STATE OF COLORADO )

COUNTY OF OURAY )

As the Deputy County Clerk and Clerk of the Board of County Commissioners of Ouray
County, Colorado (the “County™), I do hereby certify that:

1. Attached is a true and correct copy of Resolution No. 2003-009 (the
“Resolution™) adopted by the Board of County Commissioners (the “Board”) at a meeting held
on February 24, 2003.

2. Notice of such meeting was posted in a public place within the boundaries of the
County designated by the Board for the posting of notices of meetings of the Board no less than
24 hours prior to the holding of the meeting.

3. The Resolution was duly moved, seconded and adopted at such meeting by the
affirmative vote of a majority of the members of the Board as follows:

Board Member Yes No Absent Abstaining
Don Batchelder X _
Tom Hollenbeck X —
William Ferguson X . _

4. The Resolution was duly approved by the Board, signed by the Chairman of the
Board, sealed with the County’s seal, attested by the Deputy County Clerk and Clerk of the
Board and recorded in the minutes of the Board.

5. The meeting at which the Resolution was adopted was noticed, and all
proceedings relating to the adoption of the Resolution were conducted, in accordance with all
applicable bylaws, rules, regulations and resolutions of the County, in accordance with the
normal procedures of the County relating to such matters, and in accordance with applicable
constitutional provisions and statutes of the State of Colorado and all other applicable laws.

WITNESS my hand and the seal of the County as of February 24, 2003.

By Mardd_

Shelli D. Banks
Deputy County Clerk and Clerk of the
Board of County Comumissioners

[SEAL]
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RESOLUTION NO. 2003-009

RESOLUTION NO. 2003-009 OF OURAY COUNTY, COLORADO,
AUTHORIZING THE ISSUANCE OF THE COUNTY’S GENERAL
OBLIGATION LIBRARY BONDS FOR THE RIDGWAY LIBRARY
DISTRICT IN THE AGGREGATE PRINCIPAL AMOUNT OF $480,000;
PROVIDING FOR THE USE OF CERTAIN BOND PROCEEDS TO PAY
THE COSTS OF THE ACQUISITION, CONSTRUCTION AND
EQUIPPING OF CERTAIN LIBRARY IMPROVEMENTS AND
FACILITIES AUTHORIZED AT THE ELECTION HELD NOVEMBER 5,
2002; PROVIDING FOR THE LEVY OF AD VALOREM TAXES ON ALL
TAXABLE PROPERTY WITHIN THE COUNTY WHICH IS LOCATED
IN THE RIDGWAY LIBRARY DISTRICT FOR THE PAYMENT OF
SUCH BONDS, AND MAKING CERTAIN COVENANTS IN
CONNECTION THEREWITH; PROVIDING FOR THE FORM,
PAYMENT, AND OTHER DETAILS IN CONNECTION WITH THE
BONDS; AND AUTHORIZING THE EXECUTION OF A BOND
PURCHASE AGREEMENT AND OTHER AGREEMENTS AND
DOCUMENTS IN CONNECTION WITH THE BONDS.

WHEREAS, Ouray County, Colorado (the “County™), is a duly organized and validly
existing county and political subdivision of the State of Colorado, duly organized and operating
under the constitution and laws of the State (all capitalized terms used and not otherwise defined
shall have the respective meanings assigned in Section 1 herein); and

WHEREAS, Ridgway Library District is a library district duly organized by Resolution
No. 1998-016 of the County and existing pursuant to the provisions of Part 1 of Article 90 of
Title 24 of the Colorado Revised Statutes, as amended, established for the purpose of providing
library services within the Library District; and

WHEREAS, pursuant to a resolution duly adopted on August 21, 2002, the Board of
Trustees of the Library District directed the Board of County Commissioners of the County to
submit the question of creating such indebtedness at the election held November 5, 2002,

WHEREAS, at an election of the qualified electors of the Library District, duly called
and held on Tuesday, November 5, 2002 (the “Election™), in accordance with law and pursuant
to due notice, a majority of those qualified to vote and voting at the Election voted in favor of the
issuance of County general obligation indebtedness for the Library District in the aggregate
principal amount of $480,000, for library purposes, the question relating thereto being as follows
(the “Ballot Question™):

SHALL OURAY COUNTY DEBT FOR THE RIDGWAY LIBRARY
DISTRICT BE INCREASED UP TO $480,000, WITH A REPAYMENT COST
OF UP TO $948,000 AND SHALL RIDGWAY LIBRARY DISTRICT TAXES
BE INCREASED UP TO $65,500 ANNUALLY FOR THE PURPOSE OF
FINANCING THE ACQUISITION, CONSTRUCTION AND EQUIPPING OF
A NEW LIBRARY FACILITY; SUCH DEBT TO CONSIST OF THE
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ISSUANCE AND PAYMENT OF GENERAL OBLIGATION LIBRARY
BONDS, WHICH BONDS SHALL BEAR INTEREST AT A MAXIMUM NET
EFFECTIVE INTEREST RATE NOT TO EXCEED 7% PER ANNUM, SHALL
MATURE 20 YEARS FROM THE DATE OF ISSUE AND SHALL BE DATED
AND SOLD AT SUCH TIME OR TIMES, AT SUCH PRICES (AT, ABOVE
OR BELOW PAR) AND IN SUCH MANNER AND CONTAINING SUCH
TERMS, NOT INCONSISTENT HEREWITH, AS THE BOARD OF COUNTY
COMMISSIONERS MAY DETERMINE; AND SHALL AD VALOREM
PROPERTY TAXES BE LEVIED ON TAXABLE PROPERTY WITHIN THE
RIDGWAY LIBRARY DISTRICT IN ANY YEAR, WITHOUT LIMITATION
AS TO RATE OR AMOUNT, TO PAY THE PRINCIPAL OF, PREMIUM IF
ANY, AND INTEREST ON SUCH BONDS AS THE SAME BECOME DUE,
WHICH PROPERTY TAX LEVY SHALL NOT EXTEND BEYOND THE
YEAR IN WHICH THE BONDS ARE PAID IN FULL; AND SHALL ANY
EARNINGS ON THE INVESTMENT OF THE REVENUES FROM SUCH
TAXES AND ON THE PROCEEDS OF SUCH BONDS (REGARDLESS OF
AMOUNT) CONSTITUTE A VOTER-APPROVED REVENUE CHANGE
WITHIN THE MEANING OF ARTICLE X, SECTION 20 OF THE
COLORADO CONSTITUTION?

; and

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

WHEREAS, pursuant to § 24-90-112.5 (3), Colorado Revised Statutes, as amended, the
Board of County Commissioners of the County (the “Board™) has received a request from the
Board of Trustees of the Library District to issue General Obligation Library Bonds of the
County for the Library District, as authorized at the Election, for the purpose of paying the costs
of the acquisition, construction and equipping of a new library facility authorized at the Election;
and

WHEREAS, the Board has determined and hereby determines that pursuant to such
request, there shall be issued by the County General Obligation Library Bonds for the Library
District in the aggregate principal amount of $480,000; and

WHEREAS, the principal of and interest on the Bonds are to be paid from the levy of ad
valorem property taxes by the Board on all of the taxable property located within the boundaries
of the Library District; and

WHEREAS, the Board has been presented with a proposal in the form of a Bond
Purchase Agreement from George K. Baum & Company of Denver, Colorado, to purchase the
Bonds upon the terms and conditions set forth in the Bond Purchase Agreement; and

WHEREAS, after consideration, the Board has determined that the sale of the Bonds to
the Underwriter upon the terms and conditions set forth in the Bond Purchase Agreement is in
the best interests of the County, the Library District and the residents thereof; and
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WHEREAS, none of the members of the Board have any potential conflicting interests in
connection with the authorization, issuance or sale of the Bonds, or use of the proceeds thereof,
nor are any of the members of the Board interested, directly or indirectly, in the profits of any
contract or job for work services to be performed in connection with the Bonds; and

WIHEREAS, there has been presented at the meeting of the Board (i) the Preliminary
Offering Circular; (i1) the form of the Paying Agent Agreement; and (ii1) the Bond Purchase
Agreement (all as defined hereafter); and

WHEREAS, the Board desires to authorize the issuance and sale of the Bonds and the
execution of the foregoing documents;

THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF OURAY COUNTY, COLORADO, COLORADO:

Section 1. Definitions. As used herein, the following capitalized terms shall have the
respective meanings set forth below, unless the context indicates otherwise.

“Acts” means, collectively, Title 24, Article 90, Part 1, C.R.S., Title 30, Article 26, Part
3, C.R.S. and Title 11, Article 57, Part 2, C.R.S.

“Ballot Question” means the ballot question approved by the voters at the Election
quoted and defined as such in the preambles hereto.

“Beneficial Owner” means any person for which a Participant acquires an interest in the
Bonds.

“Board” means the Board of County Commissioners of the County.

“Bond Account” means the “Ouray County, Colorado General Obligation Library Bonds
(for Ridgway Library District), Series 2003 Bond Account” established by the provisions hereof
for the purpose of paying the principal of, premium if any, and interest on the Bonds.

“Bond Purchase Agreement” means the agreement between the County and the
Underwriter concerning the purchase of the Bonds by the Underwriter.

“Bond Registrar” means The Bank of Cherry Creek, a branch of Western National Bank,
Denver, Colorado, or its successor, which shall perform the function of registrar with respect to
the Bonds.

“Bonds™ means the Ouray County, Colorado, General Obligation Library Bonds, Series
2003 (for Ridgway Library District), dated as of the Dated Date, 1ssued in the aggregate principal
amount of $480,000, as authorized by this Resolution.

“Cede” means Cede & Co., the nominee of DTC as record owner of the Bonds, or any
successor nominee of DTC with respect to the Bonds.

02-137456.03 3



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

“Code” means the Internal Revenue Code of 1986, as amended to the date of issuance of
the Bonds.

“County” means the County of Ouray, Colorado, defined as such in the preambles
hereof.

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

“Dated Date” means February 15, 2003.

“Depository” means any securities depository, organized and acting in accordance with
the guidelines of the Securities and Exchange Commission, which shall be appointed by the
County to act as securities depository for the Bonds.

“DTC” means the Depository Trust Company, New York, New York, and its successors
and assigns.

“Election” means the election defined as such in the preambles hereof.

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

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

“Interest Payment Date” means each June 1 and December 1 in any year the Bonds are
outstanding, commencing June 1, 2003.

“Letter of Representations” means the letter of representations from the County to DTC
to induce DTC to accept the Bonds as eligible for deposit at DTC.

“Library District” means the Ridgway Library District, a library district duly organized
by resolution of the County and existing pursuant to the provisions of Part 1 of Article 90 of Title
24, CR.S.

“Offering Circular” means final version of the Preliminary Offering Circular.

“Owner” means the registered owner of any Bond, as shown by the registration books
maintained by the Bond Registrar.

“Participant or Participants” means any broker-dealer, bank, or other financial
institution from time to time for which DTC or another Depository holds the Bonds.
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“Paying Agent” means The Bank of Cherry Creek, a branch of Western National Bank,
Denver, Colorado, or its successor, which shall perform the function of paying agent with respect
to the Bonds.

