENUE CHANGE, WITHOUT 
REGARD TO ANY SPENDING, REVENUE-RAISING, OR OTHER 
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION 20 OP THE 
COLORADO CONSTITUTION, AND WITHOUT LIMITING IN ANY YEAR 
THE AMOUNT OP OTHERREVENUESTHATMAYBE COLLECTED AND 
SPENTBYTHEDISTRICT7 
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^VY^EI^AS, the returns of the 2004 Election were duly canvassed and the result thereof 
duly deeded; and 

WHEREAS, the result of the 2004 Election was certified by the District by certified mail 
to the board of county commissioners of each county in which the District is located or tothe 
governing body ofamunicipality that has adoptedaresolution of approval of the special district 
pursuant to ^32-1-204.5, O.R.S., and with the division of securities created by ^11-51^701, 
O.R.S.not less than 30 days prior to the dateofthisEoan Agreement; and 

^YHEREAS,pursuant to the 2004 Election,the District has heretofore authorized and 
issued its: 

(a) Promissory Note, Series 2011A, originally issued in the aggregate 
principal amount of $2,640,000, and now outstanding in the aggregateprincipal amount of 
$2,265,000(the^2011ANote^; 

(b) Promissory Note, Series 20118, originally issued in the aggregate 
principal amount of $1,720,000, andnowoutstandingin the aggregateprincipal amount of 
$l,720,000(the^2011BNote^; 

(c) Subordinate Tax-Supported Revenue Bonds, Series 20110, originally 
issued in the aggregate principal amount of$2,160,000, and now outstanding in the aggregate 
principal amountof$2,160,000(the ^Subordinate 2011OBonds^; and 

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

WHEREAS, it hasbeen determined bythe Board of Directors of the District (the 
^Board") that by entering into and completingarefunding program with respect to the 2011A 
Note, the 2011BNote,andaportion of the outstanding Subordinate 2011DBonds(collectively, 
the ^Remnded Obligations'^, the Board can reduce interest costs or effect other economies; and 

WHEREAS, theBoardhasheretoforedeterminedthat itisalsonecessary topay or 
reimburse the costs of acquiring, constructing, and installingaportion of thefacilities the debt 
for which was approved by me 2004 Election (me ^Project'')for the District and its inhabitants; 
and 

WHEREAS, the Board has determined and hereby determines that it is in the best 
interests ofme District, and me residents and taxpayers thereof, that the Refunded Obligations be 
refunded and mat the Project be financed by me incurrence ofadebt in theformofaloan, and 
me District has requested U.S. Bank National Ass 
such purposes by making available totheDistrictaloaninthema^imum aggregate principal 
amount of$6,360,000(as more particularly defined herein, the ^Eoan"); and 

WHEREAS, of the total principal amount of the Loan, the principal amount of 
$5,810,496 shall be issued forthepurposeof refundingthe RefundedObligations,and the 
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principal amount of$549,504 shall be issued for the purpose ofpaying the costs ofthe Project; 
and 

WHEREAS, for purposes of Article X, Section 20 of the Colorado Constitution 
(^EABOR^), the Board hereby makes the following findings and determinations with respect to 
the useofthe debt authorization from the 2004 Election: 

(a) The Refunded Obligations bear interest at the following rates: 

a. the 2011ANotebears interest at therateof 3.O^^per annum, 
subject to adjustment upon an event ofdefaultorafailed remarketing; 

b. the 2011BNote bears interest at the rate of 2.14̂ o per annum plus 
the product ofthe one-day E1BOR multiplied by 66.86^, adjusted each Business Day,subject to 
adjustment upon an event of default orafailed remarketing; and 

c. the Subordinate 2011D Bonds bear interest at the rateof9.50^o per 
annum; and 

(b) Ehe^BaseRate"(as defined herein) fortheEoan is lower than the interest 
rate on the 2011A Note and the Subordinate 2011DBonds, and thus the portion of theEoan 
allocableto reading the principal amountsofthe2011A Note andtheSubordinate2011D 
Bonds ($3,439,000) isarefinancingofDistrict bonded debt atalower interest rate and does not 
require further electoral authorization under EABOR; and 

(c) Notwithstanding the foregoing, in light of the possibility that the 
Insufficiency Rate, the Default Rate, or the Post-Maturity Rate could apply and cause the interest 
rate on the Eoan to exceed the respective interest rates on the 2011ANote and the Subordinate 
2011D Bonds,theDistrict hereby allocates theprincipal amount of theEoan allocable tothe 
refunding of the principal amounts of the 2011A Note and the Subordinate 2011D Bonds 
($3,439,000) to the authorized but unissued electoral authorization for refunding purposes from 
the 2004 Election onacontingent basis,such allocation to be contingent upon whether the final 
net effective interest rate ofthe Eoan is lower than the net effective interest rate on the 2011A 
Noteand the Subordinate 2011DBonds; and 

(d^ Ehe Base Rate for the Eoan is higher than the current variable interest rate 
for the 2011BNote, and thus the portion ofthe Eoan allocable to refunding the principal amount 
of the 2011BNote ($1,720,000) is notarefinancing of District bonded debt atalower interest 
rate and requires further electoral authorization underEABOR, and the District hereby allocates 
authorizedbut unissued indebtedness for refunding purposed from the 2004 Election in such 
amount; and 

(e) Ehe principal amount of the Eoan allocable to the refunding of the 
Refunded Obligations exceeds the principal amount ofthe Refunded Obligations by $651,496, 
andmeDistrictherebyallocatesaumorizedbut unissued indebtednessfor refunding purposes 
from the 2004 Election in such amount; and 
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(f) Eheprincipaiamount of theLoanissuedfor the purpose of paying the 
costs of theProject ($549,504) is hereby allocated to the authorized but unissued indebtedness 
from the 2004 Election based upon the anticipated uses of such proceeds in accordance with the 
following; and 

(g) Consequently, after incurrence of the Loan, the District wil l have the 
following authorized but unissued indebtedness from the 2004 Election: 

Authorization Used and Remaining from 2004 Election 

Purpose 
Streets 
Water 
Sanitation 
Safety 
protection 
Park and 
recreation 
Mosquito 
control 
TV relay 
Public 
transportation 
Refunding 
TOTAL 

Principal Principal Principal 
Amount Amount Amount Principal 
Used by Used by Used by Principal Amount 

Principal Senior Series Series Amount Contingently Principal 
Amount Loan 2011C 2011D Used by Used by Amount 
Voted Agreement Bonds Bonds Loan Loan Remaining 

$30,000,000 -$2,069,256 -$1,025,136 -SI ,498,312 -$133,668 $0 $25,273,628 

$5,000,000 -$273,372 -$135,432 -$197,944 -$217,727 $0 $4,175,525 

$10,000,000 -$2,017,372 -$999,432 -51,460,744 -$198,109 $0 $5,324,343 

$1,000,000 $0 $0 $0 $0 $0 $1,000,000 

$8,000,000 $0 $0 $0 $0 $0 $8,000,000 

$500,000 $0 $0 $0 $0 $0 $500,000 

$1,000,000 $0 $0 $0 $0 $0 $1,000,000 

$500,000 $0 $0 $0 $0 $0 $500,000 

$57,000,000 $0 $0 $0 -$2.371.496(1) -$3,439,000 $51,189,504 

$113,000,000 -$4,360,000 -$2,160,000 -$3,157,000 -$2,921,000 -$3,439,000 $96,963,000 

(1) Includes the principal amount of the 201 IB Note ($1,720,000) which is being refunded at a higher interest rate 
than the current variable interest rate in effect for the 201 IB Note, plus the principal amount of the Loan allocable to 
the refunding of the Refunded Obligations in excess of the principal amount of the Refunded Obligations 
($651,496). 

WHEREAS, the Bank is willing to enter into this Loan Agreement and to make the Loan 
to the District pursuant to the terms and conditions set forth herein and in the Custodial 
Agreement; and 

WHEREAS, the Loan shall be payable from and secured by the Pledged Revenue (as 
defined herein); and 

WHEREAS, the Bank is a financial institution or institutional investor within the 
meaning of §32-1-103, C.R.S., and the debt represented by the Loan is permitted pursuant to 
§32-1-1101 (6)(a)(IV), C.R.S.; and 

WHEREAS, the incurrence of the Loan shall not involve a public offering, and shall be 
made exclusively to the Bank as an "accredited investor", as that term is defined under sections 
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3(b)and(4)(2) of thefederal "Securities Act of 1933" by regulation adopted thereunder by the 
securities and exchange commission, and will be exemptfrom registration under the Colorado 
Municipal Bond Supervision Act; and 

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

ARTICLE! 

DEFINITIONS 

lnthisLoanAgreement,exceptasotherwise expressly providedorwherethecontext 
indicates omerwise,thefollowing capitalized terms shall have the respective meanings setforth 
below. These definitions shall he equally applicable to hoth the singular and the pluralforrns of 
the terms so defined. 

^ ^ ^ " means tne authorizing debt election held within the District on 
November 2, 2004. 

^ ^ ^ A ^ ^ ^ h a s the meaning setforth in the recitals hereto. 

^ ^ ^ A ^ ^ ^ h a s the meaning set forth in the recitals hereto. 

"^^^^^^^^"meansanyRersonwhoorwhichisan"accredited investor", as 
that term is defined under sections 3(b) and (4)(2) of thefederal "Securities Act of 1933" by 
regulation adopted thereunder by the securities and exchange commission. 

" B f ^ ^ B ^ ^ ^ ^ ^ ^ " means any member ofthe Board. 

" ^ ^ ^ ^ ^ ^ ^ ^ ^ " m e a n s theresolution adoptedby theBoardonDecember4, 
2015, authorizing the Districtto enter into the Loan and execute and deliver the Financing 
Documents. 

" B l ^ ^ C ^ ^ ^ ^ C ^ ^ ^ 
form ofExhibitBattached hereto. 

"^^'means U.S.Bank National Association,anational banking association, Denver, 
Colorado, in its capacity as lender ofthe Loan. 

^ ^ " means the interest rate applicable to the Loan for so long as the 
InsufficiencyRate,theDefault Rate or theRost-MaturityRatedonot apply, which shallbe 
3.01̂ o per annum. 

" ^ ^ ^ " means the Board ofDirectors ofthe District. 

" ^ ^ C ^ ^ ^ " means Sherman^ffowardL.L.C. 
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" ^ ^ ^ ^ ^ " means any day ofthe week on which the Bank is conducting its banking 
operationsnationally andon whichday theBank's offices are openforbusiness inDenver, 
Colorado. 

" C ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ m e a n s the assessed valuation of the taxable property in 
the District, as such assessed valuation is certifiedfrom time to time by the appropriate county 
assessor,including without limitation certifications based upon preliminary assessed valuations. 

" C ^ ^ ^ ^ ^ ^ B ^ ^ ^ ^ ^ ^ m e a n s an independent certifiedpublic accountant within 
the meaning of§12-2-115,C.R.S.,and any amendment thereto, licensed to practice in the State 
of Colorado. 

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

"C^^^means the concurrent execution and delivery of the Financing Documents by 
the respective parties thereto and the issuance and disbursement ofthe proceeds ofthe Loan and 
application ofthe proceeds thereofin accordance with the provisions hereof. 

" ^ ^ ^ ^ r ^ means the date on which the Closing occurs. 

" ^ ^ " means the Internal Revenue Code of 1986, as amended, and the rules and 
regulations promulgated thereunder. 

" ^ ^ ^ ^ ^ ^ ^ ^ ^ ' m e a n s me fund by that name established by me provisions of 
tbe Custodial Agreement to be held and administered by the Custodian pursuant to the provisions 
ofthe Custodial Agreement. 

"C.^^B'means the Colorado Revised Statutes, as amended and supplemented as ofthe 
date hereof. 

" ^ ^ B ^ " means the Colorado Springs Urban Renewal Authority. 

" ^ ^ ^ ^ ^ ^ ^ ^ B ' m e a n s the Custodial Agreement,dated of even date hereof,by 
and between the District and the Custodian, as amended or supplemented from time to time. 

"C^^^ 'meansU.S.Bank National Association, and its successors and assigns, as 
custodian under the Custodial Agreement. 

"^^B'means,wimout duplication, all of mefollowing obligations of the Districtfor the 
payment ofwhich the District promises or is required to impose an ad valorem property tax levy 
or impose fees:(a) borrowed money of any kind; (b)obligations evidenced by bonds, debentures, 
notes or similar instrnments;(c)obligations upon which interest charges are customarily paid; 
(d^ obligations nnder conditional sale or other title retention agreements relating to property or 
assets purchased by the District;(e)obligations issued or assumed as the deferred purchase price 
of property or services;(f^obligations in connection with indebtedness of others secured by(or 
whichtheholder of suchindebtedness has anexistingright, contingent or otherwise, to be 
secured by) any lien orother encumbrance onproperty owned or acquired bythe District, 
whemer or not me obligations secured thereby have been assumed(only to the extent of thefair 
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market value of such asset if such indebtednesshas not been assumed by tbe Districts (g) 
obligations arising from guarantees madebytheDistrict;(h) obligations evidenced by capital 
leases; (i) obligations as an account party in respect ofletters of credit and bankers'acceptances 
or similar obligations issuedinrespect ofthe District; and (j) obligationsevidencedby any 
interest rate exchange agreement; provided mat notwithstanding theforegoing, the term^Debt" 
does not include obligations issuedfor any purpose, the repayment of which is contingent upon 
theDistricPsannualdeterminationto appropriate moneys therefor,other than capital leases as 
set forth in (h) above, 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 Piscal Year only after the 
last scheduled payment of principalor interest ontheLoan in such Fiscal Year,and(iv) the 
District makes no promise to impose any tax, fee, or other governmental chargefor the payment 
of such obligations. 

" ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ means me fund by mat name established by th^ 
of the Custodial Agreement to beheld and administeredby the Custodian pursuant to the 
provisions ofthe Custodial Agreement for the purposes setforth therein. 

^ ^ ^ v ^ ^ ^ v ^ ^ ^ ^ ^ ^ " m e a n s $ 1 9 0 , 8 0 0 . 

