


 VDW METROPOLITAN DISTRICTS NOS. 1 – 3  
 

2021 ANNUAL REPORT 
 TO  
 THE CITY OF LOVELAND 
 
 Pursuant to the Consolidated Service Plan for VDW Metropolitan Districts Nos. 1 – 3 
(individually, “District No. 1,” “District No. 2,” and “District No. 3;” collectively, the “Districts”), 
the Districts are required to provide filings to the City of Loveland (“City”) with regard to the 
following matters that occurred during calendar year 2021, and as of the date of submission of this 
Annual Report in 2022: 
 
 A. Audited financial statements of the Districts. 
  
 Upon completion, a copy of the audited 2021 financial statements and accompanying 
auditor’s report for District No. 2 will be forwarded to the City. Districts Nos. 1 and 3 intend to apply 
to the State Auditor’s Office for audit exemptions for fiscal year 2021.    
 
 B. Annual budgets of the Districts. 
 
  Please see attached Exhibit A for the Districts’ 2022 budgets adopted for fiscal year 2022.  
 
 C. Construction contracts.  
 
 The Districts did not enter into any construction contracts in 2021.  
 
 D. Intergovernmental agreements.  
 
 The Districts did not enter into any intergovernmental agreements in 2021. However, on 
February 10, 2022, the Districts entered into an Amended and Restated Intergovernmental Agreement 
Concerning District Operations.  A copy of this agreement is attached as Exhibit D. 
  
 E.  Resolutions regarding issuance of bonds or other financial obligations, including relevant 
financing documents, credit agreements, and official statements.  
 
  As previously reported, District No. 1 issued its Limited Property Tax Supported Revenue 
Bonds, Series 2011, in the amount of $1,200,000 (“Series 2011 Bonds”). In connection with 
District No. 1’s issuance of the Series 2011 Bonds, District No. 2 and No. 3 approved Capital 
Pledge Agreement for purposes of pledging revenue to District No. 1 for the repayment of the 
Series 2011 Bonds. A copy of the resolution authorizing the Series 2011 Bonds was previously 
submitted to the City. 
 
  As previously reported, District No. 2 issued its Limited Tax General Obligation Refunding 
and Improvement Bonds, Series 2016A in the principal amount of $7,465,000 and Subordinate 
Limited Tax General Obligation Bonds, Series 2016B in the principal amount of $3,869,000 (the 
“Series 2016 Bonds”). In connection with District No. 2’s issuance of the Series 2016 Bonds, 
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District No. 3 approved an Amended and Restated Senior Capital Pledge Agreement for purposes 
of pledging revenue to District No. 2 for the repayment of the Series 2016 Bonds. A copy of the 
resolution authorizing the Series 2016 Bonds was previously submitted to the City. 
 
 On February 10, 2022, District No. 2 issued its Limited Tax General Obligation Refund Bonds, 
Taxable Series 2022A-1 in the principal amount of $7,220,000 and Limited Tax General 
Obligation Refunding Bonds, Series 2022A-2 in the principal amount of $3,600,000, for the 
purpose of refunding the Series 2011 Bonds and the Series 2016 Bonds (the “Series 2022 Bonds”). 
A copy of the resolution authorizing the Series 2022 Bonds is attached hereto as Exhibit B. As 
required by City Council Resolution #R-13-2016, prior to the issuance of the Series 2022 Bonds, 
District No. 2 provided the City Manager and City Attorney with an opinion of an independent 
financial advisor that the Series 2022 Bonds generated a positive net present value savings. 
 
 In connection with District No. 2’s issuance of the Series 2022 Bonds, District No. 3 adopted 
a resolution authorizing the imposition of an ad valorem mill levy and the execution and delivery 
of a capital pledge agreement to assist in the payment of debt service on the Series 2022 Bonds. A 
copy of the resolution authorizing the imposition of the ad valorem mill levy and execution and 
delivery of a capital pledge agreement is attached hereto as Exhibit C. 
 

 
       
       
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



EXHIBIT A 
 

2022 BUDGETS 
FOR 

VDW METROPOLITAN DISTRICTS NOS. 1 – 3 
 































































































EXHIBIT B 
 

DISTRICT NO. 2 RESOLUTION AUTHORIZING SERIES 2022 BONDS



CERTIFIED RECORD 

OF 

PROCEEDINGS 
VDW METROPOLITAN DISTRICT NO. 2 

(IN THE CITY OF LOVELAND) 
LARIMER COUNTY, COLORADO 

 
RELATING TO 

LIMITED TAX GENERAL OBLIGATION REFUNDING BONDS 
TAXABLE SERIES 2022A-1 

AND 

LIMITED TAX GENERAL OBLIGATION REFUNDING BONDS 
SERIES 2022A-2 
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STATE OF COLORADO ) 
 ) 
LARIMER COUNTY ) 
 ) 
VDW METROPOLITAN DISTRICT NO. 2 ) 
 

The Board of Directors of VDW Metropolitan District No. 2, in the City of 
Loveland, Larimer County, Colorado, met in special session held via MS Teams: Click here to join 

the meeting, and by tele-conference: 

Telephone: 1-720-721-3140 

Password: 511 530 465# 

on Friday, the 14th day of January, 2022, at the hour of 2:30 p.m. 

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

President and Chair: Kim Perry 
Treasurer/ Asst. Secretary: Josh Kane 
Secretary: Timothy DePeder 
Asst. Secretary: Wendy Messinger 
Asst. Secretary: Clark Cummings 

 
  Absent:  

Thereupon there was introduced the following resolution:  

https://teams.microsoft.com/l/meetup-join/19%3ameeting_ZWM3ZmRkZWUtN2E2MS00YmMzLWE4NzgtZTQwMWEzYzBkNTM4%40thread.v2/0?context=%7b%22Tid%22%3a%2295d90e40-ea92-4b9b-bab0-f6f9c6fe1c1d%22%2c%22Oid%22%3a%22285e83bd-1240-4fe5-b66b-4f5b9a6134ce%22%7d
https://teams.microsoft.com/l/meetup-join/19%3ameeting_ZWM3ZmRkZWUtN2E2MS00YmMzLWE4NzgtZTQwMWEzYzBkNTM4%40thread.v2/0?context=%7b%22Tid%22%3a%2295d90e40-ea92-4b9b-bab0-f6f9c6fe1c1d%22%2c%22Oid%22%3a%22285e83bd-1240-4fe5-b66b-4f5b9a6134ce%22%7d
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RESOLUTION 
 

WHEREAS, VDW Metropolitan District No. 2, in the City of Loveland, Larimer 
County, Colorado (the “District”), is a quasi-municipal corporation and political subdivision duly 
organized and existing as a metropolitan district under the constitution and laws of the State of 
Colorado, including particularly Title 32, Article 1, C.R.S.; and 

WHEREAS, the District was organized by Order and Decree of the District Court 
for Larimer County, Colorado issued on June 6, 2002, recorded in the real property records of 
Larimer County, Colorado (the “County”) on June 20, 2002; and 

WHEREAS, the District is authorized by the provisions of Title 32, Article 1, 
C.R.S. (the “Special District Act”) to provide certain public infrastructure improvements and 
services, including street improvements, water system, sanitary sewer, park and recreation and traffic 
and safety controls and other infrastructure within and without its boundaries (collectively, the 
“Public Improvements”), as authorized pursuant to the Consolidated Service Plan for VDW 
Metropolitan Districts Nos. 1, 2 and 3 approved by the City Council for the City of Loveland, 
Colorado (the “City”) on March 20, 2002 (as amended and restated from time to time, the “Service 
Plan”); and  

WHEREAS, under the Service Plan, VDW Metropolitan District No. 1 (“District No. 1”), 
the District and VDW Metropolitan District No. 3 (“District No. 3” and, together, the “Districts”) 
are intended to work together and coordinate their activities with respect to the financing, 
construction, operation and maintenance of public improvements necessary to serve development 
within the Districts, which is generally anticipated to consist of residential development in the 
District and commercial development in District No. 3; and 

WHEREAS, at an election of the qualified electors of the District duly called and 
held on Tuesday, May 7, 2002 (the “Election”), in accordance with law and pursuant to due notice, 
a majority of eligible electors who voted at such elections voted in favor of, inter alia, the issuance 
of general obligation indebtedness and the imposition of taxes for the payment thereof, for the 
purpose of funding the Public Improvements, and for the purpose of refunding such indebtedness; 
and 

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

WHEREAS, it has been determined by the District that it is necessary to finance 
and refinance Public Improvements and that for the purpose of issuing debt to be applied toward 
debt service or otherwise used to defease debt, the District should authorize the incurrence of debt 
in the form of the bonds described herein; and 