“Paying Agent Agreement” means the agreement dated as of the Dated Date, between the
County and the Paying Agent and Bond Registrar, conceming the registration, transfer,
exchange, and payment of the Bonds.

“Permitted Investments” means any investment or deposit the County is permitted to
make under then-applicable law.

“Preliminary Offering Circular” means the preliminary Offering Circular dated February
12, 2003 in conjunction with an offer of the Bonds to the public.

“Project” means any purpose for which proceeds of the Bonds may be expended under
the Acts and the Ballot Question, including, but not limited to, the payment of costs of issuance
of the Bonds.

“Project Account” means the account established by the provisions hereof for the purpose
of paying the costs properly attributable to the Project in accordance with § 24-90-112.5(5),
C.R.S. The Project Account shall be a subsidiary account of the appropriate fund or account of
the County and separately accounted for by the County in accordance with the provisions hereof.

“Record Date” means the close of business on the 15" day (whether or not a Business
Day) of the calendar month next preceding each Interest Payment Date.

“Resolution” means this Resolution which authorizes the issuance of the Bonds.

“Special Record Date” means the record date for determining Bond ownership for
purposes of paying defaulted interest, as such date may be determined pursuant to this
Resolution.

“State” means the State of Colorado.

“Underwriter” means George K. Baum & Company, Denver, Colorado, the original
purchaser of the Bonds.

Section 1. Authorization and Purpose of Bonds. In accordance with the Constitution
of the State of Colorado; the Acts; the Election and all other laws of the State of Colorado
thereunto enabling, there shall be issued the QOuray County, Colorado, General Obligation
Library Bonds (for Ridgway Library District), Series 2003, in the aggregate principal amount of
$480,000 for the purpose of providing funds for the Project.

Section 2. Bond Details.

(a)  Registered Form, Denominations, Dated Date and Numbering. The
Bonds shall be issued in fully registered form, shall be dated as of the Dated Date, and
shall be registered in the names of the Persons identified in the registration books
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maintained by the Paying Agent pursuant hereto. The Bonds shall be issued in
denominations of $5,000 in principal amount or any integral multiple thereof. The Bonds
shall be consecutively numbered, beginning with the number one, preceded by the letter
r.LR'5?

(b} Maturity Dates, Principal Amounts and Interest Rates. The Bonds shall
mature on December 1 of the years and in the principal amounts, and shall bear interest at
the rates per annum (calculated based on a 360-day year of twelve 30-day months) set

forth below:
Maturity Principal Amount Interest Rate
(December 1)
2003 $ 20,000 2.25%
2004 20,000 2.25
2005 20,000 2.25
2000 25,000 2.75
2007 25,000 3.25
2008 25,000 3.40
2009 25,000 4.00
2010 25,000 4.10
2011 25,000 4.30
2012 30,000 4.40
2013 30,000 4.50
2019 210,000 5.00

(c) Accrual and Dates of Payment of Interest. Interest on the Bonds shall
accrue at the rates set forth in subsection (b) of this Section from the later of the Dated
Date or the latest Interest Payment Date (or in the case of defaulted interest, the latest
date) to which interest has been paid in full and shall be payable on each Interest Payment
Date.

(d) Manner and Form of Payment. Principal of each Bond shall be payable
to the Owner thereof upon presentation and surrender of such Bond at the principal office
of the Paying Agent in the city identified in the definition of Paying Agent in the
Section hereof entitled “Definitions” or at such other office of the Paying Agent
designated by the Paying Agent for such purpose. Interest on each Bond shall be payable
by check or draft of the Paying Agent mailed on each Interest Payment Date to the Owner
thereof as of the close of business on the corresponding Record Date; provided that
interest payable to any Owner may be paid by any other means agreed to by such Owner
and the Paying Agent that does not require the County to make moneys available to the
Paying Agent earlier than otherwise required hereunder or increase the costs borne by the
County hereunder. All payments of the principal of and interest on the Bonds shall be
made in lawful money of the United States of America.
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(e) Book-Entry Registration. Notwithstanding any other provision hereof,
the Bonds shall be delivered only in book-entry form registered in the name of Cede &
Co., as nominee of DTC, acting as securities depository of the Bonds and principal of and
interest on the Bonds shall be paid by wire transfer to DTC; provided, however, if at any
time the Paying Agent determines, and notifies the County of its determination, that DTC
is no longer able to act as, or is no longer satisfactorily performing its duties as, securities
depository for the Bonds, the Paying Agent may, at its discretion, either (1) designate a
substitute securities depository for DTC and reregister the Bonds as directed by such
substitute securities depository or (ii) terminate the book-entry registration system and
reregister the Bonds in the names of the beneficial owners thereof provided to it by DTC.
Neither the County nor the Paying Agent shall have any lability to DTC, Cede & Co.,
any substitute securities depository, any Person in whose name the Bonds are reregistered
at the direction of any substitute securities depository, any beneficial owner of the Bonds
or any other Person for (A) any determination made by the Paying Agent pursuant to the
proviso at the end of the immediately preceding sentence or (B) any action taken to
implement such determination and the procedures related thereto that is taken pursuant to
any direction of or in reliance on any information provided by DTC, Cede & Co., any
substitute securities depository or any Person in whose name the Bonds are reregistered.

Section 3. Redemption of Bonds Prior to Maturity.

(a) Optional Redemption. The Bonds maturing on and before December 1,
2012 are not subject to redemption prior to their respective maturity dates. The Bonds
maturing on and after December 1, 2013 are subject to redemption prior to maturity at the
option of the County, in whole or in part in integral multiples of $5,000, and if in part in
such order of maturities as the County shall determine and by lot within a maturity, on
December 1, 2012 and on any date thereafter, at a redemption price equal to the principal
amount thereof (with no redemption premium), plus accrued interest to the redemption
date.

(b) Mandatory Sinking Fund Redemption.

The Bonds maturing on December 1, 2019 are subject to mandatory sinking fund
redemption by lot on December 1 of the years and in the principal amounts specified
below, at a redemption price equal to the principal amount thereof (with no redemption
premium), plus accrued interest to the redemption date:

Years Principal Amount
2014 $30,000
2015 30,000
2016 35,000
2017 35,000
2018 40,000
2019* 40,000
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*final maturity

(c) Redemption Procedures. Notice of any redemption of Bonds shall be
given by the Paying Agent in the name of the County by sending a copy of such notice by
first-class, postage prepaid mail, not more than 60 days nor less than 30 days prior to the
redemption date, to the Owner of each Bond being redeemed. Such notice shall specify
the number or numbers of the Bonds so to be redeemed (if redemption shall be in part)
and the redemption date. If any Bond shall have been duly called for redemption and if,
on or before the redemption date, there shall have been deposited with the Paying Agent
in accordance with this Resolution funds sufficient to pay the redemption price of such
Bond on the redemption date, then such Bond shall become due and payable at such
redemption date, and from and after such date interest will cease to accrue thereon.
Failure to deliver any redemption notice or any defect in any redemption notice shall not
affect the validity of the proceeding for the redemption of Bonds with respect to which
such failure or defect did not occur. Any Bond redeemed prior to its maturity by prior
redemption or otherwise shall not be reissued and shall be cancelled.

Section 4. Security for the Bonds.

(a) General Obligations. The Bonds shall be general obligations of the
County and payable from the sources set forth in this Resolution. The Bonds shall not
constitute a debt or indebtedness of the State or any political subdivision of the State
other than the County. The Bonds are not subject to the limitation on county
indebtedness set forth in § 30-26-301(3) C.R.S. or § 30-35-201(6)(b) C.R.S.

(b)  Levy of Ad Valorem Taxes. For the purpose of paying the principal of
and interest on the Bonds when due, respectively, the Board shall annually determine and
certify a rate of levy for general ad valorem taxes, without limitation as to rate or amount,
on all of the taxable property within the County which is located in the Library District,
sufficient to pay the principal of and interest on the Bonds when due, respectively,
whether at maturity or upon earlier redemption.

(c) Application of Proceeds of Ad Valorem Taxes. The general ad valorem
taxes levied pursuant to subsection (b) of this Section, when collected, shall be deposited
in the Bond Account and shall be applied solely to the payment of the principal of and
interest on the Bonds and for no other purpose until the Bonds, including principal and
interest, are fully paid, satisfied and discharged.

(dy  Appropriation and Budgeting of Proceeds of Ad Valorem Taxes.
Moneys received from the general ad valorem taxes levied pursuant to subsection (b) of
this Section in an amount sufficient to pay the principal of and interest on the Bonds
when due, respectively, are hereby appropriated for that purpose, and all amounts
required to pay the principal of and interest on the Bonds due, respectively, in each year
shall be included in the annual budget and appropriation resolution to be adopted and
passed by the Board for such year.
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(e) Use or Advance of Other Legally Available Moneys. Nothing herein
shall be interpreted to prohibit or limit the ability of the County to use legally available
moneys other than the proceeds of the general ad valorem property taxes levied pursuant
to subsection (b) of this Section to pay all or any portion of the principal of or interest on
the Bonds. If and to the extent such other legally available moneys are used to pay the
principal of or interest on the Bonds, the County may, but shall not be required to, (i)
reduce the amount of taxes levied for such purpose pursuant to subsection (b) of this
Section or (i1) use proceeds of taxes levied pursuant to subsection (b) of this Section to
reimburse the fund or account from which such other legally available moneys are
withdrawn for the amount withdrawn from such fund or account to pay the principal of or
interest on the Bonds. If the County selects alternative (ii) in the immediately preceding
sentence, the taxes levied pursuant to subsection (b) of this Section shall include amounts
sufficient to fund the retmbursement.

(H Certification of Annual Levies. The Board, in certifying annual levies,
shall take into account the maturing indebtedness of the Bonds for the ensuing year and
deficiencies and defaults of prior years, if any, and shall make ample provision for the
payment thereof. If the moneys produced from the levy of ad valorem property taxes as
required by this Resolution, together with other available revenues of the County, are not
sufficient to pay punctually the principal of and interest on the Bonds as the same become
due, and to pay defaults and deficiencies relating thereto, if any, the Board shall make
such additional levies of taxes as may be necessary for such purposes; and such taxes
shall be made and continue to be levied until the Bonds are fully paid.

(g)  Deposit of Moneys to Pay Bonds with, and Payment of Bonds by Paying
Agent. No later than three Business Days immediately preceding each date on which a
payment of principal of or interest on the Bonds is due, the County, from moneys in the
Bond Account or other legally available moneys, shall deposit moneys with the Paying
Agent in an amount sufficient to pay the principal of and interest on the Bonds due on
such date. The Paying Agent shall use the moneys so deposited with it to pay the
principal of and interest on the Bonds when due.

Section 5. Form of Bonds. The Bonds shall be in substantially the form set forth in
Appendix A hereto with such changes thereto, not inconsistent herewith, as may be necessary or
desirable and approved by the officials of the County executing the same (whose manual or
facsimile signatures thercon shall constitute conclusive evidence of such approval). All
covenants, statements, representations and agreements contained in the Bonds are hereby
approved and adopted as the covenants, statements, representations and agreements of the
County. Although attached as appendices for the convenience of the reader, Appendix A is an
integral part of this Resolution and is incorporated herein as if set forth in full in the body of this
Resolution.