^ ^ ^ ^ B ' m e a n s the Base Rate plus5.00^. 

" ^ ^ ^ C ^ ^ ^ ^ ^ m e a n s $190,000, whichis equal to theamount held inthe 
Reserve Fund established under the Custodial Agreement between the District and the Custodian 
relatingtothe2011ANoteandthe2011BNote. 

" ^ v ^ ^ ^ ^ ^ B ' h a s the meaning setforth in Section^.Olhereof. 

" ^ ^ ^ ^ ^ ^ ^ ^ " means this Loan Agreement, the Note, the Authorizing 
Resolution, the Custodial Agreement, and the Placement Agent Agreement, all informand 
substance satisfactory to the Bank. 

" ^ ^ ^ B ' m e a n s the 12 months commencing Januarylof any year and ending 
December31of such year. 

" ^ ^ ^ C ^ ^ ^ " means Susemihl McDermott ^ Cowan, PC, or any successor 
General Counsel designatedinwriting by the District. 

" ^ ^ ^ ^ ^ ^v^B'has the meaning setforth in Sections.03 hereof. 

" B ^ ^ ^ ^ ^ ^ " means the Base Rate plus5.00^. 

" ^ ^ ^ ^ ^ ^ ^ ^ " has the meaning set forth in Section 2.02(a)(iii) hereof. 

" ^ ^ ^ ^ ^ ^ ^ ^ " means June land Decemberlof each year, commencing June 
1,2016, and the Maturity Date. 

" ^ ^ ^ r ^ ^ ^ means the six month period from one Interest Payment Date to the next 
Interest Payment Date. 
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" ^ ^ ^ " means me overnight USD PIECE rate quoted by me Eank from Reuters Screen 
E1ECR01 Page or any successor thereto, which shall be that overnight USD ElECRrate in effect 
and reset each NewYork Banking Day,adjusted for any reserve requirement and any subsequent 
costs arising fromachange in government regulation, such rate rounded up to the nearest one-
sixteenth percent. The Bank'sinternal records ofapplicableinterestrates shall be determinative 
in the absenceofmanifest error. 

"^^"meanstheioanmadehy the Bank totheDistrict hereunder in the aggregate 
principal amount of$6,360,000. 

" ^ ^ ^ ^ ^ ^ B ' m e a n s this Loan Agreement and any amendmentsor supplements 
made hereto in accordance with the terms herewith. 

" ^ o ^ ^ ^ ^ ^ ^ ^ ' m e a n s the fund by that name established by the provisions ofthe 
Custodial Agreement to he held and administered by the Custodian pursuant to the provisions of 
the Custodial Agreementfor the purposes setforth therein. 

" ^ ^ ^ ^ ^ " means December 16,2022. 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ v ^ ^ ^ ^ ^ T B ^ ^ ^ h a s t h ^ 
Plan, as such Service Plan is in effect as of the date hereof. 

"^^^^^^"means l6 .00^8 , the maximum Net Effective Interest Rate permitted by 
the terms ofthe 2004 Election. 

^ ^ ^ ^ ^ ^ v ^ ^ ^ ^ ^ ^ " means, as of the end of any Interest Period, the total a^ 
of interest accrued hereunder on theEoanfromthe Closing Date through the last dayof such 
Interest Period, divided by the sum of the products derived by multiplying the principal amount 
of the Eoan outstanding in each year by the number of years from the date of this Eoan 
Agreement to the last dayof such Interest Period (or the date on which such principal amount 
was actually paid, i f earlier); provided that in the event of a conflict between the above 
calculations and the calculations of net effective interest rate required by law or by the terms of 
theDistrict^s electoral aumorization,the net effectiveinterestraterequired by law or by the 
termsoftheDistrict'selectoral authorization shall control. 

" ^ ^ P ^ ^ ^ ^ ^ ^ ^ n B " means any day(otherthanaSaturday or Sunday) on which 
commercial banks are open for businessinNewYork,NewYork. 

" ^ ^ " means the Cold Pfill Mesa Metropolitan District No.2Promissory Note, Series 
2015,evidencing the Eoan, in the aggregate principal amount of$6,360,000,from the District, as 
maker, to the Eank, as payee, and dated as ofthe Closing Date. 

" ^ B ^ ^ ^ " means one or more commercial banks or other Persons not affiliates of the 
District, which Participants shall be Accredited Investors. 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ m e a n s , c o l l e c t i v e l y , t h e Subordinate 2011^ 
Subordinate 2011DBonds, and any additional Debt mat may be incurredinthefuture pursuant 
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to Sections.llhereofwithalien on the Pledged Revenues that is subordinate to the lien thereon 
ofthe Loan. 

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

" ^ ^ ^ ^ v ^ ^ " means the moneys derived by the District from the following sources, 
after payment ofany costs of collection: 

(a) tbe Required Mill Levy; 

(b) theTax Agreement; 

(c) the portion of the Specific OwnershipTaxes allocable to the amount of the 
Required Mill Levy; and 

(d) any other legally available moneys which the Board determines in its sole 
discretion to apply as Pledged Revenue; 

Por the avoidance of doubt, Pledged Revenue does not include any amounts derived by 
the District from its imposition of the Maximum Operating Mill Levy or any portion thereof, as 
authorized by,and defined in, tbe Service Plan. 

" ^ ^ ^ ^ ^ v ^ ^ ^ ^ ' m e a n s thefund by that name established by the provisions of 
the Custodial Agreement to be held and administered by me Custodian pursuant to the provisions 
ofthe Custodial Agreementforthe purposes set forth therein. 

" ^ ^ ^ ^ ^ ^ m e a n s a V a r i a b l e Rate equal to LIBOR plus^.OO^. 

" ^ ^ ^ ^ ^ ^ v ^ ^ ^ ^ " means December 1 of eachyear,commencing December 1, 
2016, and the Maturity Date. 

" ^ ^ ^ " has the meaning set forth in the Custodial Agreement. 

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

" ^ ^ ^ ^ ^ ^ ^ ^ v v " shall have thefollowing meaning: 

(a) Subject to paragraph(b)below,anad valoremmilllevy (amillbeing 
equal tol^lOoflcent) imposed upon all taxable property of the District each year in an amount 
sufficient,when combined with moneys held in the Loan Payment Pund and amounts expected 
to be received under theTax Agreement, to pay the principal of and interest on tbe Loan as the 
samebecomedueandpayableandtoreplenishtheDebtServiceReservePundtotheDebt 
Service Reserve Requirement (if necessary),but not in excess of 30 mills; provided however, 
that in the event the method of calculating assessed valuation is or was changed after January 1, 
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2006, the minimum and maximum mill levies provided herein will be increased or decreased to 
reflect suchchanges, such increases or decreases tobe determined by theBoardingood faith 
(such determination to be binding and final) so that to the extent possible, the actual tax revenues 
generated by the mill levy,as adjusted, are neither diminished nor ennancedasaresult of such 
changes. Por purposesoftheforegoing,achangeintheratio of actual valuationto assessed 
valuation shall be deemed to beacbange in the method of calculating assessed valuation. 

(b) Notwithstanding anything herein to the contrary, in no event may the 
Required Mill Levy be established atamill levy whichwouldcausethe District to derive tax 
revenue in any year in excess of the maximum 
authorization, and if tbe Required Mill Levy as calculated pursuant to the foregoing would cause 
the amount of taxes collected in any year to exceed the maximum tax increase permitted by the 
District'selectoral authorization, the Required Mill Levy shall be reduced to the point that such 
maximum tax increase is not exceeded. 

" ^ v ^ ^ ^ " means the service plan for the District, as approved pursuant toTitle 32, 
Article 1,C.R.S., including any amendments or supplements made thereto in accordance with 
law. 

^ ^ ^ ^ ^ ^ means Title 32, Articlel,C.R.S. 

" ^ ^ ^ ^ ^ ^ ^ T B ^ ^ m e a n s the specificownershiptax which is collected by the 
county and remitted to the District pursuant to §42-3-107,C.R.S., or any successor statute. 

" ^ ^ ^ ^ ^ ^ C ^ ^ " has me meaning set forth in the recitals hereto. 

^ ^ B ^ ^ ^ ^ ^ ^ " has the meaning set forth in the recitals hereto. 

" ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ U M B Bank, n.a., or any successor thereof, â  
under the indentures of trust authorizing the issuance of the Subordinate 2011CBonds and the 
Subordinate 2011D Bonds. 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ means Titlell^ 

" T B ^ ^ ^ ^ ^ ^ e a n s that certain IntergovernmentalTax Sharing 
of January 20, 2011, between the District and CSURA, including any amendments or 
supplements made thereto in accordance herewith. 

" ^ C ^ ^ ^ " means the tax compliance certificate to be signed by the District, ina 
form acceptable toBond Counsel,relating to the requirements of Sections 103andl41-150of 
the Code. 

" ^ ^ ^ ^ ^ ^ ^ ^ " means that certain Cold Hill Mesa Urban Renewal Plan approved 
and adopted by tbe City Council on May 25, 2004, as amended by the Amended Cold Hill Mesa 
Urban Renewal Plan approved and adopted by the City Council June 23, 2015. 

"^^^^^"meansarateofinterest which varies periodically and is not fixed. 
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ARTICLED 

LOAN 

Section 2.0L Term Loan. 

(a) ^ r ^ ^ ^ r r ^ ^ f ^ ^ ^ ^ . The Bank hereby agrees to extend the Loan to 
the District,subject tothetermsandconditions of tbisLoan Agreement. TheLoanshallbe 
evidenced by tbeNote, which shall be substantially in tbe form set forth in E^hibitAattacbed 
hereto. 

(b) B ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ On the 
Closing Date, the Bank will make available the proceeds of the Loan and the District,with tbe 
consent of tbe Bank which is hereby given,will make available the District Closing Funds,and 
such moneys shall be applied asfollows: 

(i) together, the District Closing Funds in the amount of$190,000 and 
proceeds ofthe Loan in the amount of $3,799,589.81 shall be transferred to U.S.Bank National 
Association and be used to pay tbe principal ofand interest on the 2011ANote and the 2011B 
Note on the Closing Date; 

(ii) the amount of$l,551,000 shall betransferredtothe Subordinate 
DebtTrustee, of which $1,174,000 will be used to pay the principal amount of the Subordinate 
2011DBonds on the Closing Date, $376,652.27 will be used to pay accrued interest thereon on 
the Closing Date, and the amount of$347.73 will be held in the bond fundforthe2011DBonds; 

(iii) the amount of $190,800 shall be credited to the Debt Service 
Reserve Fund; 

(iv) theamountof$25,000,beingtheBank'sfeefor entering into this 
Loan Agreement, shall be paid to the Bank; 

(v) the amount of $269,700 shall be credited to the Costs of Issuance 

Fund;and 

(vi) theamountof$523,910.19shallbecreditedtotheProjectFund. 

Section 2.02. Interest Ratê  Loan P âymentŝ Eeesâ nd Expenses. 

(a) ^ ^ r ^ r ^ y ^ B ^ . 
(i) ^ ^ ^ ^ C ^ ^ ^ ^ ^ C ^ ^ ^ ^ ^ . Interest 

payments on the Loan shall be due on each Interest Payment Date. All interest due and payable 
hereunder shall be calculated on the basis ofa360-day year and actual number of days elapsed in 
the applicable period. Interest not paid when due shall compound on each Interest Payment Date 
at the then-applicable interest rate. The Bank'sinternal records of applicable interest rates shall 
be determinative in the absence of manifest error. 
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(ii) 

(A) Base Rate. Unless the Insufficiency Rate, the Default Rate 
or the Post-Maturity Rate apply,me unpaid principal balance of the Eoan will bear interest at the 
Base Rate. 

(B) Default Rate. Immediately upon the occurrence of an 
Event ofDefault, the unpaid principal balance ofthe Eoan will bear interest at the Default Rate 
to, but not including, the earlier to occur of (l)the date on which such Event ofDefault is cured 
to the satisfaction of the Eender, or (2)the Maturity Date. 

(C) insufficiency Rate. Immediately upon the occurrence of an 
Insufficiency Event, the unpaid principal balance of the Eoan will bear interest at the 
Insufficiency Rate to, butnot including, the earlier to occur of (1) the dateon which such 
Insufficiency Event is cured to the satisfaction of the Eender, or (2)the Maturity Date. 

(D) Post-Maturity Rate. Commencing on the Maturity Date, 
any unpaid amounts due on the Eoan shall bear interest at the Post-Maturity Rate. 

(iii) 

(A) Maximum Rate. Notwithstanding theforegoing provisions, 
me maximum Net Effective interest Rate that the Borrower is authorized to pay with respect to 
the Eoan is the Maximum Rate, and theEoan shall not bear interest atarate in any particular 
Interest Period that would cause the Net Effective Interest Rate on the Eoan, calculated as of the 
end of such Interest Period, to exceed the Maximum Rate; provided that, to the extent amounts 
due to theBank have not been fully repaid because of the application of this Maximum Rate 
provision,the provisions ofSection 2.02(a)(iii)(B)hereof shall apply. 

(B) Interest Rate Differential. If the interest due andpayable 
on any obligation hereunder computed at the Insufficiency Rate,the Default Rate,or the Post-
Maturity Rate is in excess of the amount actually paid by the District asaresult of the Maximum 
Rate provisions of Section 2.02(a)(iii)(A) hereof, the difference between what would have been 
theinterest payable onsuchamountshadtheyaccruedinterest at theInsufficiencyRate,the 
Default Rate, or Post-Maturity Rate, as applicable, and the actual interest paid by the District on 
such obligation (me "Interest Differential") shall remain an obligation of the Distric i f at any 
time there is an Interest Differential owed to the Bank, any reduction in interest rate that would 
resultfrom the application ofme Insufficiency Rate, me Default Rate, or the Post-Maturity Ra^ 
during anyapplicableperiodpursuant to Section 2.02(a)(ii)(B^,(C) and (D)bereof,shall not 
reduce the rate of interest below the Maximum Rate until the total amount due has been paid to 
the Bank, computed as ifme applicable Insufficiency Rate, Default Rate, or Post-Maturity Rate 
had,during all applicable periods pursuant to Section 2.02(a^(ii)(B^,(C) and (D)hereof,becn 
utilized. 