WHEREAS, District No. 1 previously issued its Limited Property Tax Supported 
Revenue Bonds, Series 2011 in the aggregate principal amount of $1,200,000 (the “Series 2011 
Bonds”) for the purpose of financing a portion of the costs of the Public Improvements; and 
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WHEREAS, the District previously issued its Limited Tax General Obligation 
Refunding and Improvement Bonds, Series 2016A in the aggregate principal amount of 
$7,465,000 (the “Series 2016A Bonds”) for the purposes of refunding prior obligations of the 
District and financing a portion of the costs of the Public Improvements; and 

WHEREAS, the District previously issued its Subordinate Limited Tax General 
Obligation Bonds, Series 2016B in the aggregate principal amount of $3,869,000 (the “Series 
2016B Bonds” and, together with the Series 2011 Bonds and the Series 2016A Bonds, the 
“Refunded Obligations”) for the purpose of financing a portion of the costs of the Public 
Improvements; and 

WHEREAS, the Series 2011 Bonds are currently outstanding in the aggregate 
principal amount of $910,000; and 

WHEREAS, the Series 2011 Bonds were issued pursuant to and are secured by an 
authorizing bond resolution dated August 18, 2011 (the “2011 Bond Resolution”); 

WHEREAS, in accordance with the 2011 Bond Resolution, the 2011 Bonds are 
subject to redemption at the option of District No. 1 commencing on December 1, 2021, at a 
redemption price equal to the payment of par plus accrued interest thereon to the redemption date; 
and   

WHEREAS, the Series 2016A Bonds are currently outstanding in the aggregate 
principal amount of $6,870,000; and 

WHEREAS, the Series 2016A Bonds were issued pursuant to and are secured by 
an Indenture of Trust dated as of March 1, 2016 (the “2016A Indenture”), between the District 
and UMB Bank, n.a., as trustee (the “2016 Trustee”); 

WHEREAS, in accordance with the 2016A Indenture, the 2016A Bonds are 
subject to redemption at the option of the District commencing on December 1, 2026, at a 
redemption price equal to the payment of par plus accrued interest thereon to the redemption date; 
and   

WHEREAS, the Series 2016B Bonds are currently outstanding in the aggregate 
principal amount of $2,754,000; and  

WHEREAS, the Series 2016B Bonds were issued pursuant to and are secured by 
an Indenture of Trust (Subordinate) dated as of March 1, 2016 (the “2016B Indenture”), between 
the District and the 2016 Trustee, as trustee for the 2016B Bonds; 

WHEREAS, in accordance with the 2016B Indenture, the 2016B Bonds are subject 
to redemption at the option of the District commencing on December 15, 2021, at a redemption 
price equal to the payment of par, accrued interest thereon to the redemption date, and a redemption 
premium equal to 3.00% of the principal amount redeemed; and 

WHEREAS, in order to provide for the payment of senior obligations, the District 
and District No. 3 previously entered into a Capital Pledge Agreement dated as of December 1, 
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2007, as amended and restated by the Amended and Restated Senior Capital Pledge Agreement 
dated as of March 1, 2016 (as amended and restated, the “Original Senior Pledge Agreement”); 
and 

WHEREAS, in order to provide for the payment of the 2016B Bonds, the District 
and District No. 3 entered into a Subordinate Capital Pledge Agreement dated as of March 1, 2016 
(the “Original Subordinate Pledge Agreement”); and 

WHEREAS, after extended discussions and consultation, it has been determined 
by the Board that it is necessary and in the best interest of the District and its residents and 
taxpayers to pay the costs of (i) paying and discharging all of the Refunded Obligations, (ii) funding 
a debt service reserve fund for the benefit of the Bonds (as defined below), and (iii) paying costs 
of issuance in connection with the Bonds (as defined below) (collectively, the “Refunding 
Project”); and 

WHEREAS, the District wishes to refund the Refunded Obligations in order to 
achieve interest rate savings and effect other economies; and 

WHEREAS, the Board has determined and hereby determines that it is in the best 
interests of the District, and the residents and taxpayers thereof, that the Refunding Project be 
financed by the issuance of limited tax general obligation bonds, and that for such purpose there 
shall be issued the District’s (i) Limited Tax General Obligation Refunding Bonds, Taxable Series 
2022A-1 (the “Series 2022A-1 Bonds”), and (ii) Limited Tax General Obligation Refunding 
Bonds, Series 2022A-2 (the “Series 2022A-2 Bonds”) (collectively, the Series 2022A-1 Bonds 
and the Series 2022A-2 Bonds are referred to herein as the “Bonds”); and 

WHEREAS, the Bonds will be issued and secured by an Indenture of Trust (the 
“Indenture”), between the District and UMB Bank, n.a., as trustee (the “Trustee”); and 

WHEREAS, in in order to facilitate the issuance of the Bonds, the District and 
District No. 3 shall enter into a Capital Pledge Agreement (the “Pledge Agreement”), dated as of 
February 1, 2022, for the purpose of pledging certain revenues and covenanting to take certain 
actions with respect to generating such revenues, for the benefit of the owners of the Bonds, and 
the Original Pledge Agreement and the Original Subordinate Pledge Agreement shall be 
terminated; and 

WHEREAS, for the purpose of effectuating the payment and defeasance of the 
Series 2016A Bonds, the District proposes to enter into a Refunding Escrow Agreement between 
the District and UMB Bank, n.a., as escrow agent (the “Escrow Agreement”); and 

WHEREAS, the Bonds shall be issued pursuant to the provisions of Title 32, 
Article 1, Part 11, C.R.S., the Refunding Act (defined herein), and all other laws thereunto 
enabling; and 

WHEREAS, the Board specifically elects to apply all of the provisions of Title 11, 
Article 57, Part 2, C.R.S., to the Bonds; and 
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WHEREAS, the Bonds shall be limited obligations of the District, payable solely 
from the revenues pledged thereto by the applicable Indenture; and 

WHEREAS, the Bonds will be rated in one of the four highest rating categories by 
a nationally recognized organization that regularly rates instruments such as the Bonds pursuant 
to §32-1-1101 (6)(a)(I) or are being issued only to financial institutions or institutional investors 
pursuant to §32-1-1101 (6)(a)(IV), C.R.S., and thus the issuance of the Bonds is permitted pursuant 
to such statute; and 

WHEREAS, the Bonds initially shall be issued in denominations of $500,000 each, 
and in integral multiples of $1,000 in excess thereof, unless such Bonds are rated in one of the four 
highest rating categories by a nationally recognized rating agency, in which case they shall be 
issued in denominations of $5,000 each, and in integral multiples of $1,000 in excess thereof, and 
thus will be exempt from registration under the Colorado Municipal Bond Supervision Act; and 

WHEREAS, the Bonds are being issued for the purpose of refinancing District 
debt (consisting of the Refunded Obligations) at a lower interest rate, and, in accordance with 
Article X, Section 20 of the Colorado Constitution, the Board now determines that: (a) no portion 
of the District’s electoral authorization for indebtedness shall be required to be allocated to the 
portion of the Bonds that does not exceed the outstanding principal amount of the Refunded 
Obligations; and (b) there shall be allocated to the District’s electoral authorization at the Election 
for indebtedness for refunding the principal amount of such portion of the Bonds that exceeds the 
outstanding principal amount of the Refunded Obligations; and 

WHEREAS, the Board has been presented with a proposal in the form of a Bond 
Purchase Agreement (the “Bond Purchase Agreement”) from Wells Fargo Bank, National 
Association, of Denver, Colorado (the “Underwriter”), to purchase the Bonds; and 

WHEREAS, after consideration, the Board has determined that the sale of the 
Bonds to the Underwriter is in the best interests of the District and the residents and taxpayers 
thereof; and 

WHEREAS, pursuant to §32-1-902(3), C.R.S., and §18-8-308, C.R.S., all known 
potential conflicting interests of the Directors were disclosed to the Colorado Secretary of State 
and to the Board in writing at least 72 hours in advance of this meeting; additionally, in accordance 
with §24-18-110, C.R.S., the appropriate Board members have made disclosure of their personal 
and private interests relating to the issuance of the Bonds in writing to the Secretary of State and 
the Board; finally, said officials have stated for the record immediately prior to the adoption of this 
Bond Resolution the fact that they have said interests and the summary nature of such interests 
and the participation of said officials is necessary to obtain a quorum or otherwise enable the Board 
to act; and 

WHEREAS, there has been presented to this meeting of the Board the current 
forms of the “Financing Documents” as defined hereafter; and 

WHEREAS, the Board desires to authorize the issuance and sale of the Bonds and 
the execution of the Financing Documents; 
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THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
VDW METROPOLITAN DISTRICT NO. 2: 

Section 1. Definitions.  Unless the context indicates otherwise, as used herein, 
capitalized terms shall have the meanings ascribed by the preambles hereto and the applicable 
Indenture, and the following capitalized terms shall have the respective meanings set forth below: 

Authorized Officer: the person or persons authorized to sign the Indenture and the 
Bond Purchase Agreement pursuant to the Delegated Authority, and to sign other documents 
pertaining to the Bonds as provided in this Bond Resolution, which shall be any member of the 
Board. 

