MINUTES OF THE SEPTEMBER 4, 2018
SPECIAL MEETING

Directors Present: Barb Bernard, Corinne Koehler, Ferry Martin, Donna Phillips, Ron Serna.
Paul Willumstad’s proxy was held by Corinne Kochler,

Also Present: Adminigtrator Rick Kidd, Attorney Don Banner
Guests: Brian Prichard, Bank of the San Juans
Phillips notificd Kidd that she was rusning a fow minutes late, Thcmioxc the special meeting of the

Pueblo Conservancy District was called to order h}s’ Vice E’Lesiéeﬁt Koei;lez at 5:02 pm. Kidd sent out
the agenda and postings the evening of August 30%. B R

Banner said the purpose of the meeting and only action to be taken was ¢onsideration of a motion that
was approved at the August 15 meeting, but upon further review, bond counsel felt that there should
be some minor revisions, The resolution calls for paying off one of the two Bond loans with Bank of
the San Juans, and paying down the other, Then the; E}isirzsi ag; ees to not borrow more than $5M
from the open loan. =

Bernard moved to approve the amen{ie .18@{}1&3&93} as f@flcws._f

AME?%D%D RES{}LL?YK}N

WHEREAS the Pueblo ﬁcszsewancy I}zsmcé ?uebic Country, Colorado (the "District”), is a
statutory entity duly organized and éxisting as a conservancy district unider the constitution and laws of the
State of Colorado, inc:hi’cii'ng particulariyi.’f'itfe z70of tﬁ‘éf Cb’i{)racie Revised Statutes; and

e WHEREAS the members of the Beaxd ef E}g ectors (the “Board”} have been duly elected or
appointed’ and quahﬁed and ‘

WHEREAS the stt;‘mt has %ze?et{}faré éetermmed and undertaken to acquire and develop
and mamtam_cel tain properties ané faczhnes fm the levee {the "Levee"); and

“WHEREAS, the District is atithc;rized by Sec. 37-5-108, C.R.S,, to issue Maintenance Fund
negotiable evidenice of debt, refefenced generally in said statute as “warrants” but referenced herein as
bonds, authorized by action of the Board without the approval of the electors of the District, such bonds to
be issued in the manner provided in'37-5-107 and 37-5-108, CR.S;; and

WEHEREAS, the Board determined that it was in the best interests of the District, and the
residents and taxpayers thereof, that certain maintenance and improvements be made to the Levee and that
for such purpose the District issued, pursuant to a Resolution, dated August 23, 2017 (the “2017 Resolution”),
Conservancy Maintenance Fund 20vy Series A Bonds in the total principal amount of $10,000,000 (the 2017
Bonds"); and

WHEREAS, the Board was presented with a proposal, in the form of a Bond Purchase
Agreement from Bank of the San Juans, a Division of Glacier Banly, {the "Purchaser"}, to purchase the 2017

Bonds upon the terms and conditions set forth in the Bond Purchase Agreement (the “2017 Bond Purchase
Agreement”); and
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WHEREAS, after consideration, the Board determined that the sale of the 2017 Bonds to
the Purchaser upon the terms and conditions set forth in the 2017 Bond Purchase Agreement was in the best
interests of the District and the residents thereof, and

WHEREAS, the District has expended $4,265,375.00 of 2017 Bond proceeds to the date
hereof; and

WHEREAS on or about August 30, 2018, the District made the first payment of principal
and interest required under the 2017 Bonds, which included a principal payment in the amount of

$465,346.77.

WHEREAS, the Beard determined that it was_'éf}‘iiié best interests of the District, and the
residents and taxpayers theveof, that the District's Conservancy Maintenance Fund Bonds, Series 2015 A
originally outstanding in the principal amount of $9,045.694.30 be cunentiy refunded at a lower net
effective interest rate, thus satisfying CRS. 1-56-104(1)(B}, and further that certain maintenance and
improvements be made to the Levee; and that:for such purpose the District issued, pursuant to a
Resolution, dated February 28, 2e18 (the “zm8 Resplution”), Refunding and Impiovcmcm Conservancy
Maintenance Fund Bonds, Series 20:8 A in the total pzmé}p&zi amount e{' $10,000,000 (the 2018 Bonds"}; and

