RESOLUTION #R-86-2019

A RESOLUTION CLARIFYING THE INTERGOVERNMENTAL
AGREEMENT RELATED TO INCLUSION OF PROPERTY WITHIN THE
WINDSOR HIGHLANDS METROPOLITAN DISTRICT NOS. 8-10 AND
AUTHORIZING THE CITY MANAGER TO PROVIDE APPROVALS AND
CONSENTS IN CONNECTION WITH RELATED PUBLIC
IMPROVEMENT FINANCING

WHEREAS, the Windsor Highlands Metropolitan District Nos. 8-10 (the “Districts™) are
organized within the Town of Windsor (*“Windsor”) and are operated pursuant to the provisions of
Article 1, Title 32, C.R.S.; and

WHEREAS, Windsor approved the Amended and Restated Consolidated Service Plan for
Windsor Highlands Metropolitan Districts Nos. 1-6 on June 10, 2009, and the First Amendment to
the Amended and Restated Consolidated Service Plan for Windsor Highlands Metropolitan
Districts Nos. 1-11 on October 9, 2017 (collectively, the “Service Plan’); and

WHEREAS, the Service Plan was approved by Windsor with the anticipation of including
into the boundaries of the Districts property that is wholly located within the City of Loveland (the
“City™), which property is referenced as the Thornburg Hamilton Property (the “Property™); and

WHEREAS, the Service Plan requires that before the Property may be included into the
Districts, the Districts must obtain the consent and approval of the City to such inclusion; and

WHEREAS, the Districts received approval of the Loveland City Council (the “City
Council”) and consent to the inclusion or future inclusion of the Property into the Districts at a
public hearing on the Request for Consent to Inclusion on August 7, 2018; and

WHEREAS, Windsor Highlands Metropolitan Districts Nos. 6 and 7 located in Windsor
and Windsor Highlands Metropolitan District No. 8 located in the City seek to design, finance,
construct, operate, maintain, repair and replace certain public improvements located in both
Windsor and the City that service such districts, but are located outside such districts; and

WHEREAS, such public improvements would be financed jointly and severally by
Windsor Highlands Metropolitan Districts Nos. 6, 7 and § through a bond issuance or other
permissible financing; and

WHEREAS, pursuant to the Intergovernmental Agreement Related to the Inclusion of
Property dated August 7, 2018 (the “Inclusion Agreement™), the Districts and developer of the
property are seeking: (1) written approval and consent of the Loveland City Manager for a
determination of the proportionate share of public improvements for which the Districts may be
responsible; and (2) clarification that the Inclusion Agreement authorizes joint and several
financial liability of Windsor Highlands Metropolitan districts where such liability may encompass
Windsor Highland Metropolitan districts from both Windsor and the City; and



WHEREAS, Section 3(b) of the Inclusion Agreement provides that Windsor Highlands
Metropolitan District Nos. 8 — 10 (collectively, the “Loveland Districts”) can only assist in the
design, acquisition, installation, construction, financing, operation, maintenance, tepair or
replacement of Public Improvements (collectively, the “Activities™) located outside City limits if
prior to such assistance, the Loveland Districts receive the written approval of the Loveland City
Manager who shall determine the proportionate share of the Activities related to such Public
Improvements for which the Loveland Districts may be responsible; and

WHEREAS, Section 3(c) of the Inclusion Agreement provides that the Loveland Districts
shall not pledge any revenue to any debt other than debt issued by the Loveland Districts unless
such pledge is related to Public Improvements located within City limits or Public Improvements
located outside City limits if (and to the extent) previously approved by the Loveland City
Manager, and further states that under no circumstances shall the Loveland Districts’ revenues be
pooled with revenues of Windsor Highlands Metropolitan District Nos. 1-7, and 11 (the “Windsor
Districts™) in such a way that makes it impossible to determine whether the Loveland Districts are
paying only for Public Improvements within the City and the proportionate share of Public
Improvements located outside the City as approved by the Loveland City Manager under Section
3(b) of the Loveland Inclusion Agreement; and

WHEREAS, pursuant to such Sections 3(b) and 3(c) the Districts request that the l.oveland
City Manager approve in writing the proportionate share of Activities related to such Public
Improvements (as defined in the Inclusion Agreement) that will be constructed in Loveland and
Windsor as set forth in the Letter of Consent attached hereto as Exhibit “A” and incorporated
herein and further request that the City Council clarify that the Inclusion Agreement authorizes
joint and several liability for financing of the Activities related to such Public Improvements by
Windsor Highlands Metropolitan Districts located in both l.oveland and Windsor.