Bond Resolution:  this resolution which authorizes the issuance of the Bonds, and 
any amendment or supplement lawfully made hereto. 

Continuing Disclosure Obligation:  an agreement, certificate, or undertaking of the 
District to provide certain post-issuance information as described in the Official Statement. 

Delegated Authority:  the authority delegated by this Bond Resolution to any 
Authorized Officer to sign the Bond Purchase Agreement and to make the following 
determinations with respect to the Bonds in the Indenture, which determinations shall be subject 
to the restrictions and parameters set forth below: 

(1) the rate or rates of interest on the Bonds; 

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

(3) the existence and amount of any capitalized interest or reserve funds; 

(4) the price or prices at which the Bonds will be sold; 

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

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

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

(8) providing for financial guaranty insurance policies and/or debt service 
reserve fund surety policies with respect to the Bonds. 

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

(1) the interest rate or rates on the Bonds shall be such that the Bonds bear 
interest at a net effective interest rate which does not exceed the net effective interest rate of the 
Refunded Obligations; 
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(2) the total repayment cost of the Bonds and the maximum annual repayment 
costs thereof shall not exceed, respectively, the total repayment cost and maximum annual tax 
increase limitations of the Elections; 

(3) the sale price of the Bonds shall be an amount not less than 95% of the 
aggregate principal amount of the Bonds; 

(4) the Bonds shall mature not later than December 1, 2045; and 

(5) the aggregate principal amount of the Bonds shall not exceed $14,000,000, 
and the allocation of such maximum amount between the Series 2022A-1 Bonds and the Series 
2022A-2 Bonds shall be as determined pursuant to the Delegated Authority. 

Escrow Agent:  UMB Bank, n.a., as escrow agent for the Series 2016A Bonds.  

Escrow Agreement:  the Refunding Escrow Agreement by and between the District 
and the Escrow Agent. 

Financing Documents:  collectively, the Indenture, the Continuing Disclosure 
Obligation, the Pledge Agreement, the Escrow Agreement, and the Bond Purchase Agreement. 

Letter of Representations:  the letter of representations from the District to DTC to 
induce DTC to accept the Bonds as eligible for deposit at DTC. 

Official Statement:  the final version of the Official Statement.  

Preliminary Official Statement:  the preliminary version of the Official Statement 
concerning the Series 2021A Senior Bonds and the District. 

Refunding Act: the “Public Securities Refunding Act,” being Title 11, Article 56, 
C.R.S., as amended. 

Section 2. Approvals, Authorizations, and Amendments.  The Financing 
Documents are incorporated herein by reference and are hereby approved.  All Authorized Officers 
are hereby authorized and directed to execute the Financing Documents and to affix the seal of the 
District thereto, and further to execute and authenticate such other documents, instruments, or 
certificates as are deemed necessary or desirable in order to issue and secure the Bonds.  Such 
documents are to be executed in substantially the forms presented at this meeting of the Board, 
provided that such documents may be completed, corrected, or revised as deemed necessary by 
the parties thereto in order to carry out the purposes of this Bond Resolution.  Copies of all of the 
Financing Documents shall be delivered, filed, and recorded as provided therein. 

Upon execution and delivery of the Financing Documents, the covenants, 
agreements, recitals, and representations of the District therein shall be effective with the same 
force and effect as if specifically set forth herein, and such covenants, agreements, recitals, and 
representations are hereby adopted and incorporated herein by reference. 
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The proper officers of the District are hereby authorized and directed to prepare and 
furnish to any interested person certified copies of all proceedings and records of the District 
relating to the Bonds and such other affidavits and certificates as may be required to show the facts 
relating to the authorization and issuance thereof. 

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

Section 3. Authorization.  In accordance with the Constitution of the State of 
Colorado; the Supplemental Act; Title 32, Article 1, Part 11, C.R.S.; the Refunding Act; the 
Election; and all other laws of the State of Colorado thereunto enabling, there shall be issued the 
Bonds for the purpose of: (i) paying and discharging all of the Refunded Obligations, (ii) funding 
a debt service reserve fund for the benefit of the S Bonds, and (iii) paying issuance and other costs 
in connection with the Bonds.  The Bonds shall constitute limited obligations of the District as 
provided in the Indenture.  The District hereby elects to apply all of the provisions of the 
Supplemental Act to the Bonds. 

Section 4. Bond Details; Delegated Authority.  The Bonds shall be issued 
only as fully registered Bonds without coupons in Authorized Denominations.  Unless the District 
shall otherwise direct, the Bonds of each series shall be numbered separately from 1 upward, with 
the number of each Bond preceded by “R-”.  The Bonds shall be dated as of the date of issuance, 
and shall be payable at such time or times, shall be subject to redemption prior to maturity, and 
otherwise shall be as determined in the Indenture.  Pursuant to §11-57-205, C.R.S., of the 
Supplemental Act, the Board hereby delegates the Delegated Authority to an Authorized Officer 
and authorizes the signing of the Financing Documents pursuant thereto. 

Section 5. Authorization for Separate Issuances.  It is the intent of the 
District that if practicable, both series of Bonds should be issued and closed on or about the same 
date; provided however, that nothing herein requires the same, and the authorization herein is 
intended to authorize the issuance of the Series 2022A-1 Bonds and the Series 2022A-2 Bonds 
independently of each other.  Nothing herein is intended to impair, alter, or affect the District’s 
ability to issue one series prior to the other, or to issue only one of the two series. 

Section 6. Authorization to Execute Documents.  The officers and agents of 
the District are hereby authorized and directed to take all actions necessary or appropriate to 
effectuate the provisions of this Bond Resolution, including but not limited to the execution of (i) 
a direction to the Trustee to provide a conditional notice of redemption to the registered owners of 
any of the Refunded Obligations, and (ii) such certificates and affidavits as may be reasonably 
required by the Underwriter or the Placement Agent. 

Section 7. Permitted Amendments to Bond Resolution.  The District may 
amend this Bond Resolution in the same manner and subject to the same terms and conditions as 
apply to an amendment or supplement to the applicable Indenture. 
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Section 8. Appointment of District Representative. The District President is 
hereby appointed District Representative, as defined in the Indenture.  A different District 
Representative may be appointed by resolution adopted by the Board and a certificate filed with 
the Trustee. 

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

Section 10. Acceptance of Bond Purchase Agreement.  The Board hereby 
reaffirms its determination to accept the Bond Purchase Agreement as submitted by the 
Underwriter, and to sell the Bonds to the Underwriter upon the terms, conditions, and provisions 
as set forth in the Bond Purchase Agreement.  All Authorized Officers are hereby authorized to 
execute the Bond Purchase Agreement and to attest to such execution, all on behalf of the District. 

Section 11. Official Statement.  The draft of the Preliminary Official Statement 
is hereby authorized and approved in the form presented to the Board at this meeting.  The Board 
hereby authorizes the finalization and posting of the Preliminary Official Statement, the use and 
distribution by the Underwriter of the Preliminary Official Statement in connection with the 
marketing of the Bonds, and the preparation and distribution of a final Official Statement in 
conjunction with an offer of the Bonds to investors.  The final Official Statement shall contain 
such corrections and additional or updated information so that it will not contain any untrue 
statement of a material fact or omit to state a material fact necessary in order to make the statements 
made therein, in light of the circumstances under which they were made, not misleading.  All 
Authorized Officers are hereby authorized to execute copies of the Preliminary Official Statement 
and the Official Statement on behalf of the District. 

Section 12. Ratification and Approval of Prior Actions.  All actions 
heretofore taken by any Authorized Officer or the officers, agents, attorneys, or employees of the 
District, not inconsistent with the provisions of this Bond Resolution, relating to the authorization, 
sale, issuance, and delivery of the Bonds, are hereby ratified, approved, and confirmed. 

Section 13. Bond Resolution Irrepealable.  After any of the Bonds have been 
issued, this Bond Resolution shall constitute a contract between the Owners and the District, and 
shall be and remain irrepealable until the Bonds and the interest accruing thereon shall have been 
fully paid, satisfied, and discharged in accordance with the Indenture. 

Section 14. Repealer.  All orders, bylaws, and resolutions of the District, or 
parts thereof, inconsistent or in conflict with this Bond Resolution, are hereby repealed to the 
extent only of such inconsistency or conflict. 

Section 15. Severability.  If any section, paragraph, clause, or provision of this 
Bond Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or 
unenforceability of such section, paragraph, clause, or provision shall not affect any of the 
remaining provisions of this Bond Resolution, the intent being that the same are severable. 
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Section 16. Effective Date.  This Bond Resolution shall take effect immediately 
upon its adoption and approval. 
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Thereupon, Director Kane moved the adoption of the foregoing resolution.  The 
motion to adopt the resolution was duly seconded by Director Cummings, put to a vote, and carried 
on the following recorded vote: 

Those voting AYE: 

Kim Perry 
Josh Kane 
Timothy DePeder 
Wendy Messinger 
Clark Cummings 
 

Those voting NAY: 

   
 
Those absent: 
 

 
 

 
Thereupon the President, as Chair of the meeting, declared the Bond Resolution 

duly adopted and the Secretary was directed to enter the foregoing proceedings and resolution 
upon the minutes of the Board. 

