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Direct Dial Number: (303) 299-8228
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Mr. Kevin Collins
Clifton Gunderson

6399 South Fiddler’s Green Circle, #100

Greenwood Village, CO 80111

Ebert Metropolitan District, Colorado
Limited Tax General Obligation Bonds
Series 2005 — $30,000,000

Dear Kevin:

Enclosed is your copy of the final transcript for the above-referenced bond issue.

ATTORNEYS & COUNSELORS AT LAW
633 SEVENTEENTH STREET, SUITE 3000
DENVER, COLORADO 80202
TELEPHONE: 303 297-2900

FAX: 303 298-0940

OFFICES IN: COLORADO SPRINGS
RENO * LAS VEGAS * PHOENIX

June 8, 2005

Thank you for your assistance in this matter.
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RESOLUTION

A RESOLUTION OF EBERT METROPOLITAN DISTRICT
AUTHORIZING THE ISSUANCE AND SALE OF THE
DISTRICT’S LIMITED TAX GENERAL OBLIGATION
BONDS, SERIES 2005 IN THE PRINCIPAL AMOUNT OF NOT
MORE THAN $30,000,000; AUTHORIZING THE PROJECT;
PROVIDING DETAILS CONCERNING THE BONDS AND
FUNDS APPERTAINING THERETO; RATIFYING ACTS
PREVIOUSLY TAKEN CONCERNING SAID BONDS;
REPEALING ALL RESOLUTIONS IN  CONFLICT
HEREWITH; AND PROVIDING OTHER MATTERS
RELATING THERETO.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS
OF EBERT METROPOLITAN DISTRICT, IN THE CITY AND COUNTY OF DENVER,
STATE OF COLORADO:

Section 1. Definitions. The terms defined in this section shall have the
designated meanings for all purposes of this Resolution and of any amendatory or supplemental
resolution, except where the context by clear implication requires otherwise. Other terms are
parenthetically defined elsewhere in this Resolution.

A.  “Act” means Title 32, Article 1, CR.S.

B. «“Advance Date” means initially the date of the first advance of principal
on the Bonds and thereafter shall mean any date on which the Purchaser advances money to the
District as provided herein and in the Purchase Contract.

C. “Advance Request” means a request by an Authorized Representative to
the Purchaser requesting that the Purchaser advance moneys to the District or its designee
pursuant to the terms of this Resolution and the Purchase Contract, in substantially the form
attached to this Resolution as Exhibit A-1.

D. “Authorized Denominations” means $500,000 or integral multiples of

$5,000 in excess of $500,000 (provided that in the event a Bond is partially redeemed by the



District and the unredeemed portion is less than $500,000, such unredeemed portion of such
Bond may be issued in the largest possible denomination of less than $500,000, in integral
multiples of $1,000) until the Bonds qualify for another exemption from registration under the
“Colorado Municipal Bond Supervision Act” and then shall mean $5,000 or any integral thereof.

E. «Authorized Representative” means the person or persons who are

officers, employees or agents of the District or the Town Center Metropolitan District at the time
designated to act on behalf of the District for purposes of requesting an advance of money from
the Purchaser pursuant to an Advance Request, by a written certificate furnished to the District,
the Registrar and the Purchaser containing the specimen signature of such person or persons and
signed on behalf of the District by the President.

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

G. “Board” means the Board of Directors of the District.

H. “Bonds” means the Ebert Metropolitan District Limited Tax General
Obligation Bonds, Series 2005 issued pursuant to this Resolution, and includes all Converted
Senior Bonds unless otherwise indicated. 4

L. “Business Day” means a day on which banks located in the city in which
the principal operations office of the Paying Agent is located are not required or authorized to be
closed and on which the New York Stock Exchange is not closed.

J. “Certificate Regarding Advances” means the certificate, in substantially
the form set forth in Exhibit A-2 hereto, prepared by the Authorized Representative and filed
with the District, the Paying Agent and the Registrar in connection with an Advance Request.

K. “City Council” means the City Council of the County.

L. “Code” means the Internal Revenue Code of 1986, as amended to the date
of delivery of the Bonds.
M. “Conversion Certificate” means the certificate, in substantially the form

set forth in Exhibit C hereto, prepared by the President or Treasurer determining which Bonds, if

any, are eligible to be converted to Senior Bonds.

N. “Conversion Notice” means the notice, in substantially the form set forth
in Exhibit D hereto, sent by the Registrar, on behalf of the District, to the Owners of Outstanding

Bonds that are to be converted to Senior Bonds.



O. “Converted Senior Bonds” means those Bonds that have been converted
from Subordinate Bonds to Senior Bonds in accordance with the provisions of this Resolution.