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

Section 1. That the Inclusion Agreement authorizes joint and several liability of Windsor
Highlands Metropolitan Districts for Activities related to such Public Improvements where such
liability may encompass Windsor Highland Metropolitan Districts located in both Windsor and the
City.

Section 2. That the City Manager is authorized to execute the Letter of Consent and any
related documents pursvant to the Inclusion Agreement deemed necessary and appropriate for
determination of allocation of Public Improvements and/or the financing of the Activities related
to such Public Improvements. The City Manager, after consultation with the City Attorney, is
authorized to amend such Letter of Consent in form or substance to achieve the purpose of this
Resolution and protect the interests of the City.

Section 3. That this Resolution shall be effective as of the date of its adoption.

ADOPTED this 27 day of August, 2019.



Cfty Clerk

APPROVED AS TO FORM:

A RESOLUTION CLARIFYING THE INTERGOVERNMENTAL AGREEMENT RELATED TO INCLUSION OF PROPERTY WITHIN THE
WINDSOR HIGHLANDS METROPOLITAN DISTRICT NOS. 8-10 AND AUTHORIZING THE CITY MANAGER TO PROVIDE
APPROVALS AND CONSENTS IN CONNECTION WITH RELATED PUBLIC IMPROVEMENT FINANCING



EXHIBIT A
DRAFT: 8/20/19

[Loveland City Manager letterhead]
August _, 2019

Windsor Highlands Metropolitan Districts Nos. 6-8
6795 Crystal Down Drive
Windsor, Colorado 80550

Re: Intergovernmental Agreement Relating to the Inclusion of Property dated August
7, 2018 (the “Loveland Inclusion Agreement”), among the City of Loveland, Colorado
(the “City”), Windsor Highlands Metropolitan District Nos. 8, 9 and 10

This letter is provided in response to a request of Windsor Highlands Metropolitan
District No. 6 (“District No. 6”) and Windsor Highlands Metropolitan District No. 7 (“District
No. 77), both in the Town of Windsor, Colorado, and Windsor Highlands Metropolitan District
No. 8 (“District No. 8”) and Windsor Highlands Metropolitan District No. 9 (“District No.
9”), both in the City, relating to the issuance by District No. 9 of its Limited Tax Supported
Revenue Bonds, Series 2019 (the “2019 Bonds™) and the execution and delivery by District
Nos. 6 — 9 of a Capital Pledge Agreement providing for the payment of such 2019 Bonds
(collectively referred to herein as the “Proposed Finmancing’). In connection with the
Proposed Financing, District Nos. 6-9 have requested the below approvals of the City Manager
pursuant to the Loveland Inclusion Agreement. In furtherance thereof, District Nos. 6-9 have
made the following representations to the City with respect to the Proposed Financing:

(i) the 2019 Bonds are to be issued by District No. 9 pursuant to an Indenture of
Trust (the “Indenture™) between District No. 9 and UMB Bank, N.A,, as
trustee for the 2019 Bonds (the “Trustee™), and are to be secured by and
payable from ad valorem property taxes of District No. 6, District No. 7 and
District No. 8, to be imposed and remitted to or at the direction of District No. 9
in accordance with a Capital Pledge Agreement among District Nos. 6-9 and the
Trustee;

(ii)  pursuant to the Capital Pledge Agreement, District Nos. 6-8 are to levy an ad
valorem property tax in the substantially same number of mills (referred to as
the “Required Mill Levy”) for payment of the 2019 Bonds;

(iif)  pursuant to the Capital Pledge Agreement and the Indenture, all revenues
resulting from such Required Mill Levy imposed by District Nos. 6-8 and
specific ownership taxes received as a result of imposition of such Required
Mill Levy are to be aggregated by the Trustee and applied to payment of the
2019 Bonds, or to fund or replenish accounts established to secure payment of
the 2019 Bonds; however, each of District Nos. 6-8 will retain records of the
amounts of such revenues remitted to the Trustee, which will be reflected in
annual budgets of such Districts and shall be filed with the State of Colorado on
an annual basis and provided to the City and Town upon request;