Section 6. Execution of Bonds. The Bonds shall be executed in the name and on behalf
of the County with the manual or facsimile signature of the Chairman of the Board, shall bear a
manual or facsimile of the seal of the County and shall be attested by the manual or facsimile
signature of the Deputy County Clerk and Clerk of the Board, all of whom are hereby authorized
and directed to prepare and execute the Bonds in accordance with the requirements hereof.
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Should any officer whose manual or facsimile signature appears on the Bonds cease to be such
officer before delivery of any Bond, such manual or facsimile signature shaill nevertheless be
valid and sufficient for all purposes. When the Bonds have been duly executed, the officers of
the County are authorized to, and shall, deliver the Bonds to the Paying Agent for authentication.
No Bond shall be secured by or entitled to the benefit of this Resolution, or shall be valid or
obligatory for any purpose, unless the certificate of authentication of the Paying Agent has been
manually executed by an anthorized signatory of the Paying Agent. The executed certificate of
authentication of the Paying Agent upon any Bond shall be conclusive evidence, and the only
competent evidence, that such Bond has been properly authenticated and delivered hereunder.

Section 7. Registration; Transfer and Exchange; and Replacement of Bonds.

(a) Registration of Bonds in Registration Books. The Paying Agent shall
maintain registration books in which the ownership, transfer and exchange of Bonds shall
be recorded. The person in whose name any Bond shall be registered on such registration
book shall be deemed to be the absolute owner thereof for all purposes, whether or not
payment on any Bond shall be overdue, and neither the County nor the Paying Agent
shall be affected by any notice or other information to the contrary.

(b) Transfer and Exchange of Bonds. The Bonds may be transferred or
exchanged at the principal office of the Paying Agent in the city identified in the
definition of Paying Agent in the Section hereof entitled “Definitions” or at such other
office of the Paying Agent designated by the Paying Agent for such purpose for a like
aggregate principal amount of Bonds of other authorized denominations of the same
maturity and interest rate, upon payment by the transferee of a reasonable transfer fee
established by the Paying Agent, together with any tax or governmental charge required
to be paid with respect to such transfer or exchange and any cost of printing bonds in
connection therewith. Upon surrender for transfer of any Bond, duly endorsed for
transfer or accompanied by an assignment duly executed by the Owner or his or her
attorney duly authorized in writing, the County shall execute and the Paying Agent shall
authenticate and deliver in the name of the transferee a new Bond. Notwithstanding any
other provision hereof, the Paying Agent shall not be required to transfer any Bond (1)
which is scheduled to be redeemed in whole or in part between the Business Day
immediately preceding the mailing of the notice of redemption and the redemption date
or (ii) between the Record Date for any Interest Payment Date and such Interest Payment
Date.

(c) Replacement of Lost, Destroyed or Stolen Bonds. 1f any Bond shall
become lost, apparently destroyed, stolen or wrongfully taken, it may be replaced in the
form and tenor of the lost, destroyed, stolen or taken Bond and the County shall execute
and the Paying Agent shall authenticate and deliver a replacement Bond upon the Owner
furnishing, to the satisfaction of the Paying Agent: (a) proof of ownership (which shall be
shown by the registration books of the Paying Agent), (b) proof of loss, destruction or
theft, (c) an indemnity to the County and the Paying Agent with respect to the Bond lost,
destroyed or taken, and (d) payment of the cost of preparing and executing the new Bond.
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Section 8. Creation of Funds and Accounts; Initial Credits to Accounts.

(a) Creation of Funds and Accounts. There is hereby established the Bond
Account and the Project Account. The foregoing funds and accounts shall be maintained
by the County, or, if so directed by the County, by the Library District, in accordance
with the provisions of this Resolution.

(b)  Initial Credits to Accounts. Upon payment of the purchase price of the
Bonds in accordance with the Bond Purchase Agreement, the Bonds shall be delivered to,
or as directed by, the Underwriter and the proceeds from the sale of the Bonds shall be
applied as a supplemental appropriation by the County, or, if so directed by the County,
by the Library District, as follows:

i) to the Bond Account, the accrued interest on the Bonds from the
Dated Date thereof to the date of issuance, if any; and

(i)  to the Project Account, the remaining proceeds of the Bonds
(provided however, at the direction of the President of the Board of Trustees of
the Library District, there may be retained from proceeds of the Bonds an amount
sufficient to pay, on behalf of the County and the Library District, the costs of
1ssuance of the Bonds).

{c) The County Treasurer is hereby authorized, in its capacity as custodian of
Library District moneys pursuant to § 24-90-112(2)(a) and § 24-90-112.5(5), Colorado
Revised Statutes, as amended, to delegate its authority thereunder to the Library District,
including, without limitation, to direct the Library District to (a) accept the deposit of the
proceeds of the Bonds, (b) direct the application of or credit the proceeds of the Bonds to
the appropriate funds or accounts established by the Library District in accordance with
this Resolution, and (c) disburse or cause the disbursement of the proceeds of the Bonds
for payment of the Project.

Section 9. Investments. Proceeds of the Bonds delivered to the County pursuant to the
Section hereof entitled “Creation of Funds and Accounts; Initial Credits to Accounts,” moneys
on deposit in the Bond Account and any moneys held by the Paying Agent with respect to the
Bonds shall be invested in Permitted Investments, provided that the investment of such moneys
shall be subject to any applicable restrictions set forth in the Tax Letter of Instructions and in the
“Tax Compliance Certificate” or similar certificate delivered by the County in connection with
the issuance of the Bonds that describes the County’s expectations regarding the use and
investment of proceeds of the Bonds and other moneys and the use of the Project.

Section 10. Various Findings, Determinations, Declarations and Covenants. The
Board, having been fully informed of and having considered all the pertinent facts and
circumstances, hereby finds, determines, declares and covenants with the Owners of the Bonds
that:

(a) voter approval of the Ballot Question was obtained m accordance with all
applicable provisions of law;
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(b) it is in the best interest of the County and the residents of the Library
District that the Bonds be authorized, sold, issued and dehivered at the time, in the manner
and for the purposes provided in this Resolution;

{©) the net effective interest rate on the Bonds as sold to the Underwriter
pursuant to the Bond Purchase Agreement is less than the maximum net effective interest
rate authorized in the Ballot Question;

(d) in accordance with Section 11-57-204, Colorado Revised Statutes, as
amended, the County hereby elects to apply all of the provisions of Part 2 of Article 57 of
Title 11, Colorado Revised Statutes, as amended, to the issuance of the Bonds;

(e) the DTC Blanket Letter of Representations to be entered into with DTC
will govern the book-entry registration system for the Bonds; and

(f) the issuance of the Bonds and all procedures undertaken incident thereto
are in full compliance and conformity with all applicable requirements, provisions and
limitations prescribed by the Constitution and laws of the State, including the Acts and
the Ballot Question, and all conditions and limitations of the Acts, the Ballot Question
and other applicable law relating to the issuance of the Bonds have been satisfied.

Section 11. Federal Income Tax Covenants. For purposes of ensuring that the interest
on the Bonds is and remains excluded from gross income for federal income tax purposes, the
County hereby covenants that:

(a) Prohibited Actions. The County will not use or permit the use of any
proceeds of the Bonds or any other funds of the County from whatever source derived,
directly or indirectly, to acquire any securities or obligations and shall not take or permit
to be taken any other action or actions, which would cause any Bond to be an “arbitrage
bond” within the meaning of Section 148 of the Code, or would otherwise cause the
interest on any Bond to be includible in gross income for federal income tax purposes.

(b)  Affirmative Actions. The County will at all times do and perform all acts
permitted by law that are necessary in order to assure that interest paid by the County on
the Bonds shall not be includible in gross income for federal income tax purposes under
the Code or any other valid provision of law. In particular, but without limitation, the
County represents, warrants and covenants to comply with the following rules unless it
receives an opinion of Bond Counsel stating that such compliance is not necessary: (1)
gross proceeds of the Bonds and the Project will not be used in a manner that will cause
the Bonds to be considered “private activity bonds” within the meaning of the Code; (i1)
the Bonds are not and will not become directly or indirectly “federally guaranteed”; and
(111} the County will timely file an Internal Revenue Service Form 8038-G with respect to
the Bonds, which shall contain the information required to be filed pursuant to
Section 149(e) of the Code.

(c) Tax Letter of Instructions. The County will comply with the Tax Letter

of Instructions delivered to it on the date of issuance of the Bonds, including but not
limited by the provisions of the Tax Letter of Instructions regarding the application and
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investment of Bond proceeds, the use of the Project, the calculations, the deposits, the
disbursements, the investments and the retention of records described in the Tax Letter of
Instructions; provided that, in the event the Tax Letter of Instructions are superseded or
amended by new Tax Letter of Instructions drafted by, and accompanied by an opinion
of, Bond Counsel stating that the use of the new Tax Letter of Instructions will not cause
the interest on the Bonds to become includible in gross income for federal income tax
purposes, the County will thereafter comply with the new Tax Letter of Instructions.

(d) Designation of Bonds as Qualified Tax-Exempt Obligations. The
County hereby designates the Bonds as qualified tax-exempt obligations within the
meaning of Section 265(b)(3) of the Code. The County covenants that the aggregate face
amount of all tax-exempt obligations issued by the County, together with governmental
entities which derive their issuing authority from the County or are subject to substantial
control by the County, shall not be more than $10,000,000 during calendar year 2003.
The County recognizes that such tax-exempt obligations include notes, leases, loans and
warrants, as well as bonds. The County further recognizes that any bank, thrift institution
or other financial institution that owns the Bonds will rely on the County’s designation of
the Bonds as qualified tax-exempt obligations for the purpose of avoiding the loss of
100% of any otherwise available interest deduction attributable to such institution’s
tax-exempt holdings.

Section 12. Defeasance. Any Bond shall not be deemed to be Outstanding hereunder if
it shall have been paid and cancelled or if Defeasance Securities shall have been deposited in
trust for the payment thereof (whether upon or prior to the maturity of such Bond, but if such
Bond is to be paid prior to maturity, the County shall have given the Paying Agent irrevocable
directions to give notice of redemption as required by this Resolution, or such notice shall have
been given in accordance with this Resolution). In computing the amount of the deposit
described above, the County may include the maturing principal of and interest to be earned on
the Defeasance Securities. If less than all the Bonds are to be defeased pursuant to this Section,
the County, in its sole discretion, may select which of the Bonds shall be defeased.

Section 13. Events of Default. Each of the following events constitutes an Event of
Defanlt:

(a) Nonpayment of Principal or Interest. Failure to make any payment of
principal of or interest on the Bonds when due.

(b) Breach or Nonperformance of Duties. Breach by the County of any
material covenant set forth herein or failure by the County to perform any material duty
imposed on it hereunder and continuation of such breach or failure for a period of 60 days
after receipt by the Chairman of the Board of the County of written notice thereof from
the Paying Agent or from the Owners of at least 10% of the aggregate amount of the
Bond Obligation, provided that such 60 day period shall be extended so long as the
County has commenced and continues a good faith effort to remedy such breach or
failure.
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(c) Bankruptcy or Receivership. An order of decree by a court of competent
jurisdiction declaring the County bankrupt under federal bankruptcy law or appointing a
receiver of all or any material portion of the County’s assets or revenues is entered with
the consent or acquiescence of the County or is entered without the consent or
acquiescence of the County but is not vacated, discharged or stayed within 30 days after
it 1s entered.