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

  





EXHIBIT C 
 

DISTRICT NO. 3 RESOLUTION AUTHORIZING AD VALOREM MILL LEVY AND 
EXECUTION OF CAPITAL PLEDGE AGREEMENT FOR DISTRICT NO. 2’S  

SERIES 2022 BONDS



 

1 

RESOLUTION 

A RESOLUTION OF THE BOARD OF DIRECTORS OF VDW 
METROPOLITAN DISTRICT NO. 3 AUTHORIZING THE IMPOSITION 
OF AN AD VALOREM MILL LEVY AND THE EXECUTION AND 
DELIVERY OF A CAPITAL PLEDGE AGREEMENT; PROVIDING FOR 
THE EXECUTION AND DELIVERY OF DOCUMENTS WITH RESPECT 
TO THE CAPITAL PLEDGE AGREEMENT; AND PROVIDING OTHER 
COVENANTS AND DETAILS IN CONNECTION THEREWITH. 

RECITALS 

WHEREAS, VDW Metropolitan District No. 3 (the “District”) is a quasi-municipal 
corporation and political subdivision of the State duly organized and existing as a metropolitan 
district pursuant to the provisions of the Act (as defined herein); and  

WHEREAS, the District was organized by Order and Decree of the District Court for 
Larimer County, Colorado issued on June 6, 2002, recorded in the real property records of Larimer 
County, Colorado (the “County”); and 

WHEREAS, the members of the Board of Directors of the District (the “Board”) have 
been duly elected or appointed and qualified; and 

WHEREAS, the District is authorized to furnish certain public facilities and services, 
including but not limited to street, park and recreation, water, sanitation, transportation, mosquito 
control, safety, fire protection, television relay and translation and security improvements 
(collectively, “Public Improvements”), as authorized pursuant to the Consolidated Service Plan 
for VDW Metropolitan Districts Nos. 1, 2 and 3 (the “VDW Districts”) approved by the City 
Council for the City of Loveland, Colorado (the “City”) on March 20, 2002 (as amended and 
restated from time to time, the “Service Plan”); and 

WHEREAS, under the Service Plan, the Districts are intended to work together and 
coordinate their activities with respect to the financing, construction, operation and maintenance 
of public improvements necessary to serve development within the Districts, which is generally 
anticipated to consist of residential development in VDW Metropolitan District No. 2 (“District 
No. 2”) and commercial development in the District; and 

WHEREAS, at an election of the qualified electors of the District duly called and held on 
Tuesday, May 7, 2002 (the “Election”), in accordance with law and pursuant to due notice, a 
majority of eligible electors who voted at such elections voted in favor of, inter alia, the issuance 
of general obligation indebtedness and the imposition of taxes for the payment thereof, for the 
purpose of funding the Public Improvements, and for the purpose of refunding such indebtedness; 
and 

WHEREAS, the returns of the Election were duly canvassed and the results thereof duly 
declared; and 
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WHEREAS, VDW Metropolitan District No.1 (“District No. 1”) previously issued its 
Limited Property Tax Supported Revenue Bonds, Series 2011 in the aggregate principal amount 
of $1,200,000 (the “Series 2011 Bonds”) for the purpose of financing a portion of the costs of the 
Public Improvements; and 

WHEREAS, District No. 2 previously issued its Limited Tax General Obligation 
Refunding and Improvement Bonds, Series 2016A in the aggregate principal amount of 
$7,465,000 (the “Series 2016A Bonds”) for the purposes of refunding prior obligations of the 
District and financing a portion of the costs of the Public Improvements; and 

WHEREAS, in order to provide for the payment of senior obligations, the VDW Districts 
previously entered into a Capital Pledge Agreement dated as of December 1, 2007, as amended 
and restated by the Amended and Restated Senior Capital Pledge Agreement dated as of March 1, 
2016 (as amended and restated, the “Original Senior Pledge Agreement”); and 

WHEREAS, in connection with the refunding and payment of the Series 2011 Bonds and 
the Series 2016A Bonds in full, the Original Senior Pledge Agreement shall be terminated; and 

WHEREAS, District No. 2 previously issued its Subordinate Limited Tax General 
Obligation Bonds, Series 2016B in the aggregate principal amount of $3,869,000 (the “Series 
2016B Bonds” and, together with the Series 2011 Bonds and the Series 2016A Bonds, the 
“Refunded Obligations”) for the purpose of financing a portion of the costs of the Public 
Improvements; and 

WHEREAS, in order to provide for the payment of the 2016B Bonds, the Taxing Districts 
entered into a Subordinate Capital Pledge Agreement dated as of March 1, 2016 (the “Original 
Subordinate Pledge Agreement”); and 

WHEREAS, in connection with the refunding and payment of the Series 2016B Bonds in 
full, the Original Subordinate Pledge Agreement shall be terminated; and 

WHEREAS, after extended discussions and consultation, it has been determined by the 
Taxing Districts that it is necessary and in the best interest of the District and its residents and 
taxpayers to pay the costs of (i) paying and discharging all of the Refunded Obligations, (ii) funding 
a debt service reserve fund for the benefit of the Bonds (as defined below), and (iii) paying costs 
of issuance in connection with the Bonds (as defined below) (collectively, the “Refunding 
Project”); and 

WHEREAS, for the purpose financing the Refunding Project, the Board of Directors of 
District No. 2 has previously determined to issue its (i) Limited Tax General Obligation Refunding 
Bonds, Federally Taxable Series 2022A-1 (the “Series 2022A-1 Bonds”), and (ii) Limited Tax 
General Obligation Refunding Bonds, Series 2022A-2 (the “Series 2022A-2 Bonds”) 
(collectively, the Series 2022A-1 Bonds and the Series 2022A-2 Bonds are referred to herein as 
the “Bonds”) pursuant to an Indenture of Trust dated as of [February] 1, 2022 (the “Indenture”) 
between District No. 2 and UMB Bank, n.a., as trustee; and 

WHEREAS, in order to facilitate the issuance of the Bonds, the Taxing Districts have 
agreed to enter into a Capital Pledge Agreement (the “Capital Pledge Agreement”) for the 
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purpose of pledging certain revenues and covenanting to take certain actions with respect to 
generating such revenues, for the benefit of the Owners (as defined herein) of the Bonds; and 

WHEREAS, pursuant to the Capital Pledge Agreement, the District has agreed to pledge 
to District No. 2 for the repayment of the Bonds, a pledge of revenues available from the imposition 
of an ad valorem mill levy upon all taxable property within the District of not more than 40 mills, 
less the O&M Mill Levy (as defined in the Capital Pledge Agreement), (as may be adjusted for 
constitutional or statutory mandated adjustments occurring after March 20, 2002) (the “District 
No. 3 Required Mill Levy”) for the annual payment of financing obligations, including bonds or 
notes issued by the District (the “Pledged Revenues”); and 

WHEREAS, pursuant to Section 32-1-902(3), C.R.S., and Section 18-8-308, C.R.S., all 
known potential conflicting interests of the Directors were disclosed to the Colorado Secretary of 
State and to the Board of Directors of the District (the “Board”) in writing at least 72 hours in 
advance of this meeting; additionally, in accordance with Section 24-18-110, C.R.S., the 
appropriate Directors have made disclosure of their personal and private interests relating to the 
issuance of the Bonds in writing to the Secretary of State and the Board; and such Directors have 
stated for the record immediately prior to the adoption of this Resolution the fact that they have 
said interests and the summary nature of such interests and the participation of such Directors is 
necessary to obtain a quorum or otherwise enable the Board to act; and 

WHEREAS, there is on file with the District the proposed form of the Capital Pledge 
Agreement; and 

WHEREAS, the Board desires to authorize the execution of the Capital Pledge Agreement 
and the execution of all documentation necessary to effect the issuance of the Bonds by District 
No. 2. 

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
VDW METROPOLITAN DISTRICT NO. 3, IN THE CITY OF LOVELAND, LARIMER 
COUNTY, COLORADO: 

Section 1. Definitions. In addition to the terms defined in the Recitals to this 
Resolution, which are incorporated in this section by reference, the following terms as used in this 
Resolution shall have the meanings set forth below unless the context indicates otherwise. All such 
defined terms importing the singular include the plural and vice versa.  

“Act” means the Special District Act, Title 32, Article 1, C.R.S., as amended from time to 
time. 