(iv)  as reflected in the attached Exhibit A, the 2019 Bonds are expected to produce
net proceeds (available for application to costs of public improvements) of
$11,720,091, and, as reflected in the attached Exhibit B and construction plans
previously submitted to the City, [68%] of such net proceeds are anticipated to
be applied to costs of public improvements consisting of portions of County
Road 30 and County Road 5 (Fairgrounds Avenue) and East 71* Street and
Thornburg Improvements allocable to or benefiting and within the City (the
“Loveland Public Improvements”); and

(v)  pursuant to the Pledge Agreement and the definition of “Termination Date” and
“Maximum District No. 8 Payment Obligation” attached as Exhibit C hereto,
the maximum amount of District No. 8 revenues that will be applied to payment
of the 2019 Bonds will not exceed an amount equal to [68%] of the par amount
of the 2019 Bond, plus accrued interest thereon at the average interest rate
borne by the 2019 Bonds.

Section 3(b) of the Loveland Inclusion Agreement provides that Windsor Highlands
Metropolitan Districts Nos. 8 — 10 (collectively, the “Loveland Districts™) can only assist in
the design, acquisition, installation, construction, financing, operation, maintenance, repair or
replacement of Public Improvements (collectively, the “Activities”) located outside City limits
if prior to such assistance, the Loveland Districts receive the written approval of the City
Manager who shall determine the proportionate share of the Activities related to such Public
Improvements for which the Loveland Districts may be responsible. Section 3(c) of the
Loveland Inclusion Agreement provides that the Loveland Districts shall not pledge any
revenue to any debt other than debt issued by the Loveland Districts unless such pledge is
related to Public Improvements located within City limits or Public Improvements located
outside City limits if (and to the extent) previously approved by the City Manager, and further
states that under no circumstances shall the Loveland Districts’ revenues be pooled with
revenues of Windsor Highlands Nos. 1-7, and 11 (the “Windsor Districts™) in such a way that
makes it impossible to determine whether the Loveland Districts are paying only for Public
Improvements within the City and the proportionate share of Public Improvements located
outside the City as approved by the City Manager under Section 3(b) of the Loveland Inclusion
Agreement,

The undersigned, as City Manager for the City of Loveland, Colorado, in reliance upon
the representations of District Nos. 6-9 set forth above and in Exhibits A and B hereto, and the
information submitted by District Nos. 6-9 concerning the Loveland Public Improvements,
hereby:

(a) approves the Activities comprised of the participation by District No. § and
District No. 9 in the Proposed Financing, as described above; and

(b) acknowledges that the pooling of revenues of District No. 8 with revenues of
District Nos. 6 and 7 in accordance with the Capital Pledge Agreement and
Indenture is not anticipated to result in District No. 8 supporting in excess of its
proportionate share of Activities in violation of the Loveland Inclusion



Agreement and will not result in an inability to determine the amount of
revenues contributed by District No. 8 to the payment of the 2019 Bonds, and
whether District No. 8 is paying only for Public Improvements within the City
and its proportionate share of Public Improvements located outside the City as
approved by the City Manager.

It is acknowledged that the Financial Plan attached as Exhibit A hereto is an estimate,
and that the actual principal amount of 2019 Bonds, interest rate borne by the 2019 Bonds, and
resulting net proceeds is subject to change. Accordingly, the foregoing approvals of the City
Manager are expressly subject to the conditions that: (1) the costs of the Loveland Public
Improvements described in Exhibit B hereto are fully funded or reimbursed from proceeds of
the 2019 Bonds; and (2) the Pledge Agreement will limit the total amount of revenues payable
by District No. 8 under the Pledge Agreement to the Maximum District No. 8§ Payment
Obligation, which shall be computed as provided in Exhibit C hereto, and shall terminate the
obligation of District No. 8 pursuant to the definition of Termination Date in Exhibit C hereto.