Section 14. Remedies for Events of Default.

(a) Remedies. Upon the occurrence and continuance of any Event of Default,
the Owners of not less than 25% of the aggregate amount of the Bond Obligation,
including, without limitation, a trustee or trustees therefor may proceed against the
County to protect and to enforce the rights of the any Owners under this Resolution by
mandamus, injunction or by other suit, action or special proceedings in equity or at law,
in any court of competent jurisdiction: (i) for the payment of interest on any installment
of principal of any Bond that was not paid when due at the interest rate borne by such
Bond; (ii) for the specific performance of any covenant contained herein; (iii) to enjoin
any act that may be unlawful or in violation of any right of any Owner of any Bond; (iv)
for any other proper legal or equitable remedy; or (v) any combination of such remedies
or as otherwise may be authorized by applicable law; provided, however, that
acceleration of any amount not yet due on the Bonds according to their terms shall not be
an available remedy. All such proceedings at law or in equity shall be institnted, had and
maintained for the equal benefit of all Owners of Bonds then Qutstanding.

(b) Failure to Pursue Remedies Not a Release; Rights Cumulative. The
failure of any Owner of any Outstanding Bond to proceed in accordance with subsection
(a) of this Section shall not relieve the County of any liability for failure to perform or
carry out its duties under this Resolution. Each right or privilege of any such Owner (or
trustee therefor) is in addition and is cumulative to any other right or privilege, and the
exercise of any right or privilege by or on behalf of any Owner shall not be deemed a
waiver of any other right or privilege of such Owner.

Section 15. Amendment of Resolution.

(a) Amendments Permitted without Notice to or Consent of Owners. The
County may, without the consent of or notice to the Owners of the Bonds, adopt one or
more resolutions amending or supplementing this Resolution (which resclutions shall
thereafter become a part hereof) for any one or more or all of the following purposes:

(1) to cure any ambiguity or to cure, correct or supplement any defect
or inconsistent provision of this Resolution;

(i) to subject to this Resolution or pledge to the payment of the Bonds
additional revenues, properties or collateral;

(iii)  to institute or terminate a book-entry registration system for the
Bonds or to facilitate the designation of a substitute securities depository with
respect to such a system;
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(iv)  to maintain the then existing or to secure a higher rating of the
Bonds by any nationally recognized securities rating agency; or

(v}  to make any other change that does not materially adversely affect
the Owners of the Bonds.

(b)  Amendments Requiring Notice to and Consent of Owners. Except for
amendments permitted by subsection (a) of this Section, this Resolution may only be
amended (i) by a resolution of the County amending or supplementing this Resolution
(which, after the consents required therefor, shall become a part hereof); and (ii) with the
written consent of the Owners of at least 66-2/3% of the Bond Obligation; provided that
any amendment that makes any of the following changes with respect to any Bond shall
not be effective without the written consent of the Owner of such Bond: (A) a change in
the maturity of such Bond; (B) a reduction of the mierest rate on such Bond; (C) a change
i the terms of redemption of such Bond; (D) a delay in the payment of principal of or
interest on such Bond; (E) a reduction of the Bond Obligation the consent of the Owners
of which is required for an amendment to this Resolution; or (F) the establishment of a
priority or preference for the payment of any amount due with respect to any other Bond
over such Bond.

{c) Procedure for Notifying and Obtaining Consent of Owners. Whenever
the consent of an Owner or Owners of Bonds is required under subsection (b) of this
Section, the County shall mail a notice to such Owner or Owners at their addresses as set
forth in the registration books maintained by the Paying Agent and to the Underwriter,
which notice shall briefly describe the proposed amendment and state that a copy of the
amendment is on file in the office of the County for inspection. Any consent of any
Owner of any Bond obtained with respect to an amendment shall be in writing and shall
be final and not subject to withdrawal, rescission or modification for a period of 60 days
after it is delivered to the County unless another time period is stated for such purpose in
the notice mailed pursuant to this subsection.

Section 16. Appointment and Duties of Paying Agent. The Paying Agent identified in
the Section hereof entitled “Definitions™ is hereby appointed as paying agent, registrar and
authenticating agent for the Bonds unless and until the County removes it as such and appoints a
successor Paying Agent, in which event such successor shall automatically succeed to the duties
of the Paying Agent hereunder and its predecessor shall immediately turn over all its records
regarding the Bonds to such successor. The Paying Agent shall agree to perform all duties and to
take all actions assigned to it hereunder in accordance with the terms hereof and pursuant to the
Paying Agent Agreement.

Section 17. Approval of Related Documents. The Board hereby ratifies and approves
the distribution and vse in connection with the offering of the Bonds of the Preliminary Offering
Circular relating to the Bonds in the form provided to the Board; authorizes and directs the
preparation of, and authorizes and directs the execution by the Chairman of the Board of, an
Offering Circular for use in connection with the sale of the Bonds in substantially the form of the
Preliminary Offering Circular, with such changes therein, if any, not inconsistent herewith, as are
approved by the Chairman of the Board (whose signature therecon shall constitute conclusive

02-137456.03 15



evidence of such approval); and ratifies and approves the execution by the Chairman of the
Board of the Bond Purchase Agreement. The Chairman of the Board, the Deputy County Clerk
and Clerk of the Board and all other appropriate officers and employees of the County are also
hereby authorized and directed to execute the DTC Blanket Letter of Representations, the Paying
Agent Agreement, a “Tax Compliance Certificate™ or similar certificate describing the County’s
expectations regarding the use and investment of proceeds of the Bonds and other moneys and
the use of the Project, an Internal Revenue Service Form 8038-G with respect to the Bonds and
all other documents and certificates necessary or desirable to effectuate the issuance or
administration of the Bonds, the investment of proceeds of the Bonds and the transactions
contemplated hereby.

Section 18. Events Occurring on Days That Are Not Business Days. Except as
otherwise specifically provided herein with respect to a particular payment, event or action, if
any payment to be made hereunder or any event or action to occur hereunder which, but for this
Section, is to be made or is to occur on a day that is not a Business Day, such payment, event or
action shall instead be made or occur on the next succeeding day that is a Business Day with the
same effect as if it was made or occurred on the date on which it was originally scheduled to be
made or occur.

Section 19. No Recourse Against Officers and Agents. Pursuant to § 11-57-209
Colorado Revised Statutes, as amended, if a member of the Board, or any officer or agent of the
County acts in good faith, no civil recourse shall be available against such member, officer, or
agent for payment of the principal, interest or prior redemption premiums on the Bonds. Such
recourse shall not be available either directly or indirectly through the Board or the County, or
otherwise, whether by virtue of any constitution, statute, rule of law, enforcement of penalty, or
otherwise. By the acceptance of the Bonds and as a part of the consideration of their sale or
purchase, any person purchasing or selling such Bond specifically waives any such recourse.

Section 20. Limitation of Actions. In accordance with Section 11-57-212, Colorado
Revised Statutes, no legal or equitable action can be brought with respect to any legislative acts
or proceedings in connection with the authorization or issuance of the Bonds more than 30 days
after the issuance or authorization of such securities, whichever occurs later.

Section 21. Resolution is Contract with Owners of Bonds and Irrepealable. After
the Bonds have been issued, this Resolution shall be and remain a contract between the County
and the Owners of the Bonds and shall be and remain irrepealable until all amounts due with
respect to the Bonds shall be fully paid, satisfied and discharged and all other obligations of the
County with respect to the Bonds shall have been satisfied in the manner provided herein.

Section 22. Headings, Table of Contents and Cover Page. The headings to the
various sections and subsections to this Resolution, and the cover page and table of contents that
appear at front of this Resolution, have been inserted solely for the convenience of the reader, are
not a part of this Resolution and shall not be used in any manner to interpret this Resolution.

Section 23. Severability. It is hereby expressly declared that all provisions hereof and

their application are intended to be and are severable. In order to implement such intent, if any
provision hereof or the application thereof is determined by a court or administrative body to be
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invalid or unenforceable, in whole or in part, such determination shall not affect, impair or
invalidate any other provision hereof or the application of the provision in question to any other
sitnation; and if any provision hereof or the application thereof is determined by a court or
administrative body to be valid or enforceable only if its application is limited, its application
shall be limited as required to most fully implement its purpose.

Section 24. Repeal of Inconsistent Resolutions, Bylaws, Rules and Orders. All
resolutions, bylaws, rules and orders, or parts thereof, that are inconsistent with or in conflict
with this Resolution, are hereby repealed to the extent of such inconsistency or conflict.

Section 25. Ratification of Prior Actions. All actions heretofore taken (not
inconsistent with the provisions of this Resolution, the Acts or the Ballot Question) by the Board
or by the officers and employees of the County directed toward the issuance of the Bonds for the
purposes herein set forth are hereby ratified, approved and confirmed.

Section 26. Effective Date. This Resolution shall be in full force and effect
immediately upon adoption by the Board.
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ADOPTED AND APPROVED this 24" day of February, 2003.

OURAY COUNTY, COLORADO
[COUNTY SEAL]
By
Don Batchelder
Chairman, Board of County Commissioners
Attest:
By

Shelli D. Banks
Deputy County Clerk and Clerk of the Board of County Commissioners

[Signature Page to Bond Resolution]
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APPENDIX A

FORM OF BOND

UNITED STATES OF AMERICA

STATE OF COLORADO
No.R-__ $
OURAY COUNTY, COLORADO

GENERAL OBLIGATION LIBRARY BOND
(FOR RIDGWAY LIBRARY DISTRICT)

SERIES 2003
Interest Rate Maturity Date Original Dated Date CUSIP
% December 1, February 15, 2003
REGISTERED OWNER:  Cede & Co.
Tax Identification Number: 13-2555119
PRINCIPAL SUM: ** DOLLARS#**

Ouray County, Colorado (the “County™), a duly organized and validly existing county
and political subdivision of the State of Colorado (the “State™), for value received, hereby
promises to pay to the order of the registered owner named above, or registered assigns, the
principal sum stated above on the maturity date stated above, with interest on such principal sum
from the original Dated Date stated above at the interest rate per annum stated above (calculated
based on a 360-day year of twelve 30-day months), payable on June 1 and December 1 of each
year, commencing June 1, 2003. Capitalized terms used but not defined in this bonds shall have
the meaning assigned to them in the resolution of the County authorizing the issuance of the
Bonds (the “Resolution™).

The principal of and interest on this bond is payable to the registered owner hereof upon
presentation and surrender of this bond at the principal office of The Bank of Cherry Creek, a
branch of Western National Bank, as paying agent, in Denver, Colorado, or at such other office
of the Paying Agent designated by the Paying Agent for such purpose. Interest on this bond is
payable by check or draft of the Paying Agent mailed on the Interest Payment Date to the
registered owner hereof as of the fifteenth day of the month immediately preceding the month
(whether or not such day is a Business Day) in which the Interest Payment Date occurs; provided
that, interest payable to the registered owner of this bond may be paid by any other means agreed
to by such registered owner and the Paying Agent that does not require the County to make
moneys available to the Paying Agent earlier than otherwise required under the Resolution or
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increase the costs borne by the County under the Resolution; provided further, that, so long as
Cede & Co. is the registered owner of this bond, the principal of and interest on this bond shall
be paid by wire transfer to Cede & Co. Any payment of principal of or interest on this bond that
is due on a day that is not a Business Day shall be made on the next succeeding day that is a
Business Day with the same effect as if made on the day on which it was originally scheduled to
be made. All payments of principal of and interest on this bond shall be made in lawful money
of the United States of America.