“Annual Bond Costs” shall mean the Bond Costs to become due and payable in accordance 
with the resolution authorizing the issuance of bonds, notes, contracts, or other obligations issued 
or incurred by District No. 2, in the next-succeeding calendar year, including any amounts to be 
paid pursuant to any mandatory redemption provisions. 

“Bonds” means the Series 2022A-1 Bonds and the Series 2022A-2 Bonds. 

“Bond Costs” shall mean the debt service on or related costs in connection with any bonds, 
notes, contracts, or other obligations issued or incurred by District No. 2, including without 
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limitation payments with respect to principal, interest, prepayment premium, reserve funds, surplus 
funds, sinking funds, costs of issuance, credit enhancement fees and costs, fees and expenses of 
any trustee, bond registrar, paying agent, authenticating agent, or remarketing agent, and other 
administrative costs related to the foregoing. 

“Bond Register” means the record maintained by the Trustee that lists the names and 
addresses of the Owner of the Bonds.  

“District No. 3 Required Mill Levy” the pledge of revenues available from the imposition 
of an ad valorem mill levy upon all taxable property within the District of not more than 40 mills, 
less the O&M Mill Levy (as defined in the Capital Pledge Agreement), (as may be adjusted for 
constitutional or statutory mandated adjustments occurring after March 20, 2002) for the annual 
payment of financing obligations, including bonds or notes issued by the District.  

“Election” means the election of the qualified electors of the District, duly called and held 
on May 7, 2002. 

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

“Indenture” means the Indenture of Trust dated as of its date, by and between District No. 
2 and the Trustee, authorizing the issuance of the Bonds. 

“O&M Mill Levy” shall have the meaning set forth in the Capital Pledge Agreement. 

“Owner” means the registered owner of any Bond as shown by the Bond Register. 

“Pledged Revenues” shall have the meaning set forth in the Recitals hereof. 

“Recitals” means those preliminary clauses that precede Section 1 of this Resolution. 

“Series 2022A-1 Bonds” means District No. 2’s Limited Tax General Obligation Refunding 
Bonds, Federally Taxable Series 2022A-1. 

“Series 2022A-2 Bonds” means District No. 2’s Limited Tax General Obligation Refunding 
Bonds, Series 2022A-2. 

“Resolution” means this resolution, which authorizes the imposition of the District No. 3 
Required Mill Levy and the execution and delivery of a Capital Pledge Agreement and related 
documents. 

“Trustee” means UMB Bank, n.a., in Denver, Colorado, as trustee under the Indenture. 

Section 2. Authorization of Capital Pledge Agreement and Related Documents. 
The District hereby approves the execution and delivery of the Capital Pledge Agreement, in 
substantially the form and with substantially the same content as presented to this meeting of the 
Board, with such changes, modifications and completions thereof not inconsistent with the 
provisions of this Resolution as may be approved by the President and Secretary of the District, 
such approval to be evidenced by the execution thereof by the President and Secretary, and the 
execution and delivery of any related documents thereto. 
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Section 3. Imposition of District No. 3 Required Mill Levy. During the term of the 
Capital Pledge Agreement, there shall be levied on all of the taxable property in the District, in 
addition to all other taxes, direct annual taxes in each of the years 2022 (for collection in 2023) 
and in each year thereafter to the extent necessary to provide for payment of the Annual Bond 
Costs, in the amount of the District No. 3 Required Mill Levy determined by District No. 2. 
Nothing herein shall be construed to require the District to levy an ad valorem property tax in 
excess of the District No. 3 Required Mill Levy. 

Section 4. Additional Covenants. For so long as any of the Bonds are outstanding, 
the District hereby covenants as follows: 

(a) The District will not issue or incur bonds, notes, or other obligations payable 
in whole or in part from, or constituting a lien upon, the District No. 3 Required Mill Levy 
or other Pledged Revenues, other than as permitted under the terms of the Capital Pledge 
Agreement. 

(b) The District will not impose, in any given year, an administrative, 
operations and maintenance mill levy in excess of the O&M Mill Levy.  However, for 
purposes of clarification, it is acknowledged that the proceeds of any general property tax 
levy imposed to pay current administrative, operations and maintenance (including the 
O&M Mill Levy) shall not be payable to District No. 2, shall not be payable to the Trustee 
(or other entity designated by the District No. 2) and shall not be subject to the lien of the 
Pledge Agreement. 

(c) The District shall keep and maintain, or cause to be kept and maintained, 
accurate records and accounting entries reflecting all funds received or delivered pursuant 
to the Capital Pledge Agreement and the use(s) of such funds, including monthly unaudited 
financial statements reflecting the information contained in the accounting records. 

(d) At least once a year, the District will either cause an audit to be performed 
of the records relating to its revenues and expenditures or, if applicable under State statute, 
will apply for an audit exemption, and the District will use its best commercially reasonable 
efforts to have such audit report or application for audit exemption completed no later than 
September 30 of each calendar year. The foregoing covenant shall apply notwithstanding 
any different time requirements for the completion of such audit or application for audit 
exemption under State law.  In addition, at least once a year in the time and manner 
provided by law, the District will cause a budget to be prepared and adopted.  Copies of 
the budget and the audit or audit exemption will be filed and recorded in the places, time, 
and manner provided by law. 

(e) The District will provide District No. 2 with information promptly upon 
request by District No. 2 necessary for District No. 2 to comply on an ongoing basis with 
the requirements of the Continuing Disclosure Agreement entered into by District No. 2 in 
connection with the issuance of the Bonds, and any similar agreement entered into by 
District No. 2 in connection with the issuance of Additional Obligations. 

(f) The District will not issue Additional Obligations which would cause the 
VDW Districts to exceed the maximum permissible Debt under the Service Plan. 
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Section 5. Events of Default and Remedies. The occurrence or existence of any one 
or more of the following events shall constitute an Event of Default under this Resolution, and 
there shall be no default or Event of Default under this Resolution except as provided in this 
Section: 

(a) the District fails or refuses to impose the District No. 3 Required Mill Levy, 
or to apply the proceeds thereof, as required by this Resolution and the Capital Pledge 
Agreement; 

(b) any representation or warranty made the District in the Capital Pledge 
Agreement proves to have been untrue or incomplete in any material respect when made 
and which untruth or incompletion would have a material adverse effect upon any other 
party to the Capital Pledge Agreement;  

(c) the District fails in the performance of any other of its covenants in the 
Capital Pledge Agreement, and such failure continues for 30 days after written notice 
specifying such default and requiring the same to be remedied is given to any of the parties 
to the Capital Pledge Agreement; or 

(g) (i) the District shall commence any case, proceeding, or other action (A) 
under any existing or future law of any jurisdiction relating to bankruptcy, insolvency, 
reorganization, or relief of debtors, seeking to have an order for relief entered with respect 
to it or seeking to adjudicate it insolvent or a bankrupt or seeking reorganization, 
arrangement, adjustment, winding up, liquidation, dissolution, composition, or other relief 
with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, custodian, 
or other similar official for itself or for any substantial part of its property, or any party 
shall make a general assignment for the benefit of its creditors; or (ii) there shall be 
commenced against the District any case, proceeding, or other action of a nature referred 
to in clause (i) and the same shall remain not dismissed within 90 days following the date 
of filing; or (iii) there shall be commenced against the District any case, proceeding, or 
other action seeking issuance of a warrant of attachment, execution, distraint, or similar 
process against all or any substantial part of its property which results in the entry of an 
order for any such relief which shall not have been vacated, discharged, stayed, or bonded 
pending appeal within 90 days from the entry thereof; or (iv) the District shall take action 
in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the 
acts set forth in clause (i), (ii) or (iii) above; or (v) the District shall generally not, or shall 
be unable to, or shall admit in writing its inability to, pay its debts as they become due. 

Upon the occurrence and continuance of an Event of Default, any Owner as a third-party 
beneficiary of the Capital Pledge Agreement may proceed to protect and enforce the rights of the 
Owner under this Resolution by mandamus or such other suit, action or special proceedings, in 
equity or at law, in any court of competent jurisdiction; provided, however, that acceleration of the 
Bonds shall not be an available remedy for an Event of Default. All such proceedings shall be 
instituted, had and maintained for the equal benefit of the Owner of all Bonds then outstanding. 

Section 6. Permitted Amendments. The District may, with the consent of the Owner, 
adopt amendments or supplements to this Resolution and which amendments or supplements shall 
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thereafter form a part hereof or thereof, as the case may be, for any one or more of the following 
purposes: 

(a) to cure any ambiguity, to cure, correct, or supplement any formal defect or 
omission or inconsistent provision contained in such documents, to make any provision 
necessary or desirable due to a change in law, to make any provisions with respect to 
matters arising under such documents, or to make any provisions for any other purpose, if 
such provisions are necessary or desirable and do not materially adversely affect the 
interests of the Owner of the Bonds; 

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

(c) to grant or confer upon the Owner any additional rights, remedies, powers, 
or authority that may be lawfully granted to or conferred upon the Owner. 