(b) ^ B ^ ^ ^ ^ ^ ^ B ^ . Repayment of principalamounts owing under the 
Eoan shall occur on each Principal Payment Date as set forth below. Cn the Maturity Date, the 
outstandingprincipal balanceof the Eoanshall be dueandpayable infu l l . Theprincipal 
payment amounts shall be as setforth below. 
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Principal 
Payment Pate 

Principal 
Amount Due 

December 1, 2016 $120,000 
December 1, 2017 190,000 
December 1, 2018 285,000 
December 1,2019 300,000 
December 1,2020 300,000 
December 1, 2021 310,000 
December 1,2022 320,000 
December 16, 2022 4,535,000 

(c) Optional Prepayment. On any date on or after December 16, 2020, the 
District may, at its option, prepay all or any part of the principal of the Loan then outstanding, 
upon payment to the Bank of the principal amount so prepaid, plus accrued interest thereon at the 
rate then borne by the Loan to the prepayment date, without prepayment fees or other 
premiums. In addition, on any date prior to December 16, 2020, the District may, at its option, 
prepay the Loan, in whole or in part, at a prepayment price equal to the sum of the principal so 
prepaid together with accrued and unpaid interest thereon to the date of prepayment, plus a 
prepayment fee computed as follows ("Prepayment Fee"): the Prepayment Fee shall be equal to 
the greater of zero, or that amount, calculated on any date of prepayment, derived by subtracting: 
(a) the principal amount of the Loan or principal portion of the Loan to be prepaid on such 
prepayment date from (b) the net present value of the Loan or principal portion of the Loan to be 
prepaid on such prepayment date, all as reasonably determined by the Bank; provided that 
notwithstanding the foregoing, in the event such Prepayment Fee exceeds the amount permitted 
by law, the Loan shall be deemed non-prepayable to that extent. Prepayments of the Loan 
pursuant to this Section 2.02(c) shall be applied to the principal amount of the Loan then 
outstanding in inverse order of maturity, commencing with the principal due and owing on the 
Maturity Date, as shown in Section 2.02(b) above. 

(d) Obligations Unconditional. The District's obligation to repay the Loan 
hereunder and all of its other obligations under this Loan Agreement shall be absolute and 
unconditional under any and all circumstances and irrespective of any setoff, counterclaim, or 
defense to payment which the District may have against the Bank, any Participant, or any other 
Person, including, without limitation, any defense based on the failure of any nonapplication or 
misapplication of the proceeds of the Loan hereunder, and irrespective of the legality, validity, 
regularity, or enforceability of all or any of the Financing Documents, and notwithstanding any 
amendment or waiver of (other than an amendment or waiver signed by the Bank explicitly 
reciting the release or discharge of any such obligation), or any consent to, or departure from, all 
or any of the Financing Documents or any exchange, release, or nonperfection of any collateral 
securing the obligations of the District hereunder and any other circumstances or happening 
whatsoever, whether or not similar to any of the foregoing; provided however, that nothing 
contained in this Section shall abrogate or otherwise affect the rights of the District pursuant to 
Section 8.16 hereof. 
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(e) 1 ^ ^ ^ , To me extent permittedby law: (i) the District hereby 
waives (A) presentment, demand, notice ofdemand, protest, notice ofprotest, notice of dishonor 
and notice of nonpayment; (B)to the extent the Bank is not in default hereunder, the right, if any, 
to tbe benefit of, or to direct application of, any security hypothecated to theBankuntil all 
obligations of the District to the Bank hereunder, howsoever arising, has been paid;(C) the right 
to require theBank to proceed against theDistricthereunder,or against any Person under any 
guaranty or similar arrangement, or under any agreement between the Bank and any Person or to 
pursue any other remedy in the Bank's power; (D) all statutes of limitation except those 
pertaining to the validity or enforceability of this Loan Agreement; and (E) any defense arising 
out of the election by theBanktoforeclose on any securitybyone or more nonjudicialor 
judicial sales; (ii) theBank may exerciseanyotherrightor remedy, eventhoughanysuch 
election operates to impair or extinguish the District'sright to repaymentfrom, or any other right 
or remedy it may have against, any Person, or any security; and (iii) the District agrees that the 
Bank may proceed against the District or any Person directly and independently ofany other, and 
that any forbearance,change of rate of interest,oracceptance,release,or substitution of any 
security,guaranty,or loan or change of any term or condition thereunder or under any Pinancing 
Document(other than by mutual agreement between the District and the Bank) shall not in any 
way affect the liability ofthe District hereunder. 

(f) ^ ^ ^ ^ ^ ^ ^ ^ It isacknowledgedby the Bank that allof the 
obligations of theDistrict under thisLoan Agreement arelimited by theDistrict'svoted debt 
authorization and the Service Plan with respect to principal amount, Maximum Rate, maximum 
repayment cost, and maximum annual tax increases, and that, notwithstanding anything herein to 
the contrary, the District is not authorized and is not obligating itself with respect to the 
foregoing obligations in excess of that which is permitted under the terms of the District'svoted 
debt authorization and the Service Plan. Notwithstanding anything else herein to the contrary, 
the District shall not be obligated to pay more than the amount permitted by law and its electoral 
authorization in repayment oftheDistrict's obligations hereunder,includingallpayments of 
principal and interest, and all of the District'sobligations hereunder and under the Loan will be 
deemed defeased and no longer outstanding upon tbe payment by the District of such amount. 

Section 2.0^. Costs and Expenses. Eothe extent permitted by law, the District agrees 
topayallreasonablecostsandexpensesoftheBankinconnectionwith(a)thepreparation, 
execution, anddelivery of thisLoanAgreementor any other documents,includingtheother 
Pinancing Documents, which may be deliveredby any party in connection with this Loan 
Agreement and the omer Pinancing Documents; (b)me filing, recording, administration (other 
than normal, routine administration), enforcement, transfer, amendment, maintenance, renewal, 
or cancellation of this Loan Agreement and all amendments or modifications thereto (or 
supplements hereto), including, without limitation, the reasonable fees and out of pocket 
expenses of counselfor the Bank and the allocated cost of in house counsel and legal staff and 
independent public accountants and other outside experts retainedby the Bankinconnection 
with any of theforegoing;and(c)thefees and expenses of the Custodian or any other custodian 
appointed by the Bank to hold any collateral securing the obligations ofthe District hereunder. 
In addition,tothe extent permitted by law,theDistrict agrees to pay promptly all reasonable 
costs and expenses of the Bank, including,without limitation, thefees and expenses of external 
counsel and the allocated cost of in house counsel,for(i) any and all amounts which the Bank 
has paid relative to the Bank'scuring of any Event ofDefault under this Loan Agreement or any 
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of me Financing Document (ii) the enforcement of this Loan Agreement or any of the 
Pinancing Documents^or (iii) any action or proceeding relating toacourt order, irrjunction,or 
otherprocessordecreerestrainingor seeking torestrainthe Bank frompayingany amount 
hereunder. 

Section 2.04. Pledge. The principal of and interest on the Loan shall be payable solely 
from and to the extent ofthe Pledged Revenue and the funds and accounts held for the payment 
of the Loan under the Custodial Agreement, and the Pledged Revenue is hereby pledged to the 
payment of the principal of and interest onthe Loan. The Loan shaiiconstitute an irrevocable 
hen upon the Pledged Revenue, but not necessarily an exclusive such lien, p^cept for the 
Subordinate 20IIC Bonds and the Subordinate 20IID Bonds, the lien of the Bank on the 
Pledged Revenue shall be subject to no other hens without the prior written consent ofthe Bank. 
The District represents and warrants that the Pledged Revenue is not(with the exception of the 
Subordinate 20IIC Bonds and the Subordinate 20liDBonds) and shall not be subject to any 
other hen or encumbrance without the prior written consent ofthe Bank. 

Sec t i ons . Conditions to Closing The funding bythe Bankof the Loan is 
conditioned upon the satisfaction of each ofthefollowing, except as may be waived by the Bank, 
and upon Closing, all such conditions shall be deemed satisfied or waived by the Bank: 

(a) All Pinancing Documents and other instruments 
applicable tothe Loan areinformandcontent satisfactory totheBank and have beenduly 
executed and delivered in form and substance satisfactory to the Bank and shall have not been 
modified, amended, or rescinded, shall be in fuilforce and effect on and as of the Closing Date 
and executed original or certified copies ofeachthereofshall have been delivered to the Bank. 

(b) C ^ r ^ ^ ^ ^ ^ B ^ . TheBankhasreceivedacertifiedcopyofthe 
Authorizing Resolution of theDist^ct,wlnch shall be in form and content satisfactory tothe 
Bank and authorize theDistrict to obtaintheLoan and perform all acts contemplated by this 
Loan Agreement and all other Financing Documents, andacertified copy of all other ordinances, 
resolutions, and proceedings taken by the District authorizing the District to obtain the Loan and 
the execution, delivery, and performance of this Loan Agreement and the other Pinancing 
Documents and the transactions contemplated hereunder and thereunder, togemer with such 
other certifications as to the specimen signatures ofthe officers ofthe District authorized to sign 
this Loan Agreement and the other Financing Documents to be delivered by the District 
hereunder and as to other matters offact as shall reasonably be requested by the Bank. 

(c) ^ ^ ^ C ^ r ^ ^ . The District has providedacertificate certifying that 
on the Closing Date each representation and warranty on the part of the District contained in this 
Loan Agreement and inany otherPinancingDocument istrueandcorrect andnoPvent of 
Default, or event which would,with the passage of time or the giving of notice, constitute an 
Pvent ofDefault, has occurred and is continuing and no default exists under any other Financing 
Documents, or under any other agreements by and betweentheDistrict and the Bankand 
certifying as to such othermatters as the Bank might reasonably request. 

(d) TheBankshallhavereceivedtheopinionof 
Bond Counsel dated me Closing Date and inform and substance acceptable to the Bank, stating 
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in substance that the obligation of the District to pay the principal of and interest on thePoan 
constitutesalimitedta^ obligation of the District; that this Loan Agreement createsavalid lien 
on the Pledged Revenuefor me purpose of paying the principal of and interest on the Loan; that 
the Pinancing Documents are binding and enforceable against the District in accordance with the 
terms hereof subject to certain exceptions reasonably satisfactory to the Bank; andthatthe 
interest payable on the Loan is exemptfrom income taxation by theUnited States of America 
and the State of Colorado. 

(e) TheBank shall have received an opinion of 
General Counsel to the District dated the Closing Date and in form and substance acceptable to 
meBankwith respect tosuch matters as theBank may require,includingopinions as tothe 
validity of the District'sorganization and existence; that all governmental approvals necessary 
for the District to execute, deliver, and perform its obligations under this Loan Agreement and 
the other Pinancing Documents to which the District isaparty have been duly obtained; that the 
Authorizing Resolution was duly and properly adopted, is in fullforce and effect, and has not 
been rescinded as of the Closing Date; and that this Loan Agreement andthe other Pinancing 
Documents to which the District isaparty have been duly authorized, executed, and delivered by 
the District. 

(f) ^ ^ ^ ^ ^ ^ ^ ^ c ^ ^ B l . The Bank shall have received an opinion 
of counsel to CSURA, dated the Closing Date and inform and substance acceptable to the Bank 
with respect to such matters as the Bank may require, including opinions as to the validity of the 
CSURA's organization and existence; that the Tax Agreement has been duly authorized, 
executed,anddeliveredbyCSURA; that theTax Agreement constimtesthelegal, valid, and 
bindingobligationofCSURA,enforceable against CSURA in accordancewith its terms;the 
Urban RenewalPlanhasbeendulyadoptedby the govemingbodyof the City,hasnotbeen 
rescinded, revoked,or amended since such adoption and remains in fullforce and effect; and 
otherwise in form and substance acceptable to the Bank and its counsel. 

(g^ ^ ^ ^ ^ ^ ^ Allproceedings taken inconnection withthe 
transactions contemplated by this Loan Agreement, and all instruments, authorizations, and other 
documents applicable thereto, are satisfactory to the Bank and its counsel. 

(h) The Custodian shall beU.S.Bank National Association. 

(i) ^ ^ ^ ^ ^ C ^ ^ ^ . The Bank shall have receivedacertificate of an 
authorized representative of the Custodian certifying as to the authority, incumbency, and 
specimen signatures of the authorized representatives of the Custodian and certifying as to such 
other matters as the Bank might reasonably request and an opinion of counsel to the Custodian 
relating to certain matters standard in similar transactions and reasonably satisfactory to the 
Bank 

^ A^ Nolaw,regulation,ruling, or other actionof the 
United States, the State of Colorado, or any political subdivision or authority therein or thereof 
shall beineffect or shall have occurred, me effect of which would be to prevent the Districtfrom 
fulfilling its obligations under this Loan Agreement or the other Pinancing Documents. 
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(k) Payment of Costs and Expenses. All Bank counsel fees and any other 
fees and expenses due and payable as of the Closing Date in connection with the execution and 
delivery of this Loan Agreement shall have been paid by the District. 

(1) Due Diligence. The Bank shall have been provided with the opportunity 
to review all pertinent financial information regarding the District, agreements, documents, and 
any other material information relating to the District or the Pledged Revenue or any other 
component of the collateral securing the obligations of the District hereunder. 

(m) Accuracy and Completeness of Information. As of the Closing Date, all 
information provided by the District to the Bank shall be complete and accurate in all material 
respects. 

(n) No Breach or Other Violation. The District is not in violation or breach 
of any other agreement with the Bank or with any third party of any type or nature in excess of 
$10,000. 

(o) Due Authorization. Due authorization and proper execution of the Bank 
loan documentation detailing the terms and conditions of the Loan, all in form and substance 
satisfactory to the Bank and its counsel. 

(p) Other Certificates and Approvals. The Bank shall have received such 
other certificates, approvals, filings, opinions, and documents as shall be reasonably requested by 
the Bank. 