This bond is part of an issue of general obligation library bonds of the County designated
QOuray County, Colorado, General Obligation Library Bonds (for Ridgway Library District),
Series 2003, issued in the principal amount of $480,000 (the “Bonds™). The Bonds have been
issued pursuant to, under the authority of, and in full conformity with, the Constitution and the
laws of the State, including, in particular, Title 24, Article 90, Part 1, C.R.S., Title 30, Article 26,
Part 3, C.R.S. and Title 11, Article 57, Part 2, C.R.S. (collectively, the “Acts™); pursuant to
authorization by a majority of the registered electors of the County residing in the territory
within the County which is included in the Library District voting in an election duly called and
held on November 5, 2002; and pursuant to the Resolution adopted by the Board of County
Commissioners of the County. THE RESOLUTION CONSTITUTES THE CONTRACT
BETWEEN THE REGISTERED OWNER OF THIS BOND AND THE COUNTY. THIS
BOND IS ONLY EVIDENCE OF SUCH CONTRACT AND, AS SUCH, IS SUBJECT IN ALL
RESPECTS TO THE TERMS OF THE RESOLUTION, WHICH SUPERSEDES ANY
INCONSISTENT STATEMENT IN THIS BOND.

The Bonds have been issued by the County for the purpose of providing funds for the
Project as described in the Resolution. The Bonds are general obligations of the County and the
full faith and credit of the County are pledged for the punctual payment of the principal of and
mterest on the Bonds. For the purpose of paying the principal of and interest on the Bonds when
due, respectively, the Board in the Resolution has covenanted annually to determine and certify a
rate of levy for general ad valorem taxes, without limitation as to rate or amount, on all of the
taxable property within in the County which is located in the Library District, sufficient to pay
the principal of and interest on the Bonds when due, respectively, whether at maturity or upon
earlier redemption.

[Redemption provisions from Section 3 of the Resolution shall be set forth herein|

Notice of any redemption of Bonds shall be given by the Paying Agent in the name of the
County by sending a copy of such notice by first-class, postage prepaid mail, not less than 30
days prior to the redemption date, to the Owner of each Bond being redeemed. Such notice shall
specify the number or numbers of the Bonds so to be redeemed (if redemption shall be in part)
and the redemption date. If any Bond shall have been duly called for redemption and if, on or
before the redemption date, there shall have been deposited with the Paying Agent in accordance
with this Resolution funds sufficient to pay the redemption price of such Bond on the redemption
date, then such Bond shall become due and payable at such redemption date, and from and after
such date interest will cease to accrue thereon. Failure to deliver any redemption notice or any
defect in any redemption notice shall not affect the validity of the proceeding for the redemption
of Bonds with respect to which such failure or defect did not occur. Any Bond redeemed prior to
its maturity by prior redemption or otherwise shall not be reissued and shall be cancelled.
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The Paymmg Agent shall maintain registration books in which the ownership, transfer and
exchange of Bonds shall be recorded. The person in whose name this bond shall be registered on
such registration books shall be deemed to be the absolute owner hereof for all purposes, whether
or not payment on this bond shall be overdue, and neither the County nor the Paying Agent shall
be affected by any notice or other information to the contrary. This bond may be transferred or
exchanged at the principal office of the Paying Agent in Denver, Colorado, or at such other
office of the Paying Agent designated by the Paying Agent for such purpose for a like aggregate
principal amount of Bonds of other authorized denominations (35,000 or any integral multiple
thereof) of the same maturity and interest rate, upon payment by the transferee of a reasonable
transfer fee established by the Paying Agent, together with any tax or governmental charge
required to be paid with respect to such transfer or exchange and any cost of printing bonds in
connection therewith. Notwithstanding any other provision of the Resolution, the Paying Agent
shall not be required to transfer any Bond (a) which is scheduled to be redeemed in whole or in
part between the Business Day immediately preceding the mailing of the notice of redemption
and the redemption date; or (b) between the Record Date for any Interest Payment Date and such
Interest Payment Date.

The Resolution may be amended or supplemented from time to time with or without the
consent of the registered owners of the Bonds as provided in the Resolution.

It is hereby certified that all conditions, acts and things required by the Constitution and
laws of the State, including the Acts, and the resolutions of the County, to exist, to happen and to
be performed, precedent to and in the issnance of this bond, exist, have happened and have been
performed, and that neither this bond nor the other bonds of the issue of which this bond is a part
exceed any limitations prescribed by the Constitution or laws of the State, including the Acts, or
the resolutions of the County.

This bond shall not be entitled to any benefit under the Resolution, or become valid or
obligatory for any purpose, until the Paying Agent shall have signed the certificate of
authentication hereon.
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ADOPTED AND APPROVED this 24™ day of February, 2003.

OURAY COUNTY, COLORADO
[COUNTY SEAL]
' By W
Don Batchelder
Chairman, Board of County Commissioners
Attest:

By @ﬂ%wzb

Shelli D. Banks
Deputy County Clerk and Clerk of the Board of County Commissioners

[Signature Page to Bond Resolution]
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APPROVING LEGAL OPINION

Set forth below is a true copy of the approving legal opinion of Kutak Rock LLP,
delivered on the date on which the Bonds were originally issued:

$480,000
Ouray County, Colorado
General Obligation Library Bonds
(for Ridgway Library District)
Series 2003

We have been engaged by Ouray County, Colorado (the “County™), to act as bond
counsel for the issuance of its General Obligation Library Bonds (for Ridgway Library District),
Series 2003, in the aggregate principal amount of $480,000 (the “Bonds”). We have examined
the constitution and the laws of the State of Colorado (the “State™); the provisions of the Internal
Revenue Code of 1986, as amended (the “Code”), and the regulations, rulings and judicial
decisions relevant to the opinions set forth in paragraph 3 below; the provisions of the Securities
Act of 1933, as amended, and the regulations, rulings and judicial decisions relevant to the
opinion set forth in paragraph 5 below; and such certified proceedings, certificates, documents,
opinions and other papers as we deem necessary to render this opinion. As to questions of fact
material to our opinion, we have relied upon the certified proceedings and other certifications of
public officials furnished to us without undertaking to verify the same by independent
investigation.

Based upon the foregoing, we are of the opinion, under existing law and as of the date
hereof, that:

1. The Bonds are valid and binding general obligations of the County.

2. All taxable property within the boundaries of the County which is located in the
Ridgeway Library District is subject to ad valorem taxation without limitation as to rate or
amount to pay the principal of and the interest on the Bonds. The County is required by law to
include in its annual tax levy the principal of and interest coming due on the Bonds to the extent
the necessary funds are not provided from other sources.

3. Under the laws, regulations, rulings and judicial decisions existing on the date
hereof, imnterest on the Bonds (including any original issue discount properly allocable to the
owner of a Bond) is excluded from gross income for federal income tax purposes and is not a
specific item of tax preference for purposes of the federal alternative minimum tax. Also,
because the County has properly designated the Bonds as “qualified tax-exempt obligations™
within the meaning of Section 265(b)(3) of the Code, any bank, thrift institution or other
financial institution owning the Bonds may be able to avoid the loss of 100% of any otherwise
available interest deduction attributable to its tax-exempt holdings. The opinion set forth in the
first sentence of this paragraph 3 assumes the accuracy of certain representations and compliance
by the County with covenants designed to satisfy the requirements of the Code that must be met
subsequent to the issnance of the Bonds. Failure to comply with such requirements could cause
such interest to be included in gross income for federal income tax purposes or could otherwise
adversely affect such opinions, retroactive to the date of issuance of the Bonds. The County has
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covenanted in the Resolution adopted by the Board of County Commissioners of the County
authorizing the issuance of the Bonds and in the Tax Compliance Certificate executed and
delivered in connection with the issuance of the Bonds to comply with such requirements. We
express no opinion regarding other federal tax consequences arising with respect to the Bonds.
We note, however, that interest on the Bonds is taken mto account in determining adjusted
current earnings for purposes of the alternative minimum tax imposed on corporations (as
defined for federal imncome tax purposes).

4, Under State statutes existing on the date hereof, interest on the Bonds (including
any original issue discount properly allocable to the owner of a Bond) is exempt from State
income tax. We express no opinion regarding other tax consequences arising with respect to the
Bonds under the laws of the State or any other state or jurisdiction.

5. The Bonds are exempt from registration under the Securities Act of 1933, as
amended.

The rights of the holders of the Bonds and the enforceability of the Bonds and the
Resolution may be limited by bankruptcy, insolvency, reorganization, moratorium and other
similar laws affecting creditors’ rights generally and by equitable principles, whether considered
at law or in equity.

We express no opinion herein as to the accuracy, adequacy or completeness of the
Offering Circular relating to the Bonds.

This opinion is given as of the date hereof and we assume no obligation to update, revise
or supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention or any changes in law that may hereafter occur.

Respectfully submitted,
/s/ Kutak Rock LLP

I, the undersigned Deputy County Clerk and Clerk of the Board of County
Commissioners of Ouray County, Colorado, do hereby certify that the foregoing approving
opinion of Kutak Rock LLP, Denver, Colorado, is a true and complete copy of a manually
executed and dated copy thereof on file in the official records of the County.

By (facsimile signature)
Deputy County Clerk
and Clerk of the Board of County
Commussioners, Quray County, Colorado
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ASSIGNMENT

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

(Please print or typewrite name and address of Transferee)
(Tax Identification or Social Security No.)

the within bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within bond on the books kept for
registration thereof, with full power of substitution in the premises.

Dated:

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

Signature Guaranteed:

Signature(s) must be guaranteed by a
national bank or trust company or by
a brokerage firm having a
membership in one of the major
stock exchanges.

TRANSFER FEE MAY BE REQUIRED
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$480,000
OURAY COUNTY, COLORADO
GENERAL OBLIGATION LIBRARY BONDS
(FOR RIDGWAY LIBRARY DISTRICT)
SERIES 2003

BOND PURCHASE AGREEMENT

Board of County Comimissioners
Ouray County, Colorado

Ladies and Gentlemen:

1. George K. Baum & Company (the “Underwriter”) hereby offers to enter into this
Bond Purchase Agreement (this “Agreement™) with Ouray County, Colorado (the “County™).
This offer is made subject to the County’s execution of this Agreement and delivery of it to the
Underwriter on the Date of this Agreement. Upon the County’s acceptance of this offer, this
Agreement shall be binding upon the Underwriter and the County, subject to the further
provisions hereof. Capitalized terms not otherwise defined herein shall have the meanings set
forth for such terms in paragraph 10 below or otherwise defined in the resolution authorizing the
issuance of the Bonds adopted by the Board of County Commissioners of the County on
February 24, 2003 (the “Bond Resolution”).