Sincerely,

City Manager, City of Loveland, Colorado



EXHIBIT A

FINANCING PLAN
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SOURCES AND USES OF FUNDS

WINDSOR HIGHLANDS METROPOLITAN DISTRICT Nos. 6-8
GENERAL OBLIGATION BONDS, SERIES 2019
Combined District Revenues (Nos. 6-8)

37.851 (targef) Mills
Non-Rated, 130x @ farget, 30-yr. Maturity
[ Prelimininary -- for discussion only ]

Dated Date 08/07/2019
Delivery Date 08/07/2019

Sources:

Bond Proceeds:
Par Amount 15,505,000.00

15,505,000.00

Uses:

Project Fund Deposits:

Project Fund (~Contribution: MD#6) 8,245,991.67
Project Fund {(~Congtibution: MD#7} 1,213,400.00
Project Fund (~Contribution: MD#8) 2,260,700.00

11,720,091.67

Other Fund Deposits:

Capitalized Interest Fund 1,989,808.33
Debt Service Reserve 1,265,000.00
3,254,808.33
Cost of Issuance:

Other Cost of Issuance 220,000.00

Delivery Date Expenses:
Underwriter's Discount 310,100.00
15,505,000.00

Jul 2, 2018 2:51 pm Prepared by D.A, Davidson & Co Quantitative Group~PM (Windsor Highlands MD#6-8 18:FJUIL.0219-19NRLFF)}
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BOND PRICING

WINDSOR HIGHLANDS METROPOLITAN DISTRICT Nos. 6-8
GENERAL OBLIGATION BONDS, SERIES 2019
Combined District Revenues {Nos. 6-8)

37.851 (target) Mills
Non-Rated, 130x @ target, 30-yr. Maturity
[ Prelimininary -- for discussion only ]

Maturity
Bond Component Date Amount Rate Yield Price
Term Bond due 2049:
12/01/2025 45,000 5.000% 5.000% 100.000
12/01/2026 130,000 5.000% 5.000% 100.000
12/01/2027 165,000 5.000% 5.000% 100.000
12/01/2028 215,000 5.000% 5.000% 100.000
12/01/2029 265,000 5.000% 5.000% 100.000
12/01/2030 325,000 5.000% 5.000% 100.000
12/01/2031 340,000 5.000% 5.000% 100.000
12/01/2032 375,000 5.000% 5.000% 100.000
12/01/2033 395,000 5.000% 5.000% 100.000
12/01/2034 440,000 5.000% 5.000% 100.000
12/01/2035 460,000 5.000% 5.000% 100.000
12/01/2036 505,000 5.000% 5.000% 100,000
12{01/2037 530,000 5.000% 5.000% 100.000
12/01/2038 580,000 5.000% 5.000% 100.000
12/01/2039 610,000 5.000% 5.000% 100.000
12/01/2040 660,000 5.000% 5.000% 100.000
12/01/2041 695,000 5.000% 5.000% 100.000
12/01/2042 750,000 5.000% 5.000% 100.000
12/01/2043 790,060 5.000% 5.000% 100.000
12/01/2044 855,000 5.000% 5.000% 100.000
12/01/2045 895,000 5.000% 5.000% 100.000
12/01/2046 965,000 5.000% 5.000% 100.000
12/01/2047 1,015,000 5.000% 5.000% 100.000
12/01/2048 1,080,000 5.000% 5.000% 100.000
12/01/2049 2,410,000 5.000% 5.000% 100.000
15,505,000

Dated Date 08/07/2019

Delivery Date 08/07/2019

First Coupon 12/01/2019

Par Amount 15,505,000.00

Original Issue Discount

Production 15,505,000.00  100.000000%

Underwriter's Discount ~310,100.00 -2.000000%

Purchase Price 15,194,900.00 98.000000%

Accrued Interest

Net Proceeds 15,194,900.00

Jul 2,2019 2:51 pm Prepared by D.A, Davidson & Co Quantitative Group~PM (Windsor Highlands MD#6-8 18:FJUL.0219-19NRLFF)

g



BOND SUMMARY STATISTICS

WINDSOR HIGHLANDS METROPOLITAN DISTRICT Nos. 6-8

GENERAL OBLIGATION BONDS, SERIES 2019
Combined Disfrict Revenues (Nos. 6-8)
37.851 (target) Mills
Non-Rated, 130x @ target, 30-yr. Maturity
[ Prelimininary -- for discussion only ]