(q) Other Legal Matters. All other legal matters pertaining to the execution 
and delivery of this Loan Agreement and the other Financing Documents shall be reasonably 
satisfactory to the Bank. 

ARTICLE I I I 

FUNDS AND ACCOUNTS 

Section 3.01. Acknowledgement of Funds. Pursuant to the Custodial Agreement, the 
District created and established the following funds and accounts, which shall be held and 
administered in accordance with the provisions hereof and ofthe Custodial Agreement: 

(a) the Pledged Revenue Fund; 

(b) the Project Fund; 

(c) the Loan Payment Fund; 

(d) the Debt Service Reserve Fund; and 

(e) the Costs of Issuance Fund. 
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Section 3.02. Pledged Revenue Fund. The Pledged Revenue Pund shall be held and 
administered by the Custodian In accordance with the terms of the Custodial Agreement. 
Moneys in the Pledged Revenue Pund shall be applied by the Custodian only as set forth in the 
Custodial Agreement. 

Section 3.03. Project Fund. The Project Pundshallbe held and administered by the 
Custodian in accordance with the terms ofthe Custodial Agreement. Moneys in the Project Pund 
shall be applied by the Custodian only as set forth in the Custodial Agreement. 

Section 3.04. Loan Payment Fund. The Loan Payment Pund shall be held and 
administered by the Custodian in accordance with the terms ofthe Custodial Agreement. 
Moneys intheLoan Payment Pund shallbe applied by the Custodian only as setforthinthe 
Custodial Agreement, and the Loan Payment Pund is pledged to the payment ofthe Loan. 

Section 3.05. DebtServiceReserveFund. TheDebtServiceReservePund shallbe 
held and administered by the Custodian in accordance with the terms of the Custodial 
Agreement. Moneys in the Debt Service Reserve Pund shall be applied by the Custodian only as 
set forth in the Custodial Agreement. 

Section 3.06. Costs of Issuance Fund. The Costs of issuance Pund shall be held and 
administered by the Custodian in accordance with the terms ofthe Custodial Agreement. 
Moneys in the Costs ofissuance Pund shall be applied by the Custodian only as set iorth in the 
Custodial Agreement. 

Section 3.07. Application of Pledged Revenue. Following issuance ofthe Loan,the 
District shall transfer all amounts comprising Pledged Revenue to the Custodian as soon as may 
be practicable after me receipt thereof for application by the Custodian in accordance with the 
Custodial Agreement. 

ARTICLED 

REPRESENTATIONS AND^VARRANTIESOFTHEDISTRICT 

Whileany obligationshereunder or under any of theother Pinancing Documents are 
unpaid or outstanding, the District continuously represents and warrants to the Bani^asfollows: 

Section 4.0L Due Organization. The District is a public or quasi-municipal 
subdivision of the State of Colorado andabody corporate duly organized and validly existing 
under the laws ofthe State of Colorado. 

Section 4.02. Power and Authorization. The District has all requisite power and 
authority to own and convey its properties and to carry on its business as now conducted and as 
contemplated to be conducted under the Pinancing Documents; to execute, deliver, and to 
perform its obligations under this Loan Agreement and the other Pinancing Documents; and to 
cause the execution, delivery,and performance ofthe Pinancing Documents. 

Section 4.03. No Legal Bar. The District is not in violation ofany ofthe provisions of 
the laws of the State of Colorado orthe United States of America or any of the provisions of any 
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its existence or its powers referred to in the preceding Section4.02. The execution, delivery,and 
performance by the District ofthis Loan Agreement and ofthe other Financing Documents (a) 
will not violate any provision of any applicable law or regulation or of any order,writ, judgment, 
or decree of any court, arbitrator, or govermnental authority; (b) will not violate any provisions 
ofany document constituting, regulating, or otherwise affecting the operations or activities ofthe 
District; and (c) will not violate any provision of,constituteadefaultunder,or result in the 
creation, imposition,orforeclosure of any lien, mortgage, pledge,charge, security interest,or 
encumbrance of any kind other than liens created or imposed by the Financing Documents, on 
any of the revenues or other assets of the District which could haveamaterial adverse effect on 
the assets, financial condition, business, or operations of the District, on the District'spower to 
cause the Financing Documents to be executed and delivered, or its ability to pay i n f u l l i n a 
timely fashion the obligations ofthe District under this Loan Agreement or the other Financing 
Documents. 

Section 4.04. Consents. TheDistrict has obtained allconsents,permits, licenses and 
approvals of, and has made all registrations and declarations with any governmental authority or 
regulatory body requiredfor the execution,delivery,andperformance bytheDistrictofthis 
Loan Agreement and the other Financing Documents. 

Section 4.05. Litigation. There is no action, suit, inquiry, investigation, or other 
proceeding to which the District isaparty,at law or in equity, before or by any court, arbitrator, 
governmental or other board,body,or official which is pending or, to the best knowledge of the 
District, threatened in connection with any of the transactions contemplated by this Loan 
Agreement or against or affecting the assets of the District, nor,to the best knowledge of the 
District, is there any basis therefor,wherein an unfavorable decision, ruling, or finding(a) would 
adversely affect the validity or enforceabilityof,or the authority or abilityoftheDistrict to 
perform its obligations under, tbe Financing Documents; (b)would, in the reasonable opinion of 
the District, haveamaterially adverse effect on tbe ability of the District to conduct its business 
as presently conducted or as proposed or contemplated to be conducted; or(c)would adversely 
affect the exclusion of interest on the Loanfrom gross incomefor federal income tax purposes or 
the exemption of such interest from State of Colorado income ta^es. 

Section 4.06. Enforceability. This Loan Agreement and the other Financing 
Documents constitute legal,valid, and binding obligations ofthe District, enforceable against the 
District in accordance with their respective terms, except as such enforceability may be limited 
by bankruptcy, moratorium, or other similar laws affecting creditors' rights generally, and 
provided that the applicationofequitableremediesissubjecttothe application ofequitable 
principles. 

Section 4.07. Changes in Law. To thebestknowledgeoftheDistrict, thereisno 
pending change of any law which, i f enacted or adopted could haveamaterial adverse effect on 
the assets, financial condition, business, or operations of the District, on the District^spower to 
issue or its ability to pay in mil inatimely fashion the obligations of the District under this Loan 
Agreement or the other Financing Documents. 
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Section 4.08. Finance Information and Statement The financial statementsand 
other information previously provided to the Bank or provided to the Bank in the future are or 
willbe complete and accurate and prepared in accordance with generally accepted accounting 
principles. There has been no material adverse change in the District'sfinancial condition since 
such information was provided to the Bank. 

Section 4.09. Accuracy of Information. All information, certificates, or statements 
given to the Bank pursuant to mis Loan Agreement 
true and complete in all material respects when given. 

Section 4.10. IRS Listing. The District has not heen notified of any listing or proposed 
listing by melntemal Revenue Service to the effect that theDistrict is an issuer of obligations 
whose arbitrage certifications may not he relied upon. 

Section 4.11. Tax Exempt Status. The District has not taken any action or omitted to 
take any action, and knows ofno action taken or omitted to be taken by any other Rerson,which 
action,iftakenoromitted,would adversely affect the exclusion of interest on theLoan from 
gross income forfederal income tax purposes or the exemption of such interest from State of 
Colorado personal income taxes. 

Section 4.12. Financing Documents. The District's representations and warranties 
contained in theFinancingDocuments aretrue andcorrectinall material respectsas of the 
Closing Date. 

Section 4.13. RegulationsLland X. The District isnot engaged inthehusiness of 
extending creditfor the purpose of purchasing or carrying margin stock (within the meaning of 
RegulationUorXissuedbythe Board of Governors of the Federal Reserve System); and no 
proceeds of theLoanwillbe or havebeenusedto extend credit to othersfor the purpose of 
purchasing or carrying any margin stock. 

Section 4.14. Default, Etc. The District is not in default in the performance, 
ohservance,or fulfillment of any of the obligations, covenants,or conditions contained in any 
Financing Document or other resolution, agreement, or instrument to which it isaparty which 
wouldhave amaterial adverse effect onthe ability ofthe Districttoperformits obligations 
hereunder or under me otherFinancingDocuments,orwhichwouldaffect the enforceability 
hereof or thereof. 

Section 4.15. Sovereign Immunity. Exceptfor actions that lie or would lie in tort, the 
District does not enjoy any rights of immunity on the grounds of sovereign immunity in respect 
ofits obligations under this Loan Agreement or any ofthe other Financing Documents. 

Section 4.16. No Filings. Nofilings, recordings, registrations, or other actions are 
necessary to create and perfect the pledges providedfor herein and in the Custodial Agreement; 
allobligations of the District hereunder are secured by the lien and pledge providedfor herein 
and in the Custodial Agreement; and the liens and pledges provided for herein and inthe 
Custodial Agreement constitute valid liens. 
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Sec t ions . Outstanding Debt. Upon consummation of the Closing, except for the 
Loan, me Subordinate 2011C8onds and the Subordinate 2011D Bonds, the District has no Debt 
outstanding payable from or secured by tbe Pledged Revenue or any portion thereof. Tbe 
District represents and warrants that it will incur additional Debt only in accordance with tbe 
provisions ofSection^.llof this Loan Agreement. 

ARTICLED 

COVENANTSOPTHEDlSTRfCT 

Whileany obligationsbereunder or under any of tbe otber Pinancing Documents are 
unpaid or outstanding, tbe District continuously warrants and agrees as follows: 

Section 5.0L Performanceof Covenants, Authority. Tbe Districtcovenantstbatit 
will faithmlly perform and observe at all times any and all covenants, undertakings, stipulations, 
and provisionscontainedintheAuthorizingResolution,thisLoan Agreement, theNote,the 
other Pinancing Documents and all its proceedings pertaining thereto as though sucb covenants, 
undertal̂ ngs, stipulations, and provisions were set forth in full herein (for the purpose of this 
provision the Pinancing Documents shall be deemed to continue in full force and effect 
notwithstanding any earlier termination thereof so long as any obligation of the District under 
tbis Loan Agreement shall be unpaid or unperformed). TheDistrict covenants that it is duly 
authorized under the constitution and laws of the State of Colorado, including, particularly and 
without limitation, the Special District Act, to incur the Loan and to issue, execute, and deliver 
the Note, this Loan Agreement, and the other Pinancing Documents, and that all action on its 
part for the issuance of the Loan and the execution and delivery of the Note, this Loan 
Agreement, and the other Pinancing Documents has been duly and effectively taken and will be 
duly taken as provided herein, and that the Loan, the Note, this Loan Agreement, and the other 
Pinancing Documents are and will be valid and enforceable obligations ofthe District according 
tothetermshereofandthereof,exceptassuchenforceability maybelimitedbybankruptey, 
moratorium,orotber similar lawsaffectingcreditors' rights generally, andprovided that the 
application ofequitable remedies is subject to the application of equitable principles. 

Section 5.02. Laws, Permits, and Obligations, The District will comply in all material 
respects with all applicable laws, rules, regulations, orders, and directions of any governmental 
authority and all agreements and obligations binding on the District, noncompliance with which 
would haveamaterial adverse effect on the District, its financial condition, assets, or ability to 
perform its obligations under this Loan Agreement or the other Pinancing Documents; provided 
that the District may in good faith contest such laws, rules, regulations,orders, and directions 
and the applicability thereof to the District to the extent that such action would not be likely to 
haveamaterial adverse effect on the District'sability to perform its obligations hereunder. 
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Section 5.03. Tax Covenant 

(a) The District covenants that it will not take any action or omit to take any 
action with respect to the Loan, any funds of the District, or any facilities financed or refinanced 
withthe proceeds of the Loan,if such action or omission (l)would cause the interest on the 
Loan to lose its exclusionfrom gross income for federal income tax purposes under Section 103 
ofthe Code, (2)would cause interest on the Loan to lose its exclusionfrom alternative minimum 
taxable income as defined in Section 55(h)(2) of the Code except to the extent such interest is 
required to heincluded in the adjusted current earnings adjustments applicable to corporations 
under Section 56 ofthe Code in calculating corporate alternative minimum taxable income, or 
(3) wouldcauseintereston theLoantoloseitsexclusionfromColoradotaxableincomeor 
Colorado alternative minimum taxable income under present Colorado law. 

(b) The District covenants to comply with the covenants, provisions, and 
proceduresoftheTax Certificate. 

(c) The District further covenants to pay from time to time all amounts 
required to berebatedto theLmited Statespursuantto Section 148(f)oftheCodeandany 
temporary,proposed,or final Treasury Regulations as may be applied to the Loanfrom time to 
time. The payment of such rebate amounts as required by this paragraph supersedes allother 
provisions ofthis Agreement concerning the deposit and transfer ofinterest earnings to or from 
any other fund or account. Moneys set aside to pay such rebate amounts pursuant to this 
paragraph are not subject to any lien created hereunder for thebenefit of the Bank. This 
covenant shall survive the payment infull or the defeasance of the Loan. 

(d) The District hereby designates the Loan as a "qualified tax-exempt 
obligation^forpurposesofSection 265(b)(3) ofthe Code. The District covenants not to issue 
any tax-exempt obligations in any calendar year in an amount which may adversely affect the 
status of the Loan asa"qualified tax-exempt obligation^for purposes ofSection265(b)(3)of the 
Code 

(e) The covenants contained inthis Section shall remaininfullforceand 
effect until the date on which all obligations ofthe District in fulfilling such covenants under the 
Code and Colorado law have been met, notwithstanding me payment in full or defeasance ofthe 
Loan. 

Section 5.04. Bonding and Insurance. The District shall carry general liability 
coverage, workers' compensation, public liability, and such other forms of insurance on 
insurableDistrict property upon the terms and conditions, and issued by recognized insurance 
companies,as in thejudgment of the District wouldordinarily becarriedby entitieshaving 
similar properties of equal value, such insurance being in such amounts as will protectthe 
District and its operations. In addition, each District official or other Person having custody of 
any District funds or responsiblefor the handlingofsuchfunds, shall bebondedor insured 
against theft or defalcation at all times. 
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Section 5.05. Other Liabilities. The District shall pay and discharge,when due, all of 
its liabilities,except when the payment thereof is being contested in good faith by appropriate 
procedures which will avoid financial liability and with adequate reserves provided therefor. 