2. Subject to the further provisions hereof, the Underwriter agrees to purchase from
the County, and the County agrees to sell and deliver to the Underwriter, all of the Ouray
County, Colorado General Obligation Library Bonds (for Ridgway Library District), Series
2003, at the Purchase Price. The County hereby authorizes and directs the Underwriter to pay
the Purchase Price to Ridgway Library District. The Bonds will mature, bear interest and be sold
at the prices indicated in Exhibit A hereto.

3. The County shall deliver the duly issued and executed Bonds to The Depository
Trust Company in New York, New York, prior to, and the Underwriter shall deliver the Purchase
Price minus the Costs of Issuance Withheld to the County in federal funds by, 9:00 a.m., Denver
Time, on the Closing Date, or at such other place and time as shall be mutually agreed upon by
the County and the Underwriter. (Such deliveries are referred to as the “Closing.”) The
documents to support the Closing will be held and may be examined at the offices of Kutak Rock
LLP in Denver, Colorado at the same time on the Closing Date.

4. The County shall cooperate with, and shall take all actions reasonably requested
by, the Underwriter to facilitate the Underwriter’s offer and sale of the Bonds to third parties,
including but not limited to (i) the preparation of the Preliminary Offering Circular relating to the
Bonds dated February 12, 2003, and any supplements or amendments thereto that the
Underwriter reasonably determines are necessary (the “Preliminary Offering Circular”) and the
final Offering Circular relating to the Bonds to be dated prior to the date of the Closing and any
supplements or amendments thereto that the Underwriter reasonably determines are necessary
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(the “Offering Circular”) and (ii) all actions necessary under the securities or “blue sky” laws of
the jurisdictions specified by the Underwriter to enable it to offer and sell the Bonds in or to
residents of such jurisdictions.

5. The Underwriter’s obligation to purchase the Bonds shall be subject to the
Underwriter’s receipt of each of the following in form and substance satisfactory to the
Underwriter:

(a) A certified copy of the resolution authorizing the issuance of the Bonds;
b) The unqualified approving opinion of Kutak Rock LLP, Bond Counsel;

(c) Certificates of the County as to (i) the facts necessary to support the opinion
referred to in clause (b), (ii) the accuracy of the Preliminary Offening Circular and the
Offering Circular, (iii) litigation affecting the County and (iv)} such other matters as are
customary with respect to the issuance of obligations such as the Bonds or as the
Underwriter may reasonably request;

(d) Certificates of the Ridgway Library District (the “District”™) as to (i) the facts
necessary to support the opinion referred to in clause (b), (i1) the accuracy of the Preliminary
Oftering Circular and the Offering Circular and (ii1) such other matters as are customary
with respect to the issuance of obligations such as the Bonds or as the Underwriter may
reasonably request; and

(e) Such additional agreements, documents, instruments, opinions and
certificates as the Underwriter may reasonably request.

6. The Underwriter’s obligation to purchase the Bonds also shall be subject to the
Underwriter’s right, in its absolute discretion, to elect to terminate this Agreement by written
notice to the County if at any time after the Date of this Agreement and prior to the Closing:

(a) Any event shall have occurred, or information becomes known, which, in the
Underwriter’s opinion, makes untrue, in any material respect, any statement or information
contained in the Offering Circular or the Preliminary Offering Circular (except as modified
by the Offering Circular), or has the effect that the Offering Circular or the Preliminary
Offering Circular (except as modified by the Offering Circular) contains any untrue
statement of a material fact or omits to state any material fact necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not
misleading;

(b) Additional material restrictions not in force as of the date hereof shall have
been imposed upon trading in securities generally by any governmental authority or by any
national securities exchange;

(c) The United States shall have become engaged in hostilities, whether or not a
war shall have been declared, or there shall have occurred an escalation of any hostilities
involving the armed forces of any country, or any other national emergency or other national
calamity relating to the effective operation of government or of the financial community
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shall have occurred, which, in the Underwriter’s opinion, materially adversely affects the
market price of the Bonds;

(d) There shall have occurred a general suspension or material limitation of
trading on The New York Stock Exchange or any other national securities exchange as the
result of an event affecting the national economy, or minimum or maximum prices for
trading shall have been established on any exchange and be in force, or maximum ranges for
prices for securities shall be in force on any such exchange;

(e) The New York Stock Exchange, any other national securities exchange or
any governmental authority shall impose, as to the Bonds or obligations of the general
character of the Bonds, any material restrictions not now in force or being enforced, or
increase materially those now in force or being enforced, with respect to the extension of
credit by, or charges to the net capital requirement of, or financial responsibility
requirements of, the Underwriter;

® A general banking moratorium shall have been established by federal, New
York or Colorado authorities;

(g Any rating of any obligations of the County shall have been downgraded or
withdrawn by any rating service, which, in the Underwriter’s opinion, materially adversely
affects the market price of the Bonds;

(h)  Legislation is adopted by either house of the United States Congress, or
favorably reported for passage to either house of the Umited States Congress by any
committee of such house to which such legislation has been referred for consideration,
legislation is actively considered for enactment by the United States Congress, legislation is
recommended to the United States Congress for passage by the President of the United
States, a decision by a court of the United States or the United States Tax Court is rendered,
or a ruling, regulation or Offering Circular by or on behalf of the Treasury Department of
the United States, the Internal Revenue Service or other governmental agency is made, with
respect to federal taxation upon revenues or other income of the County or upon interest
payable on obligations of the general character of the Bonds or which would change directly
or indirectly the federal income tax consequences of interest on obligations of the general
character of the Bonds in the hands of the owners thereof, which, in the Underwriter’s
opinion, materially adversely affects the market price of the Bonds; or

(1) Any change shall have occurred which, in the reasonable judgment of the
Underwriter, makes unreasonable or unreliable any of the financing assumptions upon
which payment of debt service on the Bonds is predicated.

7. The County, at the direction of the Library District, shall pay or cause to be paid,
from the proceeds from the sale of the Bonds, the expenses mcident to the issuance and sale of
the Bonds (the “Costs of Issuance™), including but not limited to the Underwriter’s Discount and
the expenses of the Underwriter, the fees and disbursements of Kutak Rock LLP and any other
attorneys, accountants or other experts or consultants retained in connection with the issuance
and sale of the Bonds, fees and charges of any paying agent or other agent retained in connection
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with the payment of, or the administration of the payment of, the Bonds, fees to register the
Bonds with The Depository Trust Company of New York, CUSIP fees, clearing and delivery
fees and the costs of printing and distributing the Preliminary Offering Circular and the Offering
Circular. In order to facilitate the payment of the Costs of Issuance, the Underwriter will
withhold the Costs of Issuance Withheld from the payment of the Purchase Price pursuant to
paragraph 2 above, apply the Costs of Issnance Withheld to the payment of the Costs of Issuance
and return any amount in excess of the actual Costs of Issuance to the Library District, no later
than 60 days following the Closing Date.

8. This Agreement may be executed in several counterparts, which together shall
constitute one and the same instrument. Photostatic copies of executed counterparts hereof or
copies of executed counterparts hereof transmitted by facsimile transmission shall be binding to
the same effect as originally signed counterparts.

0. This Agreement shall be governed by the laws of the State of Colorado.
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10.  For purposes of this Agreement, the following terms have the meanings specified:

Date of this Agreement:

Aggregate Principal Amount:
Original Issue Premium {net of Original Issue Discount)
Accrued Interest:
Underwriter’s Discount:
Purchase Price (Aggregate Principal Amount,
Plus Accrued Interest, Plus Net Original Issue Premium,
Minus Underwriter’s Discount)

Costs of Issuance WithheldV

Closing Date:

February 24, 2003

$480,000.00
$706.65
$1,053.97

($9,600.00)
$472,160.62
$16,500.00

March 4, 2003

0 As provided in paragraph 7 above, any portion of such amount in excess of the actual Costs of Issuance
shall be returned to the County, or if directed by the County, to the Library District, no later than 60 days

following the Closing Date.
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George K. Baum & Company

By

Authorized Officer

ACCEPTED:
Quray County, Colorado

President, Board of County Commissioners

ATTEST:
By %@ _
Deputy Clerk an

Clerk of the Board of County Commissioners

[Signature Page to Bond Purchase Agreement]
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EXHIBIT A

ATTACH BOND PRICING AND MATURITY SCHEDULE
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OMNIBUS CERTIFICATE OF COUNTY

Ouray County, Colorado
General Obligation Library Bonds
(for Ridgway Library District)
Series 2003

The undersigned hereby certify that we are, respectively, the Chairman of the Board of
County Commissioners, Deputy County Clerk and Clerk of the Board of County Commissioners,
County Attorney and Treasurer of Ouray County, Colorado (the “County™), and hereby certify as
follows (unless indicated otherwise, all such certifications are collective):

1. On the date hereof, the County, on behalf of Ridgway Library District (the
“Library District™), is issuing its General Obligation Library Bonds (for Ridgway Library
District), Series 2003, in the aggregate principal amount of $480,000 (the “Bonds™), in
connection with a resolution duly adopted by the Board of Trustees of the Library District on
February 19, 2003 requesting that the County issue the Bonds and pursuant to a resolution duly
adopted by the Board of County Commissioners (the “Board™) of the County on February 24,
2003 (the “Bond Resolution”). Capitalized terms used but not defined herein have the meanings
assigned to them in the Bond Resolution.

2. The County 1s a duly created and validly existing county and political subdivision
of the State of Colorado (the “State”) under the laws of the State.

3. From at least June 1, 2002 through and including the date hereof, the following
have been duly elected, qualified and incumbent members of the Board and officers of the
County:

Board Member Office
Don Batchelder Chairman
William Ferguson Vice Chairman
Tom Hollenbeck Member

From at least June 1, 2002, through and including the date hereof, the General Counsel of
the County was the Ouray County Attorney, Ouray County, Colorado.

4. The Bond Resolution was duly adopted by the Board on the date set forth above.
The Bond Resolution has not been amended, modified, supplemented or rescinded, in whole or
in part, since the date it was adopted and is in full force and effect as of the date hereof.

5. The following have been duly authorized by the Board and have been executed
and delivered by authorized officers of the County in full conformance with all applicable laws,
rules, and regulations: the Bond Purchase Agreement; the DTC Blanket Letter of
Representations; the Paying Agent Agreement (such documents and agreements collectively
referred to herein as the “Bond Documents™) and the Offering Circular relating to the Bonds;

02-138765.01



6. The Bond Documents are valid and binding obligations of the County and are
enforceable against the County in accordance with their terms.

7. The Bond Documents, and the performance by the County of its obligations under
such documents and in furtherance of the transactions contemplated thereby or as otherwise
described in the Offering Circular, do not, have not and will not conflict with, constitute or result
in a breach by the County of, or a default under, any agreement, resolution, indenture, mortgage,
contract or other instrument or arrangement to which the County is subject or by which the
County is bound.