Section 7. Effect of Amendment. Upon the execution of any amendatory or 
supplemental resolution or agreement pursuant to this Resolution, the resolution or agreement so 
amended or supplemented shall be deemed to be modified and amended in accordance therewith, 
and the respective rights, duties, and obligations thereunder of the District shall thereafter be 
determined, exercised, and enforced hereunder, subject in all respects to such modifications and 
amendments. 

Section 8. Authorization to Execute Documents. The President and Secretary or any 
Assistant Secretary of the District shall, and they are hereby authorized and directed to take all 
actions necessary or appropriate to effectuate the provisions of this Resolution. The execution by 
the President of the District of any document authorized herein shall be conclusive proof of the 
approval by the District of the terms thereof. 

Section 9. Pledge of Revenues. The creation, perfection, enforcement, and priority of 
the pledge of revenues to secure or pay the Bonds as provided herein and in the Capital Pledge 
Agreement shall be governed by § 11-57-208 of the Supplemental Public Securities Act and this 
Resolution. The revenues pledged for the payment of the Bonds, as received by or otherwise 
credited to the District or the Trustee shall immediately be subject to the lien of such pledge 
without any physical delivery, filing, or further act. The lien of such pledge on the revenues 
pledged for payment of the Bonds and the obligation to perform the contractual provisions made 
herein shall have priority over any or all other obligations and liabilities of the District. The lien 
of such pledge shall be valid, binding, and enforceable as against all persons having claims of any 
kind in tort, contract, or otherwise against the District irrespective of whether such persons have 
notice of such liens. 

Section 10. No Recourse Against Officers and Agents. Pursuant to Section 11-57-
209, C.R.S., if a member of the Board or any officer or agent of the District acts in good faith, no 
civil recourse shall be available against such member, officer or agent for payment of the Bonds. 
Such recourse shall not be available either directly or indirectly through the Board or the District, 
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 Bonds specifically waives any such recourse. 
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Section 11. Limitation of Actions. Pursuant to Section 11-57-212, C.R.S., no legal or 
equitable action brought with respect to any legislative acts or proceedings in connection with the 
authorization or issuance of the Bonds shall be commenced more than 30 days after the 
authorization of the Bonds.  

Section 12. Ratification and Approval of Prior Actions. All actions heretofore taken 
by the officers of the District and the members of the Board, not inconsistent with the provisions 
of this Resolution, relating to the authorization, issuance and delivery of the Bonds, are hereby 
ratified, approved and confirmed. 

Section 13. Headings. The headings to the various sections and subsections to 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 14. Resolution Irrepealable.   After the Capital Pledge Agreement has been 
entered into and the Bonds have been issued, this Resolution shall be and remain irrepealable until 
the Bonds and the interest accruing thereon shall have been fully paid, satisfied, and discharged, 
as herein provided. 

Section 15. Repealer. All orders, bylaws and resolutions of the District, or parts thereof, 
inconsistent or in conflict with this Resolution are hereby repealed to the extent only of such 
inconsistency or conflict. 

Section 16. Severability. If any section, paragraph, clause or provision of this 
Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or 
unenforceability of such section, paragraph, clause or provision shall not affect any of the 
remaining provisions of this Resolution, the intent being that the same are severable. 

Section 17. Effective Date. This Resolution shall take effect immediately upon its 
adoption and approval. 
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AMENDED AND RESTATED 
INTERGOVERNMENTAL AGREEMENT CONCERNING DISTRICT OPERATIONS  

 
 THIS AMENDED AND RESTATED INTERGOVERNMENTAL AGREEMENT 
CONCERNING DISTRICT OPERATIONS (the “Agreement”) is made and entered into this 
10th day of February, 2022, by and among VDW METROPOLITAN DISTRICT NO. 1 
(“District No. 1” or the “Operating District”), VDW METROPOLITAN DISTRICT NO. 2 
(“District No. 2”), and VDW METROPOLITAN DISTRICT NO. 3 (“District No. 3”), quasi-
municipal corporations and political subdivisions of the State of Colorado. District No. 1, 
District No. 2, and District No. 3 are collectively referred to herein as the “Districts” or 
individually as the “District.” District No. 2 and District No. 3 are collectively referred to herein 
as the “Taxing Districts.” 
 

RECITALS 
 

WHEREAS, the formation of the Districts was approved by the City of Loveland, 
Colorado  (the “City”) as multiple districts whose purposes are to provide essential public 
improvements and services as contemplated in the Consolidated Service Plan for VDW 
Metropolitan District Nos. 1, 2 and 3, as the same may be amended from time to time (the 
“Service Plan”); and 

 
WHEREAS, pursuant to the Service Plan, the Districts are intended to work together and 

coordinate their activities with respect to the financing, construction, operation and maintenance 
of the public improvements authorized by the Service Plan (the “Public Improvements”), and for 
which the Districts have received electoral authorization to issue indebtedness in order to serve 
development within their common service areas; and 

 
WHEREAS, the Service Plan discloses and establishes the necessity for and desirability 

of an intergovernmental agreement or intergovernmental agreements among the Districts 
concerning the manner in which the Districts shall implement the Service Plan, and the role of 
the Operating District with respect thereto; and 

 
WHEREAS, to that end, the Districts have previously entered into that certain 

Intergovernmental Agreement Concerning District Operations, dated February 2, 2016 (the 
“Prior Master IGA”) pursuant to which the Operating District was generally responsible for 
coordinating the financing, construction, ownership, operation and maintenance of the Public 
Improvements and the Taxing Districts were to provide funding and the necessary tax base for 
financing the construction, operation and maintenance of the Public Improvements; and 
 

WHEREAS, in order to pay a portion of the Public Improvements and to pay certain 
reimbursement obligations to VDW Properties, LLC (“VDW Properties”) for advancing funds to 
the District to finance Public Improvements (the “Developer Obligations”), District No. 1 
previously issued its Limited Property Tax Supported Revenue Bonds, Series 2011 in the 
aggregate principal amount of $1,200,000 (the “Series 2011 Bonds”); and 
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WHEREAS, for the purpose of funding additional costs of the Public Improvements and 
paying a portion of the outstanding Developer Obligations, the Board of Directors of District No. 
2 issued its Limited General Obligation Refunding and Improvement Bonds, Series 2016A in an 
aggregate principal amount of $7,040,000  (the “Series 2016A Bonds”); and 

 
WHEREAS, for the purpose of paying amounts outstanding under the Developer 

Obligations, the Board of District No. 2 issued its Subordinate Limited General Obligation 
Bonds, Series 2016B” in an aggregate principal amount of $4,158,700 (the “Series 2016B 
Bonds” and, together with the Series 2011 Bonds and the Series 2016A Bonds, the “Refunded 
Obligations”); and 

 
WHEREAS, upon review and evaluation, the Board of Directors of District No. 2 has 

determined that it is necessary and in the best interest of the District and its residents and 
taxpayers to pay the costs associated with (i) paying and discharging all of the Refunded 
Obligations, (ii) funding a debt service reserve fund for the benefit of the Bonds (as defined 
below), and (iii) paying costs of issuance in connection with the Bonds (as defined below) 
(collectively, the “Refunding Project”); and 

 
WHEREAS, the Board of Directors of District No. 2 has determined that the Refunding 

Project be financed by the issuance of District No. 2’s (i) Limited Tax General Obligation 
Refunding Bonds, Taxable Series 2022A-1 (the “Series 2022A-1 Bonds”), and (ii) Limited Tax 
General Obligation Refunding Bonds, Series 2022A-2 (the “Series 2022A-2 Bonds,” and 
together with the Series 2022A-1 Bonds, the “Series 2022 Bonds”); and 

 
WHEREAS, in in order to facilitate the issuance of the Series 20022 Bonds, the District 

and District No. 3, and UMB Bank, n.a., as Trustee, entered into a Capital Pledge Agreement 
(the “Pledge Agreement”), dated as of February 1, 2022, for the purpose of pledging certain 
revenues and covenanting to take certain actions with respect to generating such revenues, for 
the benefit of the owners of the Bonds; and 

 
WHEREAS, in connection with the issuance of the Series 2022 Bonds, the Districts 

desire to amend and restate the Prior Master IGA for the purpose of amending the respective 
roles and responsibilities of the Districts related to the repayment of the Series 2022 Bonds, and 
the rights and responsibilities with respect to the Districts’ operations and the funding of costs 
related thereto, including the capital costs of Public Improvements and the provision of 
administrative services. 