Section 5.06. Proper Bool̂ s and Records. The District shall keep or cause to be kept 
adequate and proper records and books ofaccount in which complete and correct entries shall be 
made withrespect to the District, the Pledged Revenue, and all ofthe funds andaccounts 
establishedor maintained pursuant to anyofthePinancing Documents. TheDistrictshall(a) 
maintain accounting records in accordance with generally recognized and accepted principles of 
accounting consistently applied throughout the accounting periods involved; and (b) provide the 
Bank with such information concerning the business affairs andfinancial condition (including 
insurance eoverage)ofDistrict as the Bank may request. 

Section 5.07. Reporting Requirements. 

TheDistrict will provide the Bank withthefollowing information, and it shall not be 
necessaryfor the Bank to request the same. 

(a) The District shall notify the Bank promptly of all litigation or 
administrative proceedings, threatened or pending, against the District which would, if adversely 
determined, in the District'sreasonable opinion, haveamaterial effect on the District'sfinancial 
condition arising after the date hereof. 

(b) The District shall provide thefollowing to the Bank at the times and in the 
manner provided below: 

(i) as soon as availahle,hut not later than 270 daysfollowingeach 
PiscalYear,theDistrict shall furnishto the Bank its audited financial statements prepared in 
accordance with generally accepted accounting principles consistently applied, in reasonable 
detail and certified by a firm of Certified Public Accountants selected by the District and 
satisfactory to the Bank; provided however, to the extent that the District is exempt under 
Colorado lawfromthe requirement toprepareauditedfinancial statements, theDistrict may 
satisfy the requirements of this subsection by delivering to the Bank written certification of its 
e^emptionfrom the audit requirements andafinancial statement of the Districtfor such Piscal 
Year prepared by an independent third party; 

(ii) as soon as available, but in no event later than January31of each 
PiscalYear,the District shallmrnish to theBank the District's annualbudget prepared bya 
Ceriified Public Accountantfor such PiscalYear and, as soon as available, shall furnishacopy 
of any proposed amendments thereto, which budget shall include as separate line items all 
projected Pledged Revenue expected to be received in such PiscalYear; 

(iii) promptly upon certification of the Required Mill Pevy by the 
District to the county each year but inno event later than January 31 of each Piscal Year 
following such certification,me District shall furnish to the Bankacertificate of an authorized 
officer ofthe District settingforth the amount of such Required Mill Pevy so certified; 
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(iv) as soon as available,butinno event later manSeptember30 of 
eachyear,theDistrict shall furnishtotheBankthepreliminary certified"actual value^and 
assessed valuation of all property subject to the Required Mill Levy (including taxable property 
within me District and any excluded property subject to the Required Mill Levy) for such 
calendar year; 

(v) assoon as available,but in no event later than December31 of 
eacbyear,theDistrictsballfurnisbtotheBankthefinal Certified Assessed Valuationofall 
property subject totheRequired Mill Levy (including taxable property withintheDistrict and 
excluded property subject to the Required Mill Levy), as calculated, recorded, and certified by 
the county assessor on or before December lOof such calendar year; 

(vi) not later than270 days followingeach Fiscal Year, the District 
shall furnish to the Bankaproperly executed Annual Compliance Certificate; 

(vii) promptly upon request ofthe Bank, the District shall furnish to the 
Bank sucb other reports or information regarding the collateral securing the obligations of the 
District hereunder or the assets, financial condition, business, or operations ofthe District, as the 
Bank may reasonably request. 

(c) The District shall promptly notify the Bank of anyPvent of Default of 
whichtheDistrict hasknowledge,settingforththe details ofsuchBvent of Default and any 
action which the District proposes to take with respect thereto. 

(d) The District shall immediately notify the Bank of any resignation of the 
Custodian. 

(e) The District shall notify theBank as soon as possible after theDistrict 
acquires knowledge of the occurrence of anyevent which, inthereasonablejudgment of the 
District, is likely to haveamaterial adverse effect on the financial condition of the District or 
affect the ability of the District to perform its obligations under this Loan Agreement or under 
any other Financing Documents. 

Section 5.08. Visitation andFxarnination. Unless otherwise prohibitedbylaw,the 
District will permit any Person designated by the Bank to visit any of its offices to examine the 
District'sbooks and financial records,and make copies thereofor extracts therefrom,and to 
discuss its affairs, finances, and accounts with its principal officers, all at such reasonable times 
and as often as the Bank may reasonably request. 

Section 5.09. Further Assurances. TheDistrict shalldo,execute, acknowledge, and 
deliver or cause to be done, executed, acknowledged, and delivered, such documents 
supplemental hereto and such further acts, instruments, and transfers as me Barn^m 
requirefor the better assuring, transferring, and pledging unto the Bank the Fledged Revenue; 
provided however, that the District shall not be obligated to incur in excess of nominal expenses 
in complying with this covenant. 

- 3 3 -



Section 5.10. DebtservieeMillLevycovenants. 

(a) For the purpose of paying the principal of and interest on theLoan and 
replenishing me Debt Service Reserve Fund to tbe Debt Service Reserve Requirement, if 
necessary,there shallbe levied on all taxable propertyof the District, in addition to all other 
taxes, direct annual taxes of tbe District, an ad valorem mill levy in tbe amount of tbe Required 
Mill Levy,such Required Mill Levy to be imposed in each of the years 2015 to 2021,inclusive 
(forcollectionin2016to 2022, inclusive), andtothee^tentnecessarytorepay any unpaid 
principal or interest due on tbe Loan, in eacb year thereafter until tbe principal of and interest on 
me Loan is fully paid, satisfied, and discharged but not beyond tbe Maximum Debt Mill Levy 
ImpositionTermexceptasmay bepermittedby the ServiceRlan. Nothing herein shall be 
construed to require the District to levy an ad valorem property tax in excess of the Required 
Mill Levy. 

(b) Theforegoing provisions of this Loan Agreement are hereby declared to 
be the certificate of the Board to the Board of County Commissioners of each county in which 
taxable real or personal property ofthe District is located, showing the aggregate amount of taxes 
to be levied irom time to time, as required by the provisions ofthis Loan Agreement. 

(c) It shall be the duty of the Board, annually,at the time and in the manner 
provided by lawfor levying other District taxes, to ratify and carry out the provisions hereof with 
reference to the levying and collection oftaxes; and the Board shall levy,certify,and collect said 
taxes in the manner provided by lawfor the purposes aforesaid. 

(d) Said taxes shall be levied, assessed, collected, and enforced at the time and 
in theform and manner and with like interest and penalties as other general taxes in the State of 
Colorado, and when collected said taxes shall be paid to the District as provided by law. The 
Board shall take all necessary and proper steps to enforce promptly the payment of taxes levied 
pursuant to this Loan Agreement. 

(e) The amounts necessary to pay all costs and expenses incidental to 
effecting me transactions contemplated under the Financing Documents, paying the Loan and 
replenishing the Debt Service Reserve Fund to the Debt Service Reserve Requirement, i f 
necessary,are hereby appropriatedfor said purposes, and such amounts as appropriatefor each 
year shall also be included in the annual budget and the appropriation bills to be adopted and 
passed by the Board in each year, respectively,until the Loan has been fully paid, satisfied, and 
discharged. 

(f) In the event any ad valorem tâ es are not paid when due, the District shall 
diligently cooperate with the appropriate county treasurer to enforce the lien ofsuch unpaid taxes 
against the propertyfor which the taxes are owed. 

Section 5.11. No Additional Debt. Following the consummation ofthe Closing, on and 
after the Closing Date, the District shall not issue any Debt without tbe prior written consent of 
theBank. 

Section 5.12. Continued Existence. The District shall maintain its existence and shall 
not merge or otherwise alter its corporate structurein any manner or to anyextent as might 
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reduce the security provided for thepaymentofthePoan, and will continuetooperateand 
manage the District and its 
all applicable laws, rules and regulations. 

Section 5.13. Restructuring, in the event the Pledged Revenue is insufficient oris 
anticipatedtohe insufficienttopaytheprincipalofand interest on the Poanwhendue,the 
District shall use its best efforts to refinance, refund, or otherwise restructure thePoan so as to 
avoid suchadefault. 

Section 5.14. District Operations. TheDistrict shall manage its finances andday to 
day operations in an economical and efficient manner and in accordance with all applicable laws, 
rules, and regulations. 

Section 5.15. Enforcement and Collection. The District shall diligently collect all 
Pledged Revenue and shall take all necessary action to enforce such collection. 

Section 5.16. Material Adverse Action. TheDistrict shall not take any actionnor 
consent to any action that would materially adversely affect any portion of the Pledged Revenue 
or any other component ofthe collateral securing the obligations ofthe District hereunder. 

Section 5.17. No Change in EinancingDocuments. The District shall not cancel, 
terminate, amend, supplement, modify, or waive any of the provisions of the Pinancing 
Documents towhich it is partyor consent to any such cancellation,termination, amendment, 
supplement, modification, or waiver,witbout the prior written consent of the Bank. TheDistrict 
shall take no action, nor shall it cause the Custodian to take any actionunder any ofthe 
Pinancing Documents to which it isaparty inconsistent with the rights of the Bank under this 
Poan Agreement including,withoutlimitation,its obligations tomake payments totheBank 
hereunder. 

Section 5.18. Removal or Appointment of Agents. The Custodian shall not be 
removed, and no successor Custodian shall be appointed by the District, without the prior written 
consent ofthe Bank. 

Section 5.19. References to Ban^. TheDistrict shall not refer to theBankinany 
official statement, offering memorandum, or private placement memorandum wimout me Ba^ 
prior written consent thereto. 

Section 5.20. Termination of Loan Agreement. SolongastheDistrict'sobligations 
hereunder remain unpaid orunperformed, the District shall not terminate this Poan Agreement. 

Section 5.21. No Exclusion of Property. The District shall take no action that could 
have the effect of excluding property from the District unless me District determinates in good 
faiththat such action would not haveamaterially adverse effect uponthe amount ofPledged 
Revenue that would otherwise be collected by the District. 

Section 5.22. Enforcement ofTax Agreement. The District shall take all necessary 
and proper steps to enforce promptly the payment ofamounts payable by CSURA to the District 
pursuant to theTax Agreement. 
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ART1CEEVI 

RESERVED 

A R T I C L E D 

EVENTS OEDEEAULT AND REMEDD^S 

Seetion7.0L Events of Default The occurrence of any one or more of tbefollowing 
events or the existence of any one or more of 
ofDefaultunder tbis Loan Agreement (whatever thereasonforsucheventor condition and 
whether it shall be voluntary or involuntary or be effected by operation oflaw or pursuant to any 
judgment, decree, rule, regulation, or order of any court or any administrative or governmental 
body); provided that no Event ofDefault will be deemed to have occurred hereunder unless and 
until the Bank provides written notice ofthe same to the District: 

(a) the Districtfails or refuses to impose the Required Mill Levy or to apply 
the Pledged Revenue as required hy this Loan Agreement or the Custodial Agreement; 

(b) the District fails to observe or perform any of the covenants, agreements, 
or conditions on the part of the District in this Loan Agreement or the other Pinancing 
Documents, and the District fails to remedy me same within 30 days after the Bank has provided 
the District with notice thereof; provided however, that there shall he no Event of Defaultfor 
failure to observe or perform any ofthe covenants, agreements,or conditions on the part ofthe 
District in this Loan Agreement or the other Pinancing Documents which are qualified by the 
phrase"totheextentpermittedbylaw"orby phrases of similar import, i facourtor other 
tribunal ofcompetentjurisdictionhasdeterminedinafinal, non-appealable judgment that such 
covenants, agreements, or conditions are not permitted by law; 

(c) any representation or warranty made by the District in this Loan 
Agreement or in any other Pinancing Document or any certificate, instrument, financial, or other 
statementfurnisbed by the District to the Eank, proves to have been untrue or incomplete in any 
material respect when made or deemed made; 

(d) theoccurrence and continuance of an eventof default or anevent of 
nonperformance under the Custodial Agreement or any of the other Pinancing Documents after 
the expiration of any grace period; 

(e) exceptfor payment of the principal of and interest on theLoan and the 
Permitted Subordinate Debt, default in the payment of principal of or interest when due on any 
financial obligation ofthe District and continuance of such default beyond any grace period; 

(f) the pledge of the Pledged Revenue or any other security interest created 
hereunder or under theCustodial Agreementfailsto be fully enforceable withthepriority 
required hereunder or thereunder; 
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(g) anyjudgmentorcourt order for thepaymentof money exceedingany 
applicableinsurancecoverageby more than$50,000 intheaggregateisrendered against the 
District and the District fails to vacate, bond, stay,contest,pay,or satisfy such judgment or court 
order for 30 days; 

(h) a change occurs in the financial or operating conditions of the District, or 
the occurrence of any other event that, in the Bank'sreasonablejudgment,willhaveamaterially 
adverse impact on the ability ofthe District to generate Fledged Revenue sufficient to satisfy the 
District'sobligations under this Loan Agreement or its other obligations, and the Districtfails to 
cure such condition within the time specified by the Bank inawritten notice thereof from the 
Bank; 

(i) (i) the District shall commence any case, proceeding, or other action (A) 
under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, 
reorganization, or relief of debtors, seeking to have an order for relief entered with respect to it 
or seeking to adjudicate it insolvent or a bankrupt or seeking reorganization, arrangement, 
adjustment,winding up,liquidation, dissolution, composition, or other relief with respect to it or 
its debts; or (B)seeking appointment ofareceiver, trustee, custodian, or other similar official for 
itself orfor any substantial part of its property, or the District shall makeageneral assignment 
for the benefit of its creditors;or(ii) there shall be commenced against the District any case, 
proceeding, or other action ofanature referred to in Sections.01 (k)(i) hereof and the same shall 
remain undismissed; or (iii) there shall be commenced against the District any case, proceeding, 
or other action seeking issuance of a warrant of attachment, execution, distraint, or similar 
process against all or any substantial part ofits property which resultsinthe entry of an order for 
any such relief which shall not have been vacated, discharged, stayed, or bonded pending appeal, 
wimin 30 days from the entry thereof; or (iv) the District shall take action in furtherance of, or 
indicating its consent to, approval of, or acquiescence in, any of the acts setforth in clause (i), 
(ii), or (iii) above; 

(j) this Loan Agreement,the Custodial Agreement,oranyother Financing 
Document, or any material provision hereof or thereof (i) ceases to be valid and binding on the 
District or is declared null and void, or the validity or enforceability thereof is contested by the 
District (unless being contested by the District in goodfaith), or the District denies it has any or 
further liability under any such document to which it isaparty, or (ii) any pledge or security 
interest created hereunder or underthe Custodial Agreement fails to be fully enforceable with the 
priority required hereunder or thereunder; 

(k) the District's auditor delivers a qualified opinion with respect to the 
District'sstatusasagoing concern; 

(I) any iunds or investments on deposit in, or otherwise to the credit of, any 
of the funds or accounts established hereunder or under the Custodial Agreement shall become 
subject to any writ,judgment, warrant, attachment, execution, or similar process; or 

(m) any determination, decision, or decree is made by the Commissioner ofthe 
internal Revenue Service or any district director ofthe mternal Revenue Service, or by any court 
of competent jurisdiction, that the interest payable on the Loan is includable in the gross income 
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forfederal income tax purposes of theEankbyvirme of the intentional or recklessfailure or 
refusal by the District to take actions or refrain from taking actions as required by the Section 
hereof entitled "Tax Covenants",which failure or refusal results in interest payable on the Eoan 
becoming includable in the gross income of the Eank pursuant to Sectionl03(b)of the internal 
Revenue Code,andthe rules andregulationspromulgatedthereunder,if and solong as such 
determination,decision 
theDistrict. 