8. There are no judicial, administrative or regulatory proceedings pending, or, to our
knowledge, threatened to a degree constituting a significant possibility that proceedings will be
commenced against the County (a) affecting the rights of the members of the Board and officers
of the County to hold their respective positions, (b) challenging the validity or issuance of or
security for the Bonds, (c) seeking to restrain or enjoin the issuance, sale, execution or delivery
of, or the performance by the County of its obligations under, the Bonds, or the execution,
delivery and performance by the County under the Bond Documents, (d) which may result, either
individually or in the aggregate, in final judgments against the County materially adversely
affecting its financial condition or operations, (e) asserting that the Prelimmary Offering Circular
or the Offering Circular contained or contains any untrue statement of a material fact or omitted
to or omits to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, or (f) challenging the County’s
boundaries.

9. The 1ssuance of the Bonds and the levy of ad valorem property taxes without
limitation as to rate or amount on all taxable property within the County which is located within
the boundaries of the Library District to pay the principal of and interest on the Bonds was
authorized by a vote of a majority of the voters of the Library District voting thereon at an
election that was called and conducted in accordance with law on November 5, 2002. The ballot
issue authorizing the Bonds and the levy of such taxes that was approved by the voters of the
Library District at such election (the “Ballot Question™) is set forth in the preambles of the Bond
Resolution. The Ballot Question was certified by the Clerk and Recorder of the County in
accordance with applicable law on or before 55 days prior to the election. Fifteen to twenty-five
days before such election the Clerk and Recorder of the County mailed the notice with respect to
the Ballot Question that is required by Article X, Section 20 of the Colorado Constitution to “all
registered voters” of the Library District, which notice was in the form of Exhibit A hereto. The
notice of such election required by Section 1-5-205, Colorado Revised Statutes, as amended, was
published in a newspaper of general circulation in the County at least 10 days before the election.
A certificate of election returns for the Ballot Question is attached as Exhibit B hereto.

10. Specimens of the Bonds in the form in which they were issued are attached hereto
as Exhibit C.
11.  The Bonds are general obligations of the County payable from the sources set

forth in this Resolution. The Bonds shall not constitute a debt or indebtedness of the State or any
political subdivision of the State other than the County. The Bonds are not subject to the
limitation on county indebtedness set forth in § 30-26-301(3) C.R.S. or § 30-35-201(6)(b) C.R.S.
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12. The Offering Circular as of its date did not, and as of the date hereof does not,
contain any untrue statement of a material fact or omit to state any material fact necessary to
make the statements made therein, in light of the circumstances under which they were made, not
misleading. There has been no material adverse change in or affecting the finances, assefs or
operations of the County or otherwise with respect to the County between the date of the
Offering Circular and the date hereof.

13. Except in the performance of his or her official rights, privileges, powers and
duties, and except lawful compensation or salary for performance of such official rights,
privileges, powers and duties, none of the members of the Board holding office at any time
during the period set forth in paragraph 3 above through the date hereof, or any other officer,
employee or agent of the County (a) has any direct or indirect financial, personal or private
interest in, or is directly or indirectly engaged as counsel, consultant, representative or agent with
respect to, the Bonds, the Project or any matter relating, directly or indirectly, to the Bonds or the
Project; or (b) has solicited or received any pay, commission, money or anything else of value or
derived any benefit, profit or other advantage, directly or indirectly, from or by reason of any
dealings with or service for the County in connection with the Bonds, the Project or any matter
relating, directly or indirectly, to the Bonds or the Project.

14.  Facsimile signature certificates containing the manual signatures of the Chairman
{(the “Chairman”) of the Board of County Commissioners and the Deputy County Clerk and
Clerk of the Board of County Commissioners (the “Deputy County Clerk™) of the County,
respectively, and an impression of the official seal of the County, were filed with the Secretary of
State of the State of Colorado, pursuant to and in accordance with the Uniform Facsimile
Signature of Public Officials Act, Part 1 of Article 55 of Title 11, Colorado Revised Statutes, as
amended, and copies of such certificates are attached hereto as Exhibit D. The facsimile
signatures of the Chairman and the Deputy County Clerk appearing upon the Bonds are the
facsimile signatures of such officers, respectively. The facsimile signatures were duly affixed
with the knowledge and consent of the undersigned officials whose facsimile signatures they
purport to be and the same are hereby adopted. The seal which appears on each of the Bonds is a
facsimile of the duly adopted official corporate seal of the County, a manual impression of which
is impressed on this certificate.

15. The County Treasurer, in its capacity as custodian of Library District moneys
pursuant to § 24-90-112(2)(a) and § 24-90-112.5(5), Colorado Revised Statutes, as amended,
hereby authorizes and directs the Library District to (a) accept the deposit of the proceeds of the
Bonds, (b) direct the application of or credit the proceeds of the Bonds to the appropriate funds
or accounts to be established and maintained by the Library District in the manner set forth in the
County Resolution, and (¢) disburse or cause the disbursement of the proceeds of the Bonds for
payment of the Project.

16. The County Treasurer hereby directs the Underwriter to (a) pay the purchase price
of the Bonds to the Library District, (b) pay the costs of issuance of the Bonds and (c) return any
proceeds of the Bonds not expended on the costs of issuance of the Bonds to the Library District,
in accordance with the provisions of the Bond Purchase Agreement.
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17.  The County has performed all obligations required or contemplated to be
performed by the County under the Bond Documents at or prior to the issuance of the Bonds and
to the best of our knowledge, belief, and information, nothing exists to hinder or prevent the
County from 1ssuing the Bonds.
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IN WITNESS WHEREOF, we have hereunto subscribed our names and affixed the
official seal of Ouray County, Colorado, this 4th day of March 2003.

Ouray County, Colorado

(SEAL) By: W

Chairman,
Board of County Commissioners

By: %ﬁ%gf_’

Deputy County Clerk and
Clerk of the Board of County

Commissioners
oy oo ai/h) Cehel s
County Treasurer v

By: 7%’//4%&01/"

Coun{y Attérmey

[Signature Page to Omnibus Certificate of County]
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FACSIMILE SIGNATURE CERTIFICATE

STATE OF COLORADO )
) ss.
OURAY COUNTY, COLORADO )

Before me, the undersigned authority, personally appeared Shelli D. Banks who, being by
me first duly sworn on oath, deposes and says:

1. That she is the duly and lawfully elected or appointed, qualified, sworm and acting
Deputy County Clerk and Clerk of the Board of County Commissioners of Ouray County,
Colorado.

2. That the signature appearing below is her own manually executed signature in the
form and manner used to execute all official documents in her above designated official capacity.

Signature Title
%Q/ Deputy County Clerk
Chadli D. Banks and Clerk of the Board

of County Commissioners of
Ouray County, Colorado

Subscribed and sworn to before me this _ day of February 2003.

WITNESS my hand and official seal.

[NOTARIAL SEAL] %r;_m;?tﬂ]ﬁv
Nétary Public

My commission expires: g,
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FACSIMILE SIGNATURE CERTIFICATE

STATE OF COLORADO )
) ss.
OURAY COUNTY, COLORADO )

Before me, the undersigned authority, personally appeared Don Batchelder who, being
by me first duly sworn on oath, deposes and says:

1. That he is the duly and lawfully elected or appointed, qualified, sworn and acting
Chairman of the Board of County Commissioners of Quray County, Colorado.

2. That the signature appearing below is his own manually executed signature in the
form and manner used to execute all official documents in his above designated official capacity.

Signature Title

Jﬁ Chairman

Board of County Comumissioners
Ouray County, Colorado

Subscribed and sworn to before me this QLI% day of February 2003.

WITNESS my hand and official seal.

[NOTARIAL SEAL] %zQ_,

Notargl Public

My commission expires:

bu,uwber 31); 2. 06
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TAX COMPLIANCE CERTIFICATE

1. In General.

1.1.  The undersigned are the Chairman of the Board of County Commissioners (the
“Board”) of Ouray County, Colorado (the “County”), and the President of the Board of Trustees
of Ridgway Library District (the “District”).

1.2.  This Certificate is executed for the purpose of establishing the reasonable
expectations of the County and the District as to future events regarding $480,000 aggregate
principal amount of the County’s General Obligation Library Bonds (for Ridgway Library
District), Series 2003 (the “Bonds™). The County has not been notified of any listing or proposed
listing of the County by the Internal Revenue Service as an issuer that may not certify its
obligations. The District’s reasonable expectation that the Bonds are not “arbitrage bonds” is
based upon Section 148 of the Internal Revenue Code of 1986, as amended (the “Code™) and the
regulations promulgated under the Code (the “Regulations™). The County’s reasonable
expectation that the Bonds are not “arbitrage bonds” is based on the representations made by the
District herein.

1.3.  The factual representations contained in this Certificate are true and correct and,
to the best of the knowledge, information and belief of the undersigned, the expectations
contained in this Certificate are reasonable.

1.4.  The undersigned is an officer of the County to whom the responsibility of issuing
and delivering the Bonds has been delegated, and an officer of the District with the responsibility
of executing documents on behalf of the District in connection with the issuance of the Bonds.

1.5.  Certification with respect to the price and yield calculations referenced in
Sections 3 and 6 hereof is based on representations made by George K. Baum & Company as
underwriter of the Bonds (the “Underwriter”), and is contained in a separate certificate delivered
to the County on the date hereof. The County is not aware of any facts or circumstances that
would cause it to question the accuracy of the representations made by the Underwriter..

1.6.  The restrictions contained in this Tax Compliance Certificate and the Investment
Instructions attached hereto as Exhibit A and, by this reference, expressly incorporated herein
(the “Investment Instructions™), shall apply to the investment and the expenditure of the amounts
described herein unless the County and the District receive an opinion of nationally recognized
municipal bond counsel to the effect that an amendment to such restrictions will not adversely
affect the exclusion of interest on the Bonds from gross income for federal income tax purposes.

1.7.  Terms used, but not defined, herein shall have the meanings ascribed to such
terms in the Bond Resolution adopted by the Board on February 24, 2003 (the “Resolution™)
authorizing the issuance of the Bonds.
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2. The Purpose of the Bonds.

2.1.  The Bonds are being issued for the purpose of providing funds (a) to finance the
acquisition, construction and equipping of a new library facility; and (b) to pay certain costs and
expenses associated with the issuance of the Bonds.

2.2. The Bonds have an average weighted maturity (9.82 years) that does not exceed
120% of the average reasonably expected economic life of the capital improvements financed by
the Bonds (at least 8.1833 years). The County and the District do not expect that the plan of
financing relating to the Bonds will result in the creation of any replacement proceeds within the
meaning of § 1.148-1(c) of the Regulations.

3. Source and Disbursement of Funds.

3.1. The Bonds will be sold to the public for a purchase price of $472,160.62
(constituting the $480,000 par amount of the Bonds, plus an original issue premium {(net of
original issue discount) of $706.65, less an underwriting discount of $9,600.00, plus $1,053.97
accrued interest on the Bonds). Accordingly, the net amount received from the sale of the Bonds
will be $472,160.62.

3.2.  The $472,160.62 received from the sale of the Bonds is expected to be needed and
fully expended as follows:

(a) $1,053.97 of accrued interest will be paid to the District to pay a portion of
the interest coming due on the Bonds on June 1, 2003;

(b) $16,500.00 of such proceeds will be expended for payment of costs
anticipated to be incurred in connection with the issuance of the Bonds; and

(d) the remaining proceeds in the amount of $454,606.65 will be deposited
the Project Account, together with other legally available funds of the District.