VA

DADAYIDSON
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Dated Date 08/07/2019
Delivery Date 08/07/2018
First Coupon 12/31/2019
L.ast Maturity 12/01/2049
Arbitrage Yield 5.000537%
True Interest Cost (TIC) 5.154715%
Net Interest Cost (NIC) 5.000000%
All-In TIC 5.266905%
Average Coupon 5.0000C00%
Average Life (years) 22.815
Weighted Average Maturity (vears) 22.815
Duration of issue (years) 13.380
Par Amount 15,505,000.00
Bond Proceeds 15,505,000.00
Total Interest 17.687,495.83
Net Interest 17,997,595.83
Bond Years from Dated Date 353,749,916.67
Bond Years from Dellvery Date 353,749,916.67
Total Debt Service 33,192,495.83
Maximum Annual Debt Service 2,530,500.00
Average Annual Debt Service 1,094,859.68
Underwriter's Fees (per $1000}
Average Takedown
Other Fee 20.000000
Total Underwriter's Discount 20.000000
Bid Price 98.000000
Average
Par Average Average Maturity PV of 1 bp
Bond Compcnent Value Price Coupon Life Date change
Term Bond due 2049 15,505,000.00 100.000 5.000% 22.815 05/31/2042 24,032.75
15,505,000.00 22.815 24,032.75
All-In Arbitrage
TIC TIC Yield
Par Value 16,505,000.00 15,505,000.00 15,505,000.00
+ Accrued Interest
+ Premium {Discount)
- Underwriter's Discount -310,100.00 -310,100.00
- Cost of Issuance Expense -220,000.00
- Other Amounts
Target Value 15,194,900.00 14,974,900.00 15,505,000.00
Target Date 08/07/2019 a8/07/2019 08/07/2018
Yield 5.154715% 5.266805% 5.000537%

Jut 2, 2019 2:51 pm Prepared by D.A, Davidson & Co Quantitative Group~PM

(Windsor Highlands MD#6-8 18:FJUL0219-18NRLFF)
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BOND DEBT SERVICE

WINDSOR HIGHLANDS METROPOLITAN DISTRICT Nos. 6-8
GENERAL OBLIGATION BONDS, SERIES 2019
Combined District Revenues (Nos. 6-8)

37.851 (target) Mills
Non-Rated, 130x @ target, 30-yr. Maturity
[ Prelimininary -- for discussion only ]