Due to the limited natureof the Pledged Revenue, an Insufficiency Event 
(defined below)shalI not, ofitself, constitute anEvent ofDefault hereunder. 

Section7.02. Remedies. Upon the occurrence and during the continuance of any Event 
of Default, the Eoan shall bear interest at the Default Rate, and theEank at its option, may do 
anyoneormoreofthefollowing: 

(a) exercise any and all remedies available under the Custodial Agreement; or 

(b) take any other action or remedy available under the other Pinancing 
Documents or any other document, or at law or in equity; 

provided however, that notwithstanding theforegoing or anything else herein or in the Custodial 
Agreement to the contrary: (i) the only remedyfor an Event of Default occurring solely under 
Section7.0l(m) hereof shall be an increase in the then-applicable interest rate on the Eoan by 
dividing such otherwise applicable interest rate by 0.66, and such an Event ofDefault shall not, 
in and of itself, result in the application of the Default Rate; and (ii) acceleration shall not be an 
available remedy for an Event ofDefault. 

Section7.03. Insufficiency Event; Application of Insufficiency Rate. An 
InsufficiencyEvent shallbe deemed to have occurred when: (i) theDistrict has imposed the 
Required Mill Eevy;(ii) the District has applied all Pledged Revenue received to the payment of 
the principal of and interest on the Eoan; and, (iii) notwithstanding the preceding clauses (i) and 
(ii), such Pledged Revenue is insufficient to fully pay the principal of and interest on the Eoan 
when due(collectively,an "insufficiency Event"). The Bank hereby acknowledges that, due to 
the limited nature of thePledged Revenue, an insufficiencyEvent shall not, in and of itself, 
constitute an Event ofDefault hereunder or entitle the Eender to exercise any remedies. 
Immediately upon me occurrence ofan insufficiency Event until such time as such insufficiency 
Event is cured to the satisfaction of the Eender, the interest rate on Note shall bear interest at the 
insufficiency Rate. 

Section7.04. Notice to Ban̂ k of Default. Notwithstanding any cure period described 
above, the District will immediately notify the Eank in writing when the District obtains 
knowledgeof the occurrence of any Event of Default or any event which would, withthe 
passage oftime or the giving ofnotice, constitute an Event ofDefault. 

Seetion7.05. Additional Bank Rights. Upon the occurrence ofan Event ofDefault the 
Bank may at any time(a) Setoff (as defined below),and (b) take such other steps to protect or 
preserve the Bank'sinterest in the Pledged Revenue. 
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Section 7.06. Credit Baianees;Setoff. As additionalsecurityfor the payment of the 
obligations described inthe Pinancing Documents (collectively the"Obligations"), the District 
hereby grants to the Bankasecurity interest in,alien on, and an express contractual right to set 
off against all depository account balances, cash, and any other property of the District now or 
hereafter in the possession of the Bank, and the right to refuse to allow withdrawals from any 
account(collectively,"Setoff). The Bank may,at any time upon the occurrence of an Event of 
Default hereunder, Setoff against the Obligations whether or not the Obligations (including 
future payments to be made)are then due, all without any advance or contemporaneous notice or 
demand ofany kind to the District, such notice and demand being expressly waived. 

Section 7.07. Delay or OmissionNo Waiver. No delayoromissionof theBank to 
exercise any right or power accruing upon any default shall exhaust or impair any such right or 
power or shall be construed tobea waiver ofany such default,or acquiescence therein; and 
every power and remedy given by this Eoan Agreement may be exercisedfrom time to time and 
asoften as may be deemed expedient. 

Section 7.08. No^Yaiver of One DefauitToAffect Another; Remedies Cumulative. 
Nowaiver of anyEvent of Default hereunder shallextend to or affect any subsequent or any 
other then existing Event ofDefault or shall impair any rights or remedies consequent thereon. 
All rights and remedies ofthe Bank provided herein shall be cumulative and the exercise of any 
such right or remedy shall not affect or impairthe exercise ofanyotherright or remedy. 

ARTICEEVHt 

fvHSCEEEANEOUS 

Section 8.0i. Eoan Agreement and Relationship to Other Documents. The 
warranties, covenants, and other obligations of the District (and the rights and remedies of the 
Bank)tbat are outlined in this Eoan Agreement and the other Pinancing Documents are intended 
ô supplement each other. In the event of any inconsistencies in any ofthe terms in tbe 

Financing Documents, all terms willbe cumulative so as to give theEank the mostfavorable 
rights set forth in the conflicting documents, except that if there isadirect conflict between any 
preprinted terms and specifically negotiated terms (whether included in an addendum or 
otherwise), the specifically negotiated terms will control. 

Section 8.02. Assignments, Participations, etc. by theBank. This Eoan Agreement 
and the Note shall be assignable by the Bank to any entity without the consent ofthe District, 
provided mat theBank shallgive notice totheDistrict of any such assignment andwill not 
assign or transfer this Eoan Agreement or the Note to any Person which is not an Accredited 
Investor or to any Person or entity winch is notadirect affiliate of the Bank (which affiliates 
shall mean any entity which, by virmeofmajority 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. In connection with any sucb assignment or participation, the Bank may disclose to any 
proposed assignee or participant any information without the District's consent. Any such 
assignment or participation is also subject to thefollowing conditions: 
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(a) The rights, options, powers, and remedies granted in this Eoan Agreement 
and the otherPinancing Documents will extend to the Bank and to its successors and assigns, 
will be binding upon the District and its successors and assigns and will be applicable hereto and 
to all renewals and extensions hereof. 

(b) TheBank may collaterally assign and pledge,without the consent of the 
District, allor any portion of the obligations owing toit to any PederalReserveBankor the 
United StatesTreasury as collateral security pursuant to RegulationAof the Board of Governors 
of the Pederal Reserve System and any Operating Circular issued by such Pederal Reserve Bank; 
provided that any payment in respect of such assigned obligations madeby the District to the 
Bank in accordance with the terms of this Eoan Agreement shall satisfy the District'sobligations 
hereunder in respect of suchassigned obligation to the extent of suchpayment. No such 
collateral assignment shall release the Bankfrom its obligations hereunder. 

(c) The Bank may sell to Participants participating interests in its rights and 
obligations hereunder or under the otherPinancing Documents;providedhowever,that(i) the 
Bank's obligations hereunder shall remain unchanged, (ii) the Bank shall remain solely 
responsiblefor the performance of such obligations, and (iii) the participation of one or more 
Participants shall not reduce or alter the Bank's obligations hereunder or affect in any way the 
rights or obligations of the District hereunder and the District has the right to continue to deal 
solely with the Bank. The Bank will give notice ofthe sale ofsuch participation and the name of 
the Participant to the District within 30 days of the date of such sale, in the case of any such 
participation, the Participant shall be entitled to the benefit of Section 8.03 (pertaining to 
litigation and indemnification) hereof as though it were also the Bank hereunder, and if amounts 
outstanding under this Poan Agreement are due and unpaid, or has been declared or has become 
due and payable upon the occurrence ofan Event ofDefault, each Participant shall be deemed to 
have the right of setoff in respect of its participating interest in amounts owing under this Eoan 
Agreement to the same extent as if the amount of its participating interest were owing directly to 
it as the Bank under this Eoan Agreement. 

Section 8.03. Litigation^udemnification. The District agrees, to the extent permitted 
bylaw and as set forth herein,to completely indemnify and hold harmless theBank and its 
agents, employees, officers, directors, and controlling Persons, together with any Participant and 
its agents, employees, officers, directors, and controlling Persons (hereinafter collectively 
referred to inthis Section 8.03 asthe^mdemnitees") fromand against any andallclaims, 
damages, liabilities,settlements,judgments, losses,legal fees,andcostsorexpensesincurred 
(including all reasonablefees and disbursements of the Indemnitees'legal counsel and allocated 
cost of in house counsel and staff and all of the Indemnitees'reasonable travel and other out of 
pocket expenses incurred in connection with the investigation of and preparation for any such 
pending or threatened claims and any litigation and other proceedings arising therefrom) arising 
out of or based upon (a) the Eoan; or (b)the holding or owning by the Bank, the Participant, or 
their respective nominees of any collateral securing the obligations of the District hereunder; or 
(c)anymattersfor which neither the Barû  nor any Participant has any liability as setforthu^ 
Section 8.16of mis Eoan Agreement; provided however, that the District shall not be required to 
indenn^ify the indemnitees pursuant to Section 8.03(c) hereof for any claims, damages, losses, 
liabilities,settlements,judgments,legalfees,or costs or expenses tothe extent proven tobe 
caused bythe Bank's willful or negligentfailure tomake lawfulpayment under theEoan. 
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Nothing in this Section 8.03 is intended to limit the District'sobligations contained in Article i i 
hereof 

If any action, lawsui t 
respect of which indemnity may he sought hy the indemniteesfrom the District under this 
Section 8.03, the Indemnitees shall promptly notify the District in writing, and the District shall 
promptly assume the defense thereof, including, but not limited to, the employment of counsel 
(the selection of which has heen approved hythelndemnitees and such approval shall not he 
unreasonably withheld), the payment of all legal fees and expenses and the right to negotiate and 
consent to settlement; provided however, that the District shall not settle any such action which 
may adversely affect the Bank without the Bank'swrittenconsent,which consent shall not be 
unreasonably withheld. 

in the event that the indemnitees shall be advised by counsel experienced in matters of 
banking or securities laws that the indemnitees have defenses or causes of action separatefrom 
those of the District, or mat mere is otherwiseaconflict of interest,thelndemnitees have the 
right to employ their own counsel("independent Counsel") to defend theindemnitees against 
such action at the expense of the District, which shall pay all legalfees and expenses incurred by 
such Independent Counsel. The indemnitees' selection of independent Counsel shall be 
approved by the District, and such approval shall not be unreasonably withheld. With respect to 
claims against the Indemnitees defended by Independent Counsel, the indemnitees have the right 
to negotiate settlement ofany such claims; provided however, that the District shall not be liable 
for any such settlement effected by the indemnitees without the written consent of the District, 
which consent shall not be unreasonably withheld. 

The obligations of the District under this Section 8.03 shall be in addition to any rights 
that any indemnitee may have at common law or otherwise and shall survive the payment in full 
of all amounts owing to tbe Bank hereunder. If indemnification pursuant to this Section 8.03 
shallbe found tobe unlawful or invalid for any reason,then the District and each indemnitee 
shall, to the extent permitted by law, make contributions in payment of any liabilities incurred 
pursuant to me above referenced issuance, sale, and distributions, and statements or omissions in 
accordance with the respectivefault of the District and each indemnitee. 

Section 8.04. Notice of Claims Against Ban^ Limitation of Certain Damages, in 
order to allow the Bank to mitigate any damages to the District from the Bank'salleged breach 
ofits duties under the Financing Documents or any other duty,ifany,to the District, the District 
agrees to give the Bank written notice no later than 10 Business Days after the District knows of 
any claim or defense it has against the Bank, whether in tort or contract, relating to any action or 
inaction by the Bank under the Financing Documents, or the transactions related thereto, or of 
any defense to payment of the obligations ofthe Districthereunder for any reason. The 
requirement of providing timely notice to the Bank represents the parties'agreed to standard of 
performance regarding the duty of the Bank to mitigate damages related to claims against the 
Bank. Notwithstanding any claim that the District may have against the Bank, and regardless of 
any notice the District may have given the Bank, the Bank will not be liable to the District for 
indirect, consequential, or special damages arising therefrom, except those damages arisingfrom 
the Bank'smisconduct, negligence, or bad faith. Notwithstanding the foregoing, it is agreed and 
understood by the parties thatfailure by the District to give notice to the Bank underthis Section 
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shall not waive any claims ofthe District nor constimte an Event ofDefault hereunder, hut such 
failure shall relieve the Bank ofany duty to mitigate damages prior to receiving notice. 

Section 8.05. Notices. 