 
 NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants 
contained herein, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Districts hereby agree as follows: 

 
1. Funding of Capital Costs. Notwithstanding any other provisions contained 

herein, the Districts acknowledge that, as contemplated by the Service Plan, the Operating 
District has and will continue to manage the construction of the Public Improvements needed for 
development within the Districts, while the Taxing Districts will provide the necessary financing 
to support the District’s construction of Public Improvements. As of the date of this Agreement, 
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the Districts acknowledge that all Public Improvements necessary to support the development of 
property in the Taxing Districts have been completed. The Districts acknowledge that proceeds 
from the Series 2022 Bonds were used to used to refund the Refunding Obligations and that 
District No. 2 and District No. 3 have pledged certain revenues for the repayment of the Series 
2022 Bonds, subject to the terms of the Pledge Agreement. VDW Properties may construct 
additional Public Improvements and seek reimbursement from the Operating District in the 
future or advance funds to the Operating District for the Operating District to construct Public 
Improvements subject to reimbursement of such funds to VDW Properties. Alternatively, the 
Taxing Districts may, each in their own sole discretion, determine to issue additional 
indebtedness in the future for the financing and construction of any future Public Improvements 
in such manner as may be deemed most efficient and effective to implement the objectives of the 
Service Plan; provided, however, that the issuance of any future indebtedness by the Taxing 
Districts shall be subject to (i) the terms and conditions of the Service Plan and (ii) the electoral 
authorization of the Districts; and shall be subject to the terms and conditions of, and such 
repayment obligations shall be subordinate to, the Taxing Districts’ repayment obligations of the 
Series 2022 Bonds and any further refundings thereof, and the provisions of any bond resolution, 
indenture or any other document related thereto.       
 

2. Ownership and Operation of Public Improvements. It is acknowledged by the 
Districts that all Public Improvements funded by the Districts will be either dedicated to the City 
or other governmental entity, or will be owned and operated by the Operating District. As of the 
date of this Agreement, all street, water, and sewer improvements have been dedicated to the 
City. The Operating District owns landscaping, irrigation facilities, storm drainage facilities, and 
a monument sign, and may own additional Public Improvements in the future (the “District-
Owned Improvements”). With respect to the District-Owned Improvements, the Taxing Districts 
hereby engage the Operating District, and the Operating District hereby accepts such 
engagement, as the “operator” of the District-Owned Improvements located within each 
respective District, which engagement the Districts hereby agree and acknowledge is further 
defined and limited by the following: 
 

a) Subject to subparagraph 2.c) hereof, the Operating District shall hold fee 
simple title to the District-Owned Improvements and shall operate and maintain the same 
solely on behalf of, and for the benefit of, the Taxing Districts and the property owners 
and residents thereof. The Operating District shall not impose any fees for the use of the 
District-Owned Improvements by property owners and residents of the Taxing Districts, 
except as expressly agreed by the applicable Taxing District(s). The Operating District 
shall engage all contractors required to carry out all functions necessary for the operation 
and maintenance of the District-Owned Improvements, provided that any such 
engagement shall be subject to termination by District or the Taxing Districts upon 
notice, as provided in Paragraph 7 and Paragraph 8 hereof, respectively.  

 
b) The Operating District shall operate the District-Owned Improvements in 

accordance with such written guidance (including operating policies and procedures, and 
minimum maintenance standards) as may be provided by the Taxing Districts and agreed 
upon by the Operating District. Operation of the District-Owned Improvements shall 
include obtaining necessary insurance for the District-Owned Improvements, in the 
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manner determined appropriate by the Operating District (subject to any direction by the 
Taxing Districts) and in compliance with applicable law, and providing such other 
specific services as may be set forth in a writing executed by the applicable parties 
hereto. Until such time as any such guidance is provided by the Taxing Districts, the 
District-Owned Improvements shall be operated and maintained in such manner as is 
reasonably determined from time to time by the Operating District, subject to the funding 
of costs of such operation and maintenance (including insurance premiums and related 
costs) by the Taxing Districts, as applicable (as more particularly provided in 
subparagraph 2.e) hereof). Any written document providing for a level or standard of 
operation or maintenance of the District-Owned Improvements executed by the Operating 
District and the Taxing Districts, as applicable, shall constitute a supplement to this 
Agreement, shall be binding upon the applicable parties hereto, and may not be amended 
except by written agreement executed by the applicable parties.  

 
c) The Operating District shall not sell, transfer, convey or otherwise 

encumber any portion of the District-Owned Improvements without the prior written 
consent of the Taxing Districts. The Operating District shall cause the proceeds of any 
sale of any portion of the District-Owned Improvements to be paid to or at the direction 
of the Taxing Districts. 
 

d) If, at the request of the City, or if the District No. 1 Board deems it to be in 
the best interests of District No. 1, that District No. 1 pursue dissolution in accordance 
with Section 32-1-701, et seq., C.R.S., District No. 1 shall cause all District-Owned 
Improvements, to be conveyed to, or at the direction of, the Taxing Districts prior to 
dissolution.  

 
e) The obligation of the Operating District to operate and maintain the 

District-Owned Improvements is subject to the Taxing Districts providing moneys 
sufficient to fund the same. Each Taxing District hereby agrees, that so long as it has not 
terminated the engagement of the Operating District as operator of the District-Owned 
Improvements as provided Paragraph 8 hereof, to impose an ad valorem mill levy 
(subject to each Financing District’s electoral authorization, the limits set forth in the 
Service Plan, and the provisions set forth in any bond resolution, indenture, pledge 
agreement, loan document and/or any other document related to the issuance of bonds by 
any of the Financing District) and, if necessary, fees or other charges, sufficient to fund 
the operation and maintenance costs (together with the administrative services costs set 
forth in subparagraph 3.d) below) of the District-Owned Improvements at the levels or 
standards set forth in a written agreement among the Operating District and the Taxing 
Districts or, in the event no written agreement with respect to a level or standard has been 
executed, as may be determined by the Operating District from time to time.   
 

f) The Operating District shall submit to the Taxing Districts, no later than 
September 30, or such other date as may be agreed upon by the Districts, an estimate of 
the costs anticipated for the operation and maintenance of the District-Owned 
Improvements benefiting the Taxing Districts. The allocation of such costs among the 
Taxing Districts shall be determined by the Operating District based on the current and 

DocuSign Envelope ID: 3253EDBD-6046-4893-81FC-DFD04404A802



5 

anticipated benefit of the District-Owned Improvements to each Taxing District. Each 
Taxing District shall, in its sole discretion, accept or modify such estimate, which 
acceptance or modification shall be reflected in the annual adopted budgets of the Taxing 
Districts. The Operating District shall be obligated to provide the operation and 
maintenance of the District-Owned Improvement only to the extent that funding is made 
available by the Taxing Districts as provided in subparagraph 2.d) hereof. Under no 
circumstances shall the Operating District be obligated to provide or fund operation and 
maintenance costs of the District-Owned Improvements that are not funded by the Taxing 
Districts.  

 
3. Administrative Services. The Districts hereby acknowledge that the Service Plan 

contemplated that the Districts would enter into an intergovernmental agreement to provide for 
the procedures for coordinated financing, budgeting, and administrative oversight and 
management of the Districts. In accordance with the Service Plan, the Taxing Districts hereby 
engage the Operating District, and the Operating District hereby accepts such engagement, as the 
“district administrator,” which engagement the Districts hereby agree and acknowledge is further 
defined and limited by the following: 
 

a) Subject to subparagraph 3.d) hereof, the Operating District shall perform, 
or cause to be performed, the following administrative services for the Taxing Districts: 
accounting, legal, management, insurance administration, election administration, budget 
and audit preparation, preparation of notices, meeting materials, district information, 
record keeping, financial planning, and any other services required from time to time to 
ensure statutory compliance of the Districts. The Operating District shall engage all 
contractors required to carry out all functions necessary for the provisions of such 
administrative services, provided that any such engagement shall be subject to 
termination by District or the Taxing Districts upon notice, as provided in Paragraph 7 
and Paragraph 8 hereof, respectively.  

 
b) The Operating District shall provide the administrative services in 

accordance with such written guidance (including policies and procedures) as may be 
provided by the Taxing Districts and agreed upon by the Operating District. Until such 
time as any such guidance is provided by the Taxing Districts, the Operating District 
shall provide such administrative services in such manner as is reasonably determined by 
the Operating District, subject to the funding of costs thereof by the Taxing Districts (as 
more particularly provided subparagraph 3.d) hereof). 
 

c) The Districts acknowledge that one or more developers of the Service 
Area may record one or more covenants (“Covenants”) against the real property in one or 
more of the Taxing Districts, and may designate the Operating District to enforce the 
Covenants and/or provide design review services as provided in the Covenants 
(“Covenant Services”). The Districts acknowledge and agree that, if Covenants are 
recorded against the real property in one or more of the Taxing Districts and the 
Operating District is designated therein as the entity to provide the Covenant Services, 
the Operating District will perform, or cause to be performed, such Covenant Services as 
provided in the Covenants, subject to the applicable Taxing Districts providing moneys 
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sufficient to fund the same. The applicable Taxing Districts hereby agree to fund the 
Operating District’s provision of Covenant Services until such time that a supplement or 
other instrument is recorded against the real property in the Service Area designating 
another entity as the provider of Covenant Services. The Taxing Districts acknowledge 
that their ability to terminate the provision of Covenant Services by the Operating District 
shall be subject to the terms of the Covenants and applicable law. 
 