Period Annual
Ending Principal Coupon Interest Debt Service Debt Service
12/01/2019 245,49583 245,495,83 245,485.83
06/01/2020 387.625.00 387,625.00
12/01/2020 387,625.00 387,625.00 775,250.00
06/01/2021 387,625.00 387,625.00
12/01/2021 387,625.00 387,625.00 775,250.00
06/01/2022 387,625.00 387,625.00
12/01/2022 387,625.00 387,625.00 775,250.00
06/01/2023 387,625.00 387.625.00
12/01/2023 387,625.00 387,625.00 775,250.00
06/01/2024 387,625.00 387,625.00
12/01/2024 387,625.00 387,625.00 775,250.00
08/01/2025 387.625,00 387,625.00
12/01/2025 45,000 5.000% 387.625.00 432,625.00 820,250.00
! 06/01/2026 386,500.00 386,500.00
12/01/2026 130,000 5.000% 386,500.00 516,500.00 203,000.00
06/01/2027 383,250,600 383,250,00
12101/2027 165,000 5.000% 383,250.00 548,250.00 931,500.00
06/01/2028 378,125.00 379,125.00
12/01/2028 215,000 5.000% 379,125.00 §594,125.00 973,250.00
06/01/2028 373,750.00 373,750.00
12/01/2029 265,000 5.000% 373,750.00 638,750.00 1,012,500.00
06/01/2030 367,125,00 367,125,00
12/01/2030 325,000 5.000% 367,125.00 692,125.00 1,059,250.00
06/01/2031 359,000.00 359,000.00
12/01/2031 340,000 5.000% 355,000.00 692,000.00 1,058,000.00
06/01/2032 350,500.00 350,500.00
12/01/2032 375,000 5.000% 350,500,00 725,500.00 1,076,000.00
06/01/2033 341,125.00 341,125.00
12/01/2033 395,000 5.000% 341,125.00 736,125.00 1,077,250.00
06/01/2034 331,250.00 331,250.00
12/01/2034 440,000 5.000% 331,260.00 771,250.00 1,102,500,00
06/01/2035 320,250,00 320,250.00
12/01/2035 460,060 5.000% 320,250.00 780,250.00 1,100,500.00
06/01/2036 308,750.00 308,750.00
12/01/2036 505,000 5.000% 308,750.00 843,750.00 1,122,600.00
06/01/2037 296,125,00 296,125.00
12/01/2037 530,000 5,000% 296,125,00 825,125.00 1,122,250.00
06/01/2038 282,875.00 282,875.00
12/01/2038 580,000 5.000% 282,875.00 862,875.00 1,145,750.00
06/0%/2039 268,375.00 268,375.00
12/01/2039 610,000 5.000% 268,375.00 878,375.00 1,146,750.00
06/01/2040 253,125.00 253,126.00
12/01/2040 660,000 5.000% 253,125.00 913,125.00 1,166,250.0C
06/04/2041 236,625.00 236,525.00
12/04/2041 696,000 £.000% 236,6256.00 931,625.00 1,168,250.0C
06/01/2042 219,250.00 218,250,0C
t2/04/2042 750,000 5,000% 219,250.00 969,250.00 1,188,500.0¢
06/01/2043 200,500.00 200,500.00
4210172043 790,000 5.000% 200,500.00 990,500.00 1,191,000.00
06/01/2044 180,750.00 180,750.00
12/01/2044 855,000 5.000% 180,750.00 1,035,750.00 1,215,500.C0
06/01/2045 159,375.00 159,375.00
12/01/2045 895,000 5.000% 159,375.00 1,054,375.00 1,213,750.00
080172046 137,000.00 137,000.CD
1210172046 965,000 5.000% 137.000.00 1,102,000.00 1,239,000.00
06/01/2047 112,875.00 112,676.00
12/01/2047 1,015,000 5.6000% 112,875.00 1,127,875.00 1,240,75C.C00
06/01/2048 87,500.00 87,500.00
1210172048 1,096,000 5.000% 87,500.00 1,177,500.00 4,265,000.00
0670172049 60,250.00 60,250.00
12/01/2049 2,410,000 5.000% 60,250.00 2,470,250.00 2,530,500,00
15,505,000 17,687,495.83  33,192,485.83  33,192,495.83
Jul 2, 2018 2:51 pm Prepared by D.A, Davidson & Co Quantitative Group~PM (Windsor Hightands MD#8-8 18:FJULO219-19NRLFF)
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NET DEBT SERVICE

WINDSOR HIGHLANDS METROPOLITAN DISTRICT Nos. 6-8
GENERAL OBLIGATION BONDS, SERIES 2019
Combined District Revenues (Nos. 6-8}

37.851 (target) Mills
Non-Rated, 130x @ target, 30-yr. Maturity
[ Prelimininary -- for discussion only ]