3.3.  There is no reserve fund established for the Bonds.
4. Temporary Period for Certain Proceeds.

4.1.  The portion of the proceeds of the Bonds that represents any accrued interest and
that will be used to pay costs of issuance of the Bonds will be expended within a one-year period
beginning on the date of issuance of the Bonds. The proceeds described in the preceding
sentence may be invested at a yield in excess of the yield on the Bonds pursuant to one-year
temporary periods without regard to investment yield limitation.

4.2.  Any interest earnings or investment gains realized from the investment of moneys
used for the Project may be reinvested pending disbursement in obligations that bear a yield in
excess of the yield of the Bonds. The period of unrestricted investment of such earnings will not
exceed the longer of (a) a one-year period beginning on the date of receipt of such investment
income or (b) the period ending on the date which is three years from the date of issuance of the
Bonds. After the period of unrestricted reinvestment of investment earnings described in this
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subsection, such earnings shall be invested in obligations that bear a yield equal to or less than
one-eighth of one percent (.125%) above the yield of the Bonds or in obligations described in
Section 103 of the Code, the interest on which is not a specific preference item for purposes of
the federal alternative mimimum tax.

43, (a) As shown in Exhibit C hereto, the District expects to expend at least 85%
of the proceeds deposited in the Project Account within three years of the date of issuance of the
Bonds and the District will proceed with due diligence to complete the Project.

(b) The District will incur expenditures on the Project in excess of 5% of the
proceeds deposited in the Project Account within six months of the date of issuance of the
Bonds.

(c) Proceeds deposited in the Project Account may be invested without regard
to investment yield limitation until the date that is three years from the date of issuance of the
Bonds and thereafter at a yield not in excess of the yield on the Bonds plus .125%.

(d) Investment earnings on the Project Account will be retained in the Project
Account for expenditure on the Project or will be deposited in the Bond Account to pay debt
service on the Bonds. Such earnings will be invested as described in Section 4.2.

5. Bond Fund.

5.1. Money deposited in the Bond Fund will be used to pay the principal of and
mterest on the Bonds, and the County and the District reasonably expect that there will be no
other funds that will be so used.

5.2.  The District is required to deposit moneys sufficient to pay the principal of and
interest on the Bonds into the Bond Fund at the times required by the Resolution. The Bond
Fund is a bona fide debt service fund, which will be used to pay the principal of and interest on
the Bonds as the same become due, and which will be depleted at least once a year (except for a
reasonable carryover amount not to exceed the greater of one year’s interest thereon or one-
twelfth of annual debt service on the Bonds). It is reasonably expected that all amounts received
by the District as income from the investment of moneys held in the Bond Fund will be
expended to pay principal of and interest on the Bonds within one year of receipt thereof.
Moneys deposited in the Bond Fund will be invested by the District without regard to yield
limitation and to the extent required by the Code are subject to the rebate requirements of Section
7 of this Tax Compliance Certificate.

53. Any moneys deposited in the Bond Fund which have been held or are expected to
be held for more than 13 months from the date of receipt will not be invested in obligations that
bear a yield in excess of the yield of the Bonds.

0. Price and Yield of the Bonds.

6.1.  The Underwriter has represented that the initial offering price to the public
(excluding bond houses, brokers and other intermediaries) at which a substantial amount of the
Bonds were sold is $481,760.62.
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6.2.  As used in this Certificate, the term “yield” refers to the discount rate which,
when used in computing the present worth of all payments of principal and interest to be paid on
an obligation, produces an amount equal to the issue price. The calculations of yield have been
made on the basis of semiannual compounding using a 360-day year and upon the assumption
that payments are made on the last day of each semiannual interest payment period. For
purposes of computing yield, the purchase price of any obligation is equal to the fair market
value as of the date of a binding contract to acquire such obligation. The yield on the Bonds
(which is a fixed yield issue) is calculated by the Underwriter to be not less than 4.5540%.

7. Rebate Requirement and Rebate Fund.

7.1 Proceeds of the Bonds are not expected to be subject to the arbitrage rebate
requirements of Section 148(f) of the Code, because the County and the District hercby
covenant, warrant and represent with respect to the Bonds:

(a) The County is a governmental unit with general taxing powers;

(b) 95 percent or more of the net proceeds of the Bonds are to be used
for local governmental activities of the Library District (which 1s a governmental
unit the jurisdiction of which is entirely within the jurisdiction of the County) that
will be owned by the County for the benefit of the Library District;

(c) The aggregate face value of all tax-exempt obligations (other than
“private activity bonds,” but including the Bonds and any tax-exempt lease-purchase
agreements) issued by the County (and all subordinate entities thereof) during 2003,
the calendar year in which the Bonds are issued, is not reasonably expected to
exceed $10,000,000;

(d) Not more than $5,000,000 of the proceeds of the Bonds are
attributable to financing other than the construction of public library facilities; and

(e) If, contrary to the representations made herein, the aggregate face
amount of all tax-exempt obligations issued during the calendar year 2003 exceeds
$10,000,000, the County and the District will seck the advice of nationally
recognized bond counsel with respect to the application of the arbitrage rebate
requirements of Section 148(f) of the Code on the Bonds.

7.2 In the event that the County fails to meet the expectations set forth in
subparagraphs (2) through (¢} above, the County will seek the advice of Bond Counsel as to the
method to compute any rebatable arbitrage with respect to the Bonds.

8. Miscellaneous.

8.1.  The County shall not sell any other tax-exempt obligations within 15 days of the
sale date of the Bonds pursuant to the same plan of financing with the Bonds and payable from
substantially the same source of funds, determined without regard to qualified guarantees from
unrelated parties, used to pay the Bonds.
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8.2.  All money received from the sale of the Bonds or from the investment of Bond
proceeds will be (a) deposited in the Bond Fund or (b) deposited in the Project Account and
expended by the District for costs of the Project, or (c) used to pay costs of issuance of the
Bonds.

8.3. The County covenants that it shall not knowingly use or permit the use of any
proceeds of the Bonds or any other funds of the County, from whatever source derived, directly
or indirectly to acquire any securities or obligations, and shall not knowingly take or permit to be
taken any other action or actions, which would cause any of the Bonds to be “arbitrage bonds”
within the meaning of Section 148 of the Code or would otherwise cause the interest on the
Bonds to be includible in gross income for federal income tax purposes. The County covenants
that it shall at all times do and perform all acts and things that are requested by the District and
permitted by law, which are necessary in order to assure that interest paid by the District on the
Bonds shall, for purposes of federal income taxation, not be includible in gross income under the
Code or any other valid provision of law.

8.4  The District covenants that it shall not use or permit the use of any proceeds of the
Bonds or any other funds of the District, from whatever source derived, directly or indirectly to
acquire any securities or obligations, and shall not take or permit to be taken any other action or
actions, which would cause any of the Bonds to be “arbitrage bonds” within the meaning of
Section 148 of the Code or would otherwise cause the interest on the Bonds to be includible in
gross income for federal income tax purposes. The District covenants that it shall at all times do
and perform all acts and things permitted by law, which are necessary i order to assure that
interest paid by the District on the Bonds shall, for purposes of federal income taxation, not be
includible in gross income under the Code or any other valid provision of law.

8.5. In particular, but without limitation, the County, relying solely on the
representations of the District, and the District further represent, warrant and covenant to comply
with the following restrictions of the Code, unless they receive an opinion of nationally
recognized bond counsel stating that such compliance is not necessary:

(a) Gross proceeds of the Bonds shall not be used in a manner which will
cause the Bonds to be considered “private activity bonds” within the meaning of the
Code.

(b The Bonds are not and shall not become directly or indirectly “federally
guaranteed.”

(c) The County shall timely file Internal Revenue Form 8038-G which shall
contain the information required to be filed pursuant to Section 149(e) of the Code.

8.6. The County and the District shall not commingle gross proceeds of the Bonds
with any other funds.

8.7. In connection with the Bonds, there has not been created or established, and the
County and the District do not expect that there will be created or established, any sinking fund,
pledged fund or similar fund, including, without limitation, any arrangement under which
money, securities or obligations are pledged directly or indirectly to secure the Bonds, or any
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contract securing the Bonds or any arrangement providing for compensating or minimum
balances to be maintained by the County or the District with any owner or credit enhancer of the
Bonds other than as described in this Certificate.

8.8.  There are no funds or accounts other than those described in this Certificate which
the County or the District expects to establish or otherwise have available for the payment of
debt service on the Bonds.

8.9. The Bonds have been designated by the County as “qualified tax-exempt
obligations™ for purposes of Section 265(b)(3) of the Code. The reasonably anticipated amount
of tax-exempt obligations (other than “private activity bonds”, but including “qualified 501(c)(3)
bonds” and tax-exempt lease-purchase agreements) which will be issued by the County (and all
subordinate entities thereof) during the current calendar year will not exceed $10,000,000. The
County also hereby covenants that it will not designate more than $10,000,000 of obligations as
“qualified tax-exempt obligations™ in the current calendar year (2003).

9. Representations by the County and the District for Purposes of IRS Form 8038-G.

9.1.  § 149(e) of the Code requires as a condition to qualification for tax-exemption
that the County provide to the Secretary of the Treasury certain information with respect to the
Bonds and the application of the Proceeds. The following representations of the County and the
District will be relied upon by Bond Counsel i satisfying this information reporting
requirement. Accordingly, the County and the District hereby represent, covenant and warrant,
to the best of their respective knowledge, for the benefit of Bond Counsel and the registered
owners of the Bonds, the truth and accuracy of (a) through (p) below, relying on the Underwriter
specifically for (c¢) through (o):

(a) County’s employer identification NUMbET ........coovviveiievcinireecreeeees 84-6000791
) Number of 8038-G reports previously filed by the County

this Calendar YEar .....vv e e bt st e -0~
(©) Issue Price of the Bonds.......cooooiieiiei e $481,760.62
(d) Proceeds used for Accrued Interest.... ..o $1,053.97
(e) Costs of Issuance (including Underwriter’s Discount).......c.cceeveveeereenen. $26,100.00
® Reasonably required Reserve Account Deposit.....cveveeiviecrieiniesicnseneenen e $-0-
(8) Proceeds used for Credit Enhancement ......ccveevvievineeee e $-0-
(h) Proceeds used to refind Prior 1SSUE «....oeeeeeeverieerrens st 5-0-
(i) Nonrefunding Proceeds......cuv o ieee e $454,606.65
() Date of final maturity of the Bonds .......cccvvveeviervviemrerrecriecnnerneeceeeeeae 12/1/2019
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(k)
Q)

(m)
(n)

Issue price on the entire issue of the Bonds.......coccoevecreniiiinincens $481,760.62
Stated redemption price at maturity of the entire issue of

ThE BONAS ..ottt e $480,000.00
Weighted average maturity of the Bonds......cocooiiiiiaiinn 9.82 years
Yield on the entire issue of the Bonds ..o 4.5540%

Dated: March 4, 2003
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OURAY COUNTY, COLORADO

Chairman, Board of County Commissioners

RIDGWAY LIBRARY DISTRICT

By

President, Board of Trustees
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