d) The obligation of the Operating District to provide the administrative 
services described herein is subject to the Taxing Districts providing moneys sufficient to 
fund the same. The Taxing Districts hereby agree, that so long as it has not terminated the 
engagement of the Operating District as district administrator as provided in Paragraph 8 
hereof, to impose an ad valorem mill levy on property within its boundaries (subject to 
each Taxing District’s electoral authorization, the limits set forth in the Service Plan and 
the provisions set forth in any bond resolution, indenture, pledge agreement, loan 
document and/or any other document related to the issuance of bonds by any of the 
Districts) and, if necessary, fees or other charges, sufficient to fund the costs of 
administrative services (together with the costs of operation and maintenance services 
provide by the Operating District as provided in subparagraph 2.e) above), as such costs 
are estimated and set forth in the annual budgets of the Taxing Districts.   

 
e) The Operating District shall submit to the Taxing Districts, no later than 

September 30, or such other date as may be agreed upon by the Districts, an estimate of 
the costs anticipated for such administrative services. The Taxing Districts shall, in their 
sole discretion, accept or modify such estimate, which acceptance or modification shall 
be reflected in the annual adopted budgets of the Taxing Districts. The Operating District 
shall be obligated to provide the administrative services described in this Paragraph 3 
only to the extent of funding made available by the Taxing Districts as provided in 
subparagraph 3.d) hereof. Under no circumstances shall the Operating District be 
obligated to fund administrative costs, or to provide administrative services that are not 
funded by the Taxing Districts. 

 
4. Effectuation of Pledge of Security, Current Appropriation. The sums herein 

required to pay the amounts due hereunder are hereby appropriated for that purpose, and said 
amounts for each year shall be included in the annual budget and the appropriation resolution or 
measures to be adopted or passed by the Boards of Directors of the Taxing Districts in each year 
while any of the obligations herein authorized are outstanding and unpaid. No provisions of any 
constitution, statute, resolution or other order or measure enacted after the execution of this 
Agreement shall in any manner be construed as limiting or impairing the obligation of the 
Taxing Districts to levy ad valorem property taxes, or as limiting or impairing the obligation of 
the Taxing Districts to levy, administer, enforce and collect the ad valorem property taxes as 
provided herein for the payment of the obligations hereunder. 

 
5. Subordination. This Agreement shall be subordinate to the Taxing Districts’ 

obligations under the Pledge Agreement. Notwithstanding the provisions of the prior paragraph, 
no payment shall be made by a Taxing District to the Operating District in any given year or 
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amounts due under this Agreement until there has been deposited with the Trustee the amounts 
required by the Pledge for such year. 

 
6. Operating District Compensation. The compensation for the provision of 

services described hereunder by the Operating District shall be agreed upon by the Districts each 
year, on or before the adoption of an annual budget by the Taxing Districts.  

 
7. Operating District Termination Rights. The Operating District shall have the 

option to terminate the provisions hereof pertaining to its engagement as operator of the Public 
Improvements (as provided in Paragraph 2 hereof) and/or district administrator (as provided in 
Paragraph 3 hereof) to one or more of the Taxing Districts at the end of any fiscal year; provided 
that written notice of such termination is provided to the Taxing District(s) no later than 
September 30 of the final fiscal year in which operations and maintenance services and/or 
administrator services are sought to be provided.  In addition, in the event that one or more of the 
Taxing Districts cannot agree upon a budget for the provision of such operations and 
maintenance services and/or administrator services, including the Operating District’s 
compensation for the same, the Operating District shall have the option to terminate this 
agreement (with respect to the services described in Paragraph 2, Paragraph 3, or both) at the end 
of the then-current fiscal year with the applicable Taxing Districts(s). Upon the termination by 
the Operating District of the services provided pursuant to Paragraph 2 hereof, the Operating 
District shall cause legal title in the applicable District-Owned Improvements to be conveyed to, 
or at the direction of, the applicable Taxing Districts(s), and shall cause all contracts relating to 
the operation and maintenance of such District-Owned Improvements and administrative 
services to be assigned to or at the direction of the applicable Taxing Districts(s) as provided 
herein.   

 
8. Termination Rights of the Taxing Districts. Any Taxing District may determine 

to terminate its engagement of the Operating District as operator of the District-Owned 
Improvements that solely benefit such Taxing District, and/or terminate the engagement of the 
Operating District as district administrator at the end of any fiscal year; provided that written 
notice of such termination is provided to the Operating District no later than September 30 of the 
final fiscal year in which operations and maintenance services and/or administrative services are 
to be provided by the Operating District.  No later than December 31 of the fiscal year in which 
the Operating District is in receipt of written termination of its operations and maintenance 
services by a Taxing District, the Operating District shall cause legal title in the applicable 
District-Owned Improvements to be conveyed to or at the direction of the applicable Taxing 
Districts(s) seeking termination as provided herein, and shall cause all contracts relating to the 
operation and maintenance of the District-Owned Improvements to be assigned to or at the 
direction of, the applicable Taxing Districts(s) seeking termination of their engagement of the 
Operating District.     

 
9. No Unintended Third-Party Beneficiaries. Nothing expressed or 

implied in this Agreement is intended or shall be construed to confer upon, or to give to, any 
person other than the parties hereto, any rights, remedy, or claim under or by reason of this 
Agreement or any covenants, terms, conditions, or provisions thereof, and all of the covenants, 
terms, conditions, and provisions in this Agreement by and on behalf of the parties shall be for 
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the sole and exclusive benefit of the parties. The covenants, terms, conditions, and provisions 
contained herein shall inure to and be binding upon the representatives, successors, and 
permitted assigns of the parties hereto. This Agreement is not intended to create any third-party 
beneficiaries, implied trusts, or similar implied agreements, nor may the provisions hereof be 
enforced by any person or entity not a party hereto, including without limitation, the owners of 
bonds issued by the Districts. 

 
10. Amendment. This Agreement may be amended from time to time by 

agreement among the Districts; provided, however, that no amendment, modification, or 
alteration of the terms or provisions hereof shall be binding upon the Districts unless the same is 
in writing and duly executed by all of the Districts. 

 
11. Assignment. Except as contemplated herein and in the Service Plan, 

neither this Agreement, nor any Districts’ rights, obligations, duties or authority hereunder may 
be assigned in whole or in part by any District without the prior written consent of all the other 
Districts. Any such attempt of assignment without the requisite consent shall be deemed void and 
of no force and effect at the election of any District with consent rights. Consent to one 
assignment shall not be deemed to be consent to any subsequent assignment, nor the waiver of 
any right to consent to such subsequent assignment. 

 
12. Instruments of Further Assurance. The Districts each covenant that they 

will do, execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and 
delivered, such acts, instruments, and transfers as may reasonably be required for the 
performance of their obligations hereunder. 

 
13. Governing Law. This Agreement shall be governed and construed in 

accordance with the laws of the State of Colorado.  
 

14. Severability. If any covenant, term, condition, or provision under this 
Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or 
unenforceability of such covenant, term, condition, or provision shall not affect any other 
provision contained herein, the intention being that such provisions are severable. 

 
15. Recovery of Costs. In the event of any litigation between or among the 

Districts hereto concerning the subject matter hereof, the prevailing District(s) in such litigation 
shall be entitled to receive from the losing District(s), in addition to the amount of any judgment 
or other award entered therein, all reasonable costs and expenses incurred by the prevailing 
District(s) in such litigation, including reasonable attorneys’ fees. 

 
16. Governmental Immunity. Nothing herein shall be construed as a waiver 

of the rights and privileges of the Districts pursuant to the Colorado Governmental Immunity 
Act, §§ 24-10-101, et seq., C.R.S., as amended from time to time. 

 
17. Integration. This Agreement contains the entire agreement between and 

among the Districts regarding the subject matter hereof, and no statement, promise or 
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inducement made by any District or the agent of any District that is not contained in this 
Agreement or separate written instrument shall be valid or binding. 

 
18. Termination of Prior Master IGA. The Prior Master IGA is hereby 

terminated and shall be of no force or effect as of the date hereof. 
 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK.] 
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 IN WITNESS WHEREOF, the Districts have executed this Agreement on the date first 
above written. 
 

VDW METROPOLITAN DISTRICT NO. 1 
 
 

 _________________________________ 
  By:  Kim L. Perry, President 
           
 
 
 
 

VDW METROPOLITAN DISTRICT NO. 2 
 
  
 _________________________________ 
  By:  Kim L. Perry, President 
        
 
 
 

VDW METROPOLITAN DISTRICT NO. 3 
 
 

 _________________________________ 
  By:  Kim L. Perry, President           
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