Peried Total  Debt Service Capitalized Net
Ending Principal Interest Debt Service Reserve Interest Fund Debt Service
12/01/2019 245,495.83 245,495.83 245,495.83
12/01/2020 776,250.00 776,250.00 776,250.00
12/01/2021 775,250.00 775,250.00 775,250.00
12/61/2022 775,250.00 775,250.00 193,812.50 581,437.50
12/01/2023 775,250.00 775,250.00 775,250.00
12/01/2024 776,250.00 775,250.00 775,250.00
12/01/2025 45,000 775,250.00 820,250.00 820,250.00
12/01/2026 130,000 773,000.00 903,000.00 903,000.00
12101/2027 165,000 766,500.00 931,500.00 931,500.00
12/01/2028 215,000 758,250.00 §73,250.00 §73,250.00
12/01/2029 265,000 747,500.00 1,012,500.00 1,012,500.00
12/01/2030 325,000 734,250.00 1,059,250.00 1,058,250.00
12101/2031 340,000 718,000.00 1,058,000.00 1,058,000.00
12/01/2032 375,000 701,000.00 1,076,000.00 1,076,000.00
12/01/2033 395,000 682,250.00 1,077,250.00 1,077,250.00
12/01/2034 440,000 662,500.00 1,102,500.00 1,102,500.00
12/01/2035 460,000 640,500.00 1,100,500.00 1,100,500.00
12/01/2036 505,000 617,500.00 1,122,500.00 1,122,500.00
12/01/2037 530,000 592,250.00 1,122,250.00 1,122,250.00
1210172038 580,000 565,750.00 1,145,750.00 1,145,750.00
12/01/2039 610,000 536,750.00 1,146,750.00 1,146,750.00
12/0%/2040 660,000 506,250.00 1,166,250.00 1,166,250.00
12/01/2041 695,000 473,250.00 1,168,250.00 1,168,250.00
1210112042 750,000 438,500.00 1,188,500.00 1,188,500.00
12/01/2043 790,000 401,000.00 1,191,000.00 1,181,000.00
12/01/2044 855,000 361,500.00 1,216,500.00 1,216,500.00
12/01/2045 895,000 318,750.00 1,213,750.00 1,213,750.00
12/01/2046 965,000 274,000.00 1,239,000.00 1,239,000.00
12/01/2047 1,015,000 225,750.00 1,240,750.00 1,240,750.00
12/01/2048 1,080,060 175,000.00 1,265,000.00 1,265,000.00
12/01/2048 2,410,000 120,500.00 2,530,500.00 1,265,000 1,265,500.00
15,505,000 17,687,495.83 33,192,495.83 1,265,000 1,989,808.33 20,837,687.50
Jub 2, 2019 2:51 pm Prepared by D.A, Davidson & Co Quantitative Group~PM {(Windsor Highlands MD#6-8 18:FJUL0219-18NRLFF)

12



'a

D ADAVIDSON

Lot EOME Caritay Uakaghi

BOND SOLUTION

WINDSOR HIGHLANDS METROPOLITAN DISTRICT Nos. 6-8
GENERAL OBLIGATION BONDS, SERIES 2019
Combined District Revenues {Nos. 6-8)

37.851 (target) Mills
Non-Rated, 130x @ target, 30-yr. Maturity
[ Prelimininary -- for discussion only ]

Period Proposed Proposed Debt Service Total Adj Revenue Unused Debt Serv
Ending Principal Debt Service Adjustments Debt Service Constraints Revenues Coverage
12/01/2019 245,496 -245,495 88,567 88,567
12/01/2020 775,250 -775,250 116,147 116,147
12/01/2021 775,250 -775,250 256,988 256,988
12/01/2022 775,250 -193,813 581,438 508,539 -72,898  87.46241%
12/01/2023 775,250 775,250 780,269 5,019 100.684743%
12/01/2024 775,250 775,250 950,079 174,829 122.55135%
12/01/2025 45,000 820,250 820,250 1,070,448 250,198 130.50275%
12/01/2026 130,000 503,000 903,000 1,177.204 274,204 130.36585%
12/01/2027 165,000 931,500 931,500 1,213,013 281,513 130.22152%
12/01/2028 215,000 973,250 973,250 1,269,125 295,875 130.40070%
12/01/2029 265,000 1,012,500 1,012,500 1,322,953 310,453 130.66204%
12/01/2030 325,000 1,059,250 1,059,250 1,377,636 318,386 130.05767%
12/01/2031 340,000 1,058,000 1,058,000 1,377,636 319,636 130.21133%
12/01/2032 375,000 1,076,000 1,076,000 1,405,189 329,189 130.59373%
12/011/2033 395,000 1,077,250 1,077,250 1,405,189 327,939 130.44220%
12/01/2034 440,000 1,102,500 1,102,500 1,433,292 330,792 130.00384%
12/01/2035 460,000 1,100,500 1,100,500 1,433,292 332,792 130.24010%
12/01/2036 505,000 1,122,500 1,122,500 1,461,958 330,458 130.24126%
12/01/2037 530,000 1,122,250 1,122,250 1,461,958 339,708 130.27028%
12/01/2038 580,000 1,148,750 1,145,750 1,491,197 345,447 130.15032%
12/01/2039 610,000 1,146,750 1,146,750 1,491,197 344,447 130.03683%
12/01/2040 660,000 1,166,250 1,166,250 1,521,021 354,771 130.41983%
12/01/2041 695,000 1,168,250 1,168,250 1,521,021 352,771 130.19658%
120112042 750,000 1,188,500 1,188,500 1,551,442 362,942 130.53780%
12/01/2043 790,000 1,191,000 1,191,000 1,551,442 360,442 130.26379%
12/01/2044 855,000 1,218,500 1,216,500 1,582,471 365,971 130.08389%
1210172045 895,000 1,213,750 1,213,750 1,582,471 368,721 130.37862%
12/01/2048 965,000 1,239,000 1,239,000 1,614,120 375120 130.27603%
12/01/2047 1,015,000 1,240,750 1,240,750 1,614,120 373,370 130.09228%
12/01/2048 1,090,000 1,265,000 1,265,000 1,646,402 381,402 130.15038%
12/01/2049 2,410,000 2,530,500 -1,265,000 1,265,500 1,646,402 380,002 130.09896%
15,505,000 33,192,496 -3,254,808 29,937,688 38,922,790 8,985,102
Jul 2, 2018 2:51 pm Prepared by D.A, Davidson & Co Quantitative Group~PM (Windsor Hightands MD#6-8 18:FJUL0219-19NRLFF)
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EXHIBIT B
DEMONSTRATION OF LOVELAND PUBLIC IMPROVEMENTS
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LAND

DEVELOPMENT
SERVICES, LLC

Conceptual Estimate of Construction Costs

Project Name:

Tract H / Fairgrounds Ave Improvements

Date:  July 10, 2019

FAIRGROUNDS AVENUE

TRACT H - HMGC

Contingencies

Professional Fees

Erosion Control

Earthwork

Storm Drain Improvements
Concrete / Flatwork
Asphalt Paving
Landscape

Street Lighting

Reimbursements

Concrete Boardwalk Trail Completion
Shoreline Stabilization: Seawall
Landscape

Park Completion

$
$
$
$
$
$
$
3

© P B e B

Total $ 3,503,619.00

160,999.00
60,690.00
306,000.00
86,250.00
763,250.00
1,614,390.00
188,440.00
323,600.00

Total $ 2,674,367.00
1,160,000.00
369,525.00
282,464.00
672,100.00
190,278.00

Total Estimate | $ 6,177,986.00 |

10% $ 617,799.00

Total w/Contingencies | $ 6,795,785.00 |

Page 1 of 1




EXHIBIT C
PLEDGE AGREEMENT PROVISIONS

“Maximum District No. 8 Payment Obligation” means $[X] plus interest at a rate of %
accrued from the date of issuance of the 2019 bonds to the date of calculation), compounding
semi-annually each June 1 and December. [X] means the percentage of financed Public
Improvements that constitute Loveland Public Improvements.

Example using the attached numbers (in Exhibit A) that assume $15.5 million in
bonds generating $11.7 million in proceeds. IF, of the $11.7 million in net
proceeds 60% were applied to Loveland improvements, then the X would be 60%
of the par amount of the bonds, or $9,300,000. In this example, the average
coupon on the bonds is 5.00%. Therefore, the maximum obligation of District
No. 8 would be:

“Maximum District No. 8 Payment Obligation” means $9,300,000 plus interest at
a rate of 5.00% accrued from the date of issuance of the 2019 bonds to the date of
calculation), compounding semi-annually each June 1 and December.

“Termination Date” means the earlier of: (i) the date on which all amounts due with respect to
the 2019 Bonds and any Additional Obligations have been defeased or paid in full; or (ii)
December 31, 2054 (for purposes of complying with the Service Plan limitation regarding the
maximum term for which ad valorem property taxes may be collected by the Districts for such
purpose); provided, however, that with respect to District No. 8 only, “Termination Date” shall
mean the earlier of the dates described in the foregoing clauses (i) and (ii), or the December 1 on
which the total amount of revenues paid by District No. 8 hereunder equals the Maximum
District No. 8§ Payment Obligation (calculated as of such December 1).