(a) Except as otherwise provided herein, aii notices, certificates, or other 
communicationsrequired to he giventoany ofthePersons set forthhelow pursuant toany 
provisionedthis Eoan Agreement shaii he in writing, shall he given either inpersonorhy 
certified or registered mail, and if mailed, shall he deemed received three (3) days after having 
heen deposited inareceptacie for United States mail,postage prepaid, addressed as follows: 

District: Gold Plill Mesa Metropolitan District No.2 
c^oCliftonEarsonAllenEEP 
8390 E.CrescentParkway,Suite 500 
Greenwood Village, Colorado 80111 
Attention: Chuck Reid, Manager 
Facsimile: (303)779 0348 
E-mail: Chuck.Reid^claconnect.com 

Withacopyto: 
Susemihi,McDermott^Cowan,P.C. 
660SouthpointeCourt^210 
Colorado Springs, Colorado 80906 
Attention: Peter M.Susemihl, Esq. 
Facsimile: (719) 579 9339 
E mail: psusemihi^smmclaw.com 

Bank: U.S. Bank National Association 
Commercial Banking 
8th Floor 
950 17thStreet 
Denver, Colorado 80202 
Attention: Jason Edrington 
Facsimile: NCNE 
E-mail: Jason.edrington^ushank.com 

Custodian: U.S. Bank National Association 
DNCGE12CE 
950 17thStreet, 12th Floor 
Denver, Colorado 80202 
Attention: Kathleen Connelly 
Facsimile: (303) 585 6865 
E-mail: kathleen.connelly^ushank.com 

(h) in lieu of mailed notice to any Person set forth ahove, the Persons 
designated ahove may provide notice hy email to any email address set forth ahovefor any other 
Person designated ahove, or hy facsimile transmission to any facsimile numhersetforth ahove 
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for such Person, and any such notices shall be deemed received upon receipt by the sender of an 
email or facsimile transmission fro 
sender of such other confirmation of receipt as may he reasonably reliable under the 
circumstances. 

(c) The Persons designated above may, by notice given hereunder, designate 
any further or different addresses to which subsequent notices, certificates, or other 
communications shall be sent. 

(d) Where this Poan Agreement provides for notice in any manner, such 
notice may be waived inci t ing by the Person entitled to receive such notice, either before or 
after the event, and such waiver shall be the equivalent of such notice. 

Section 8.06. Payments. Payments due on the Poan shall be made in lawful money of 
theUnitedStates. Allpayments may be appliedby theBank toprincipal,interestandother 
amounts due under the Note and tbis Poan Agreement in any order which the Bank elects. 

Section 8.07. ApplicableEaw and Jurisdiction; Interpretation; Severability. This 
Poan Agreement and all otherPinancing Documents will begoverned by and interpretedin 
accordance with the internallaws of the State of Colorado,except to the extent superseded by 
Federal law. Invalidity ofany provisionsof this Poan Agreement will not affect any other 
provision TPiE DISTRICT AND TUE BANK HEREBY CONSENT TO TiTE EXCLUSIVE 
JURISDICTION OP ANY STATE OR PPDPRAP COURT SITUATED PN DENVER, 
COLORADO, ANDWA1VE ANY OBJECTIONS BASED ON ^ ^ ^ A ^ ^ C ^ P ^ ^ A ^ , 
W1TP1 REGARD TO ANY ACTIONS, CLAIMS, DISPUTES, OR PROCEEDINGS 
REEATiNGTOTPilS AGREEMENT,TPiENOTE,TPiEPLEDGEDREVENUE, ANY 
OTHER FPNANCiNG DOCUMENT, OR ANY TRANSACTIONS ARISING THEREFROM, 
OR ENFORCEMENT OR INTERPRETATION OP ANY OP TPiEPOREGOPNG Nothing in 
this Loan Agreement will affect the Bank'srights to serve process in any manner permitted by 
law. If any section, paragraph, clause, or provision of this Eoan Agreement shallfor any reason 
be held to be invalid or unenforceable, the invalidity or unenforceability of such section, 
paragraph,clause,or provision shall not affect anyoftheremaining provisions of thisEoan 
Agreement, the intent being that the same are severable. 

Section 8.08. Copies; Entire Agreement; Modification. The District hereby 
acknowledges the receipt ofacopy of this Eoan Agreement and all other Financing Documents. 

IMPORTANT: READ BEFORE SIGNING TPiE TERMS OP TPiiS AGREEMENT 
SPiOUED BEREAD CAREFULLY BECAUSE ONLY THOSETERMSfNWRJTPNG, 
EXPRESSiNGCONSiDERATlON AND SIGNED BYTHEPARTiES ARE ENFORCEABLE. 
NOOTPiERTERMS ORORAEPROMiSESNOTCONTAiNEDiNTPiiS WRITTEN 
CONTRACT MAY BE LEGALLYENFORCED. TPiE TERMS OF TPiiS AGREEMENT 
MAY ONEYBECPiANGEDBYANOTPiERWRiTTEN AGREEMENT TPiiS NOTICE 
SPiAEEAESO BE EFFECTIVE WiTPiRESPECTTOAEEOTPiER CREDIT AGREEMENTS 
NOW IN EFFECT BETWEEN TPiE DISTRICT AND TPiE BANK AMODiFiCATiONOP 
ANY OTPiER CREDIT AGREEMENTNOW FN EFFECT BETWEEN TPiE DISTRICT AND 
THE BANK,WHiCH OCCURS AFTER RECEIPT BY THE DISTRICT OP THIS NOTICE, 
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MAYEE MADE ONLYEY ANOTHER WRITTEN INSTRUMENT. ORAL OR IMPLIED 
MOD1P10AT10NS TO ANY SUCH CREDIT AGREEMENT IS NOT ENPOROEAELE AND 
SHOULD NOTEE RELIED UPON. 

Section 8.09. Waiverof Jury Trial.TO THE EXTENT PERM1TTEDEYLAW,THE 
D1STR1CTANDTHEEANKHEREEYJ01NTLYANDSEYERALLYWA1VEANYAND 
ALL RIGHT TO TRIAL EY JURY IN ANY ACTION OR PROCEEDING RELATiNC TO 
ANY OP THE PiNANCPNGDOCUMENTS,THEOELlGATiONS THEREUNDER, ANY 
COLLATERAL SECURPNGTHEOELlGATiONS,OR ANY TRANSACTION ARISING 
THEREPROM OR CONNECTED THERETO. THE DISTRICT AND THE EANK EACH 
REPRESENTS TO THE OTHER THAT THIS WAIVER iSKNOWPNGLY,WiLLiNGLY, 
ANDYOLUNTARiLYGiVEN. 

Section 8.10. Exhibit All exhibits referred to herein are hereby expressly incorporated 
by reference. 

Section 8.11. No Recourse Against Officers and Agents. Pursuant to §11-57-209 of 
the Supplemental Public Securities Act, ifamember ofthe Eoard, or any officer or agent ofthe 
District, acts in good faith in the performance ofhis duties asamember, officer, or agent of the 
Eoard or the District and in no other capacity,no civil recourse shall be available against sucb 
member, officer or agentfor payment of the principal of and interest on the Loan. Such recourse 
shah not be available either directly or indirectly through tbe Eoard or the District, or otherwise, 
whether by virtue of any constitution, statute, rule oflaw, enforcement of penalty,or otherwise. 
Ey the acceptance of the delivery of the Note evidencing the Loan and as a part of the 
consideration for such transfer, the Eank and any Person purchasing or accepting the transfer of 
the obligation representing the Loan specifically waives any such recourse. 

Section 8.12. Conclusive Recital. Pursuantto§ll-57-210ofthe Supplemental Public 
Securities Act, this Loan Agreement is entered into pursuant to certain provisions ofthe 
Supplemental Public Securities Act. Such recital shall be conclusive evidenceofthe validity and 
the regularity of the issuance of this Loan Agreernent after deliveryfor value. 

Section 8.13. Limitation of Actions. Pursuant to §11-57-212 of the Supplemental 
Public Securities Act, no legal or equitable action brought with respect to any legislative acts or 
proceedings in connection with the authorization or issuance of the Loan shall be commenced 
more than 30 days after the authorization ofthe Loan. 

Section 8.14. Pledge of Revenues. The creation, perfection, enforcement, and priority 
ofthe pledge of revenues to secure or pay the Loan provided herein shall be governed by §11-
57-208 ofthe Supplemental Public Securities Act, thisLoan Agreement, theNote, andthe 
Authorizing Resolution. The amounts pledged to the payment of the Loan shall immediately be 
subject to the lien of such pledge without any physical delivery,filing,orfurther act. The lien of 
such pledge shall have priority over any and all other obligations and liabilities of the District, 
except as maybe otherwise provided inthe Supplemental Public Securities Act, in this Loan 
Agreement, in the Authorizing Resolution, or in any other instrument, but subject to any prior 
pledges and liens. The lien of such pledge shall be valid, binding, and enforceable as against all 
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Persons having claims of any l^nd in tort, contract, or otherwise agamst the District irrespec 
ofwhether such Persons have notice of such liens. 

Section 8.15. Reserved. 

Section 8.16. No Liability. Any action taken or omitted hy the Bank under or in 
connection with the Pinancing Documents, if taken or omitted in good faith and without 
misconduct or negligence, shall be binding upon the District and shall not put theBank under 
any resulting liability to the District. Tbe Bank, including its agents, employees, officers, 
directors,andcontrollingPersons, shall not have any liability totheDistrict,and theDistrict 
assumes all risk, responsibility,and liability for(a)theform, sufficiency, correctness,validity, 
genuineness,falsification,andlegaleffect of any demands and otherdocuments,instruments, 
and other papers relating to the Poan even if such documents should prove to be in any or all 
respects invalid, insufficient, fraudulent, or forged; (b) the general and particular conditions 
stipulated therein; (c)the good faith acts of any Person whosoever in connection therewith; (d) 
failure of any Person(other than the Bank, subject to the terms and conditions hereof) to comply 
with thetermsofthePoan; (e)errors, omissions,interruptions, ordelaysin transmissionor 
delivery of any messages, by mail,cable, telex, telegraph,wireless, or otherwise,whether or not 
they be in code;(f) errors in translation or errors in interpretation of technical terms; (g^ 
other consequences arising from causes beyond the Bank'sconfrol; or (h) any use of which may 
be made of the proceeds of the Poan, except to the extent of any direct, as opposed to indirect, 
consequential, or special damages suffered by the District which direct damages are proven by 
the District to be caused by theBank's willful or grossly negligentfailure to make lawful 
payment under the Poan. 

Section 8.17. No Waiver; Modifications in writing. No failure or delay on the part of 
the Bank in exercising any right, power, or remedy hereunder shall operate asawaiver thereof, 
nor shall any single or partial exercise of any sucb right, power, or remedy preclude any other 
right, power, or remedy. The remedies provided for herein are cumulative and are not exclusive 
of any remedies that may be available to the Bank at lawor in equity or otherwise. No 
amendment, modification, supplement, termination, or waiver ofor to any provision of this Poan 
Agreement, nor consent to any departure by the District therefrom, shall be effective unless the 
same shall be in writing and signed by or on behalf of the Bank. Any amendment, modification, 
or supplement of or to any provision of this Poan Agreement, and any consent to any departure 
by the Districtfrom the terms of any provision of this Poan Agreement, shall be effective only in 
the specificinstanceandmr the specific purposefor which made or given. Nonoticetoor 
demand ontheDistrict in any case shallentitle the District to any other or further notice or 
demand in similar or omer circumstances or constituteawaiver of the right of me Bank to any 
other or further action in any circumstances without notice or demand. The Bank shall notify the 
Custodian of each amendment to this Poan Agreement. 

Section 8.18. PaymentonNon-BusinessDays. Whenever any payment hereunder 
shall be stated to be due onaday which is notaBusinessDay,such payment may be made on 
the next succeeding Business Day,and such extension of time shall in such case be includedin 
the computation ofthe amount due. 
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Section 8.19. Document Imaging. The Bank shall be entitled, in its sole discretion, to 
image all or any selection of the Pinancing Documents, other instruments, documents, items and 
recordsgoveming, arising from or relating to thePoan, and may destroy or archive the paper 
original The District hereby waives any right to insist that the Bank produce paper originals; 
agrees that such images shall be accorded the sameforce and effect as the paper originals; and 
further agrees that tbe Bankis entitledto use suchimages in lieuof destroyedorarchived 
originais for anypurpose, including asadmissibie evidence in any demand, presentment or 
proceedings. 

Section 8.20. Further Assurances. The District agrees to do such further acts and 
things and to execute and deliver to the Bank such additional assignments, agreements, powers, 
and instruments as the Bank may reasonably require or deem advisable to carry into effect the 
purposes of thisPoan Agreement or tobetterassureand confirm untotheBankits rights, 
powers, and remedies hereunder and under the Pinancing Documents. 

Section 8.21. Fxecutionin Counterparts. This Poan Agreement may be executed in 
counterparts, each of which when so executed and delivered shall be deemed to be an original 
and all of which counterparts, taken together, shall constitute but one and the same Poan 
Agreement. 

Section 8.22. Severability, inthe event any provision ofthis Poan Agreement shall be 
heldinvalidor unenforceablebyanycourtofcompetentjurisdiction,suchholdingshallnot 
invalidate or render unenforceable any other provision hereof, the intent being that such 
remaining provisions shall remain in full force and effect. 

Section 8.23. Pleadings. Article and Section headings used in tbis Poan Agreement are 
for convenience ofref^rence only and shall not affect the construction ofthis Poan Agreement. 

Section 8.24. No Rating, DTC,or CUS1F. The Poanshall notbe(i) assigneda 
separate rating by any rating agency, (ii) registered with the DepositoryTrust Company or any 
other securitiesdepository, (iii)issuedpursuant toany type of offeringdocument or official 
statement, or (iv)assignedaCUSiP number by Standard^Poor'sCPlSiP service. 

Section 8.25. Integration. This Poan Agreement is intended to be the final agreement 
between the parties hereto relating to the subject matter hereof and this Poan Agreement and any 
agreement, document, or instrument attached hereto or referred to herein shall supersede all oral 
negotiations and prior writings with respect to the subject matter hereof. 