WHEREAS, the Board was. presented wzt'h B plep{)sai in the form of a Bond Purchase
Agreement from the Purchaser, to purchase the.2018 Bonds upon the terms and conditions set forth in the
Bond Purchase Agreement {the “2018 Bond: Purciiase ﬁg; eemeni”} anci

WHEREAS, after cons;demtzaﬁ the Beald dete;zmﬁed ‘that the sale of the 2018 Bonds to
the Purchaser upon the terms and eonditions set: f{}r&h in the 2918 B{md Purchase Agreement was in the best
interests of the District’ ané the 1es;den£s thereofiand -

WHERI:AS the Bxstm:t has rece;veé a proposal from the Colorado Water Conservation
Board (the "CWCB") for a loan of $17,170,000 at an interést rate of 2.45% for 30 yeats to a) repair the Levee
within the City of Pueblo {the' “Cﬁy”} in order to.bring the Levee up to Federal Emergency Management
Agency standards Lo provide flood protection to the City; "b} redeem all of the Series 2018 Bonds and ¢)
redeem $5 million of the Seues 2017 B{m{i leaving $5 million of the 2017 Bonds that remain outstanding;
and ; :

. WHEREAS, the 'CWCS pm?és”éi contemplates that the loan will be secured by a lien on the
Maintenance Fund Assessiment, whigh shall be a parity obligation with equal priority to the 2017 Bonds; and

WHEREAS, on A&g_gist 15, 2018, the Board passed a Resolution (attached as Exhibit 1
hereto) to approve the CWCB proposal.

TH }:RhFORE,BE I RESOLVED BY THE BOARD OF DIRECTORS OF PUEBLO
CONSERVANCY DISTRICT:

Section 1. Redemption of the 2018 Bonds. In accordance with Section 6 of the
2018 Resolution, the District hereby redeems the entire principal amount of the 2018 Bonds upon funding by
CWC(CB.

Scction 2. Partial Redemption ofthe 2017 Bonds, fn accordance with Section 6
of the 2017 Resolution, the District hereby redeems $3,800,028.30 of the 2017 Bonds upon funding by CWCB,
and agrees not to draw more than $5,000,000 of the 20r7 Bonds hereafter. Furthermore, also in accordance
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with Section 6 of the 2017 Resohution, the principal and interest payments of $537,500 set forth in Section 4
of the 2017 Resolution and the final payment of all accrued interest and outstanding principal shall remain
the same in the years zorg through 2025, The 2017 Resolution is hereby amended to provide for the changes
set forth in this Section 2. All other provisions of the 2017 Resolution shall remain un-changed and in full
force and effect.

Section 3. 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
Amended Resolution, relating to the authorization, sale issuance, and delivery of the 2018 Bonds and the
2017 Bonds, are hereby ratified, approved, and confirmed. S

Section 4. Severability, I any secton, paragraph, clause, or provisions of this Amended
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 zemam;ng provisions of this
Amended Resolution, the intent being that the same eae seve; able. ;

Section 5, Effective Date. Thi_s;_.?_%eseluﬁog shall take effect immediately upon its
adoption and approval. (T : o

Section 6. Consent. In‘accordance thiz Sectzens 15{?} and 1g of the 2017 Resolutton and
Section 19 of the 2018 Resclution, the i’urchasex consents to this Amenéed Resolution.

IN TESTIMONY WHIIREi}F tize E(}azé of i}nectors of Pueblo Conservancy District has
caused this Amended Resolution to be adopted and approved as signed by the signature of the President of
the District, sealed with the seal of the District, az}d attested i}y i:he slgnatu;e of the Secretary thereof, all as
of the g4th day of ’%eptembei 2018, L AL

A quornm was present, wnh foui Dzreciozs ;aiu& {}ﬁepwxgz

Martin secondcd the motlon Ail voted in tha, aﬁ’ zmaiive and the motion passed. Phillips arrived at
the meetmg and also Voted fm appmvai

Phillips and - Prichard signed the amendéﬁ-r_gsaéuzian, Banner said that he would meet with O’Hara

There being no c"at'h:c;f.business to é:':.{}:me before the RBoard the mecting was adjourned at 5:25 pm. The
nex{ regular meeting will be on September 26, 2018, at 10:00 am,

APPROVED:

Donna Phillips, President Bud O’Hara, Secretary
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