P. “County” means. the City and County of Denver, Colorado.

Q. “County Assessor” means the Assessor for the City and County of Denver, .
Colcrado.

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

S. “Depository” means any securities depository as the District may provide
and appoint, in accordance with the guidelines of the Securities and Exchange Commission,
which shall act as securities depository for the Bonds.

T. “Development Fees” means the system development fees collected by
Town Center Metropolitan District from owners of property desiring to develop and construct
residential and commercial improvements within the District and paid to the District pursuant to
a joint resolution passed by the Board and the Board of Directors of Town Center Metropolitan
District on April 17, 2001, as amended from time to time.

U. “District” means the Ebert Metropolitan District, City and County of
Denver, Colorado.

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

W.  “Election” means the special election held in the District on Tuesday,
November 7, 2000.

X. “Event of Default” means those defaults described in Section 21 hereof.

Y. “Federal Securities” means only direct obligations of, or obligations the
principal of and interest on which are unconditionally guaranteed by, the United States and
which are not callable prior to their scheduled maturities by the issuer thereof.

Z. “Holder” or “Owner” or “Registered Owner” means any person who is the

registered owner of any Bond as shown on the registration books kept by the Registrar.

AA. “Limited Mill Levy” means an ad valorem mill levy (a mill being equal to
1/10 of 1¢) imposed upon all taxable property in the District each year in an amount sufficient to
pay the principal of, premium if any, and interest on the Senior Bonds and the Subordinate

Bonds as the same become due and payable, but not in excess of sixty-five (65) mills; provided



that the sixty-five (65) mill limit shall be adjusted for any of the following which occur after
2002:

1) legislative or constitutionally imposed adjhstments in assessed
value, or the method of calculating assessed values, including but not limited to
any change in the valuation for assessment of taxable property in the District
arising from Article X, Section 3 of the Colorado Constitution;

2) statutory or constitutional limitations on the District’s ability to
retain property tax revenues collected;

3) statutory or constitutional requirements for property tax refunds;

4) statutory or constitutional requirements for property tax cuts.

BB. “Outstanding” means, as of any date of calculation, all Bonds executed,
issued and delivered by the District except:

1) Bonds canceled by the District, Paying Agent, or Registrar or
surrendered to the District or Registrar for cancellation;

2) Bonds in lieu of, or in substitution for, which other Bonds shall
have been executed, issued and delivered by the District and authenticated by the
Registrar unless proof satisfactory to the Registrar is presented that any such
Bonds are duly held by the lawful registered owners thereof; or

3) Bonds deemed to have been paid within the meaning of Section 20
hereof.

CC. “Participant” mean any broker-dealer, bank, or other financial institution
from time to time for which DTC or another Depository holds the Bonds.

DD. “Payling Agent” means American National Bank in Denver, Colorado, or
its successors and assigns, acting as paying agent for the Bonds.

EE. “Person” means any natural person, firm, partnership, association,
corporation, limited liability company, trust, public body, or other entity.

FF. “Pledged Revenue” means (1) the revenue derived directly or indirectly by
the District (including any interest income thcreoﬁ) from the imposition of the Limited Mill Levy
and collection of specific ownership taxes related to the Limited Mill Levy and the Development

Fees, and (2) other revenues of the District legally available to pay principal of and interest on



the Senior Bonds and Subordinate Bonds and which are not required to pay the District’s
operation and maintenance costs.

GG. “President” means the President of the Board, or in his or her absence, the
Vice-President of the District. ‘

HH. “Principal Office” means the principal office of the Registrar or Paying
Agent, as the case may be, as designated in writing by the District. The Principal Office of
American National Bank is currently 3033 East First Avenue, Denver, Colorado.

II. “Project” means payment of: (i) the costs of the construction projects
contained in the ballot questions approved by the registered electors of the District at the
Election; (ii) interest on the Bonds; and (iii) the costs of issuance of the Bonds.

JJ. “Purchase Contract” means the Bond Purchase Agreement between the

District and the Purchaser.

KK. “Purchaser’ means AWH Ventures, Inc., a Nevada corporation, or its
designee. |

LL. “Purchaser’s Letter” means a letter delivered and executed by the
Purchaser on or before each Advance Date in substantially the form attached to this Resolution
as Exhibit B.

MM. “Record Date” means the close of business on the fifteenth day (whether
or not a business day) of the calendar month next preceding an interest payment date.

NN. “Redemption Date” means the date fixed for the redemption prior to their
respective maturities of Bonds in any notice of redemption.

00. “Registrar” means American National Bank in Denver, Colorado, or its
successors and assigns, acting