Section 8.26. Banl^ Representation. The Bank hereby represents that it is an 
Accredited Investor, and that it is a "depository institution" and therefore, a "financial 
institution"within the meaning of§32-l-1101(6)(a)(iV),C.R.S. 

Section 8.27. Patriot Act Notice. The Bank hereby notifies the District that pursuant to 
the requirements of the Patriot Act, it is reqm 
identifies the District, which information includes the name and address ofthe District and other 
information that will allow the Bank to identify me District in accordance with the Patriot 
The District hereby agrees that it shall promptly provide such information upon request by the 
Bank. 
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IN WITNESS WHEREOF, the undersigned have executed this Loan Agreement as of 
the date set forth above. 

U.S. BANK NATIONAL ASSOCIATION 

By: 

Name: <_\br„ Trdf^jcy 

Title: r?^>4^ 

(SEAL) GOLD HILL MESA METROPOLITAN 
DISTRICT NO. 2, EL PASO COUNTY, 

Attest: COLORADO 

By: 

Name: 

Title: Secretary or Assistant Secretary 

By: 

Name: 

Title: President or Vice President 

FUBFIN/1943310 
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IN WITNESS WHEREOF, the undersigned have executed this Loan Agreement as 
the date set forth above. 

U.S. BANK NATIONAL ASSOCIATION 

v xiu» ' ' i i / „ , 

/•Uf™Po£% 
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\ ' ' ' & 0 R ^ . ' " ' „c 

V Attest"" * ^ 

Name 

Title: Secretary or Assistant Secretary 

By: 

Name: 

Title: 

GOLD HILL MESA METROPOLITAN 
DISTRICT NO. 2, EL PASO COUNTY, 
COLORADO 

By: ridfaJcA 
Name: I s f a U A r . fc i A ) , - H / l d 

Title: President or Vice President 

Signature page to Loan Agreement 



EXHIRITA 

to 

LOAN AGREEMENT 

^ ^ ^ ^ A ^ ^ 

THIS NOTE MAYNOT RE SOLD, TRANSFERRED, OR OTHERWISE DISPOSED OE 
EXCEPTTO AN ^ACCREDITED INVESTOR^,ASTHATTERMIS DEFINED UNDER 
SECTIONS ^(R) AND (4)(2) OF THE FEDERAL ^ SECURITIES ACT OF 1933̂  RY 
REGULATION ADOPTED THEREUNDER RY THE SECURITIES AND EXCHANGE 
COMMISSION. 

UNITEDSTATESOE AMERICA 
STATEOE COLORADO 

GOLDHILLMESAMETROPOLITANDISTRICTNO.2 

PROMISSORYNOTE,SERIES20I5 
INTHEAGGREGATEPRINCIPALAMOUNTOF 

$6,360,000 

Original Issue Date: December 16, 2015 

PORVALUPRPCPIVPD, COLD PIILLMPSA METROPOLITAN DISTRICT NO. 2, 
aquasi-municipalcorporationandpoliticalsubdivisionoftbe State of Colorado, duly organized 
and existing asametropolitan district under the constitution and laws of the State of Colorado 
(hereinafter referred to as "Maker"), promises to pay to tbe order ofU.S.EANK NATIONAL 
ASSOCIATION, and its successors and assigns (hereinafter referred to as "Payee"), at the office 
ofPayeeor its agent,designee,or assignee at suchpiaceasPayee or its agent,designee,or 
assignee may from time to time designate in writing, the principal amount due under that certain 
Loan Agreement dated December 16, 2015 hy and between Maker and Payee (the "Loan 
Agreement"), in lawful money ofthe United States of America. 

This Note shaii be in the principal amount, bear interest, be payable, and mature pursuant 
to the terms and provisions of the Loan Agreement. All capitalized terms used herein 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. Ail amounts due under this Note shall be payable without setoff, 
counterclaim, or any other deduction whatsoever by Maker. 

Uniesspaymentsaremadeinthe required amountin immediately available fundsin 
accordance with the provisions of the Loan Agreement, remittances in payment of ail or any part 
of the amounts due and payable hereunder shall not, regardless of any receipt or credit issued 
therefor,constitute payment until the required amount is actually received by Payee in iunds 
immediately available at tbe place where this Note is payable (or any other place as Payee, in 
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Payee'ssole discretion, may have established by delivery of written notice thereof to Maker)and 
shall be made and accepted subject to the condition that any check or draft may be handledfor 
collection in accordance with the practice ofthe collecting bank or banks. Acceptance by Payee 
of any payment in an amount less than the amount then due shall be deemed an acceptance on 
account oniy and any unpaidamounts shall remain due hereunder, aii as moreparticuiariy 
provided in tbe Poan Agreement. 

It is expressly stipulated and agreed to be the intent of Maker and Payee at all times to 
comply with applicable state law and applicable United Statesfederal law. Ifthe applicable law 
(state or federal)is ever judicially interpreted so as to render usurious any amount calledfor 
under this Noteor under theEoanAgreement,or contracted for,charged,taken,reserved,or 
received with respect to the indebtedness evidenced by this Note, then it is Maker'sand Payee's 
express intent that all excess amounts theretofore collected by Payee be credited on the principal 
balance of this Note (or, if this Notehasbeenor would thereby be paid in full,refundedto 
Maker), and the provisions of this Note shall immediately be deemed reformed and the amounts 
thereafter collectible hereunder and thereunder reduced,without the necessity ofthe execution of 
any new document, so as to comply with the applicable law, but so as to permit the recovery of 
the fullest amount otherwise called for hereunder and under the Poan Agreement. All sums paid 
or agreed to be paid to Payee for the use, forbearance, and detention of the indebtedness 
evidenced hereby and by the Poan Agreement shall, to the extent permitted by applicable law, be 
amortized,prorated,allocated, and spread throughout thefulltermofsuch indebtedness until 
payment in full so that tbe rate or amount of interest on account of such indebtedness does not 
exceed the maximum rate permitted under applicable lawfrom time to time in effect and 
applicable to the indebtedness evidenced hereby for so long as such indebtedness remains 
outstanding. 

in the event of nonpayment of this Note, Payee shall be entitled to all remedies under the 
Poan Agreement. Notwithstanding the foregoing, Payee acknowledges that, due to the limited 
nature of the Pledged Revenue, an InsufficiencyEvent shall not, in and of itself, constitute an 
Event of Default under the Poan Agreement or entitle Payee to exercise any remedies. 
Immediately upon the occurrence of an Insufficiency Event andfor so long as such Insufficiency 
Pvent continues and remains uncured,theinterest rate onthisNoteshallbear interest at the 
insufficiency Rate. 

Pursuant tothe terms of the Poan Agreement and notwithstanding anything therein or 
herein to the contrary,the Maker is not obligated to pay more than the amount permitted by law 
and its electoral authorization in repayment of the Maker'sobligations hereunder, including all 
payments of principal and interest, and all of the Maker'sobligations under the Eoan Agreement 
and thisNote will be deemed defeased andnolongeroutstandinguponthe payment bythe 
Maker of such amount. 

EY ACCEPTANCEOPTfllS INSTRUMENT, TPIE OWNEROP TPIIS NOTE 
AGREES AND CONSENTS TOAEP OP TPIE EIMITATIONSIN RESPECT OP TPiE 
PAYMENT OP TPIE PRINCIPAL OPAND INTEREST ON TPIIS NOTE CONTAINED 
PIEREIN,IN TPIE LOAN AGREEMENT, IN TPIE RESOLUTIONOP TPIE DISTRICT 
AUTHORISING TPIE ISSUANCE OPTPIIS NOTE, AND IN TPIE SERVICE PLAN OPTPIE 
DISTRICT SPECIPICALLY,EUT NOT EYWAY OP LIMITATION, THE OWNER OP 
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THIS NOTE REPRESENTS AND APFIP^STUATIT IS AN"ACCREOITEO INVESTOR" 
AS THAT T E I ^ IS DEFINED UNDER S E C T ^ 
"SECURITIES ACT OF 1933" EYRECUEATION ADOPTED THEREUNDER EY THE 
SECURITIES AND EXCHANGE COMMISSION. 

Maker and any endorsers sureties or guarantors hereof jointly and severally waive 
presentment and demand for payment, protest, and notiee of protest and nonpayment, ail 
applicable exemption rights,vaiuation, and appraisement, notice of demand, and ah other notices 
in connection with the deiivery,acceptance, performance, default, or enforcement ofthe payment 
ofthis Note and the bringing ofsuit and diligence in taking any action to collect any sums owing 
hereunder or inproceedingagainst any of therightsandcohateraisecuring payment hereof. 
Maker and any surety,endorser,or guarantor hereof agree (a) that the time for any payments 
hereunder may be extendedfrom time to time without notice and consent; (b)to the acceptance 
of further collateral; (c)to the release of any existing coliateraifor the payment of this Note; (d) 
to any and aiirenewais,waivers, or modifications that may hegranted hy Payee with respect to 
the payment or other provisions of this Note; and (e) that additional makers, endorsers, 
guarantors, or sureties may become parties hereto ah without notice to them and without in any 
manner affecting their liability under or with respect to this Note. No extension of timefor the 
payment of thisNote shah affect the liability of Maker under thisNoteor any endorseror 
guarantor hereof even though Maker or such endorser or guarantor is not a party to such 
agreement. 

Failure of Payee to exercise any of the options granted herein to Payee upon the 
happening of one or more of the events giving rise to such options shah not constituteawaiver 
of the right to exercise the same or any other option at any subsequent time in respect to the same 
or any other event. The acceptance by Payee of any payment hereunder that is less than payment 
infuh of ah amounts due and payable at the time of such payment shah not constituteawaiver 
of the right to exercise any of the options granted herein or in the Eoan Agreement to Payee at 
that time or at any subsequent time or nullify any prior exercise of any such option without the 
express written acknowledgment ofPayee. 

Maker (and the undersigned representative of Maker, if any) represents that Maker has 
fuh power, authority,and legal right to execute, deliver, and perform its obligations pursuant to 
this Note and this Note constitutes the iegai,vaiid, and binding obligation ofMaker. 

Ah notices or other communications required or permitted to be given hereunder shah be 
given in the manner and be effective as specified in the Eoan Agreement, directed to the parties 
at their respective addresses as provided therein. 

This Note is governed by and interpreted in accordance with the internal laws ofthe State 
of Colorado, except to the extent superseded by federal iaŵ . 

Pursuant to §11-57-210 ofthe Colorado Revised Statutes, as amended, thisNote is 
entered into pursuant to and under the authority of, certain provisions ofthe 
Supplemental Public Securities Act, beingTitiell,Article 57,Part2of the Colorado Revised 
Statutes, as amended. Such recital shah be conclusive evidence ofthe validity and the regularity 
of the issuance of this Note after dehveryfor value and shah conclusively impart fuh compliance 
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with aii provisions and iirnitations of said statutes, and this Note shaii he ine 
cause whatsoever after dehveryforvaiue. 

TO THE EXTENT PERMITTED EYEAW,MAKER HEREBY CONSENTS TO THE 
EXCLUSIVE JURISDICTION OPANY STATE OR PEDERAE COURT SITUATEDIN 
DENVER,COEORADO,ANDWAIVESANYOEJECTION EASED ON ^ ^ L ^ A ^ ^ 
C ^ P ^ ^ ^ , WITH REGARD TO ANY ACTIONS CLAIMS, DEPUTES OR 
PROCEEDINGS RELATING TO THIS NOTE OR ANY TRANSACTIONS ARISING 
THEREPROM,ORENPORCEMENTORINTERPRETATIONTHEREOP. 

TO THE EXTENT PERMITTED EYLAW,MAKERHEREEYWAIVES ANY AND 
ALL RIGHT TO TRIAL EY JURY PNANYACTION OR PROCEEDING RELATING TO 
THIS NOTE OR ANY TRANSACTION ARISING THEREPROM OR CONNECTED 
THERETO MAKER REPRESENTS TOPAYEETHATTHISWAIVER IS KNOWINGLY, 
WILLINGPY,ANDVOLUNTARILYGIVEN. 

THE PROVISIONS OP THIS NOTE MAYEE AMENDED OR REVISED ONEYEY 
AN INSTRUMENT IN WRITING SIGNED EY MAKER AND PAYEE. THERE ARE NO 
ORAP AGREEMENTSEETWEEN MAKER ANDPAYEE WITH RESPECT TOTHE 
SUEJECTMATTERHEREOP. 

1^ WITNESS WHEP^OP,an authors 
District No.2,as Maker, has executed this Note asoPm^ 

(SEAL) COLDHPLLMESAMETROPOLTTAN 
DISTRICTNO^EEPASOCOUNTY, 
COLORADO 

President 
ATTEST: 

Secretary or Assistant Secretary 

A-4 



EXTTIRTT8 

to 

LOAN AGREEMENT 

^ ^ ^ ^ ^ ^ ^ C ^ ^ ^ ^ C ^ ^ ^ ^ 

ANNUALGOMPLIANGEGERTfEIGATE 

The undersigned, as an officer of and on behalf of Gold Ehll Mesa Metropolitan 
District No.2,El EasoGounty,Golorado (the "District"), in connection with that certain Loan 
Agreement (the"Loan Agreement"),dated as of Decemberl6, 2015,between the District and 
U.S.Eanx National Association, hereby certifies asfollows (capitalized terms used herein and 
not defined shah have the meanings ascribed thereto bythe Loan Agreements 

1. The undersigned isadulyelectedor appointed member of theEoardof 
Directors ofthe District. 

2. The District is in material compliance with its covenants in ArticleVof 
the Loan Agreement, except as is described below. 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

3. As of the date hereof, no Event of Default exists under the Loan 
Agreement. 

^ 

An Event of Default under the Loan Agreement has occurred and is continuing. Such Event of 
Default and the actions which the District is taking or proposes to take with respect thereto are 
described below: 

^ ^ ^ ^ ^ ^ v ^ ^ ^ ^ ^ 

EN WITNESS WHEREOE,lhave hereunto subscribed my name as of the 
day of ,20^. 

8yB 
Member, Eoard ofDirectors 

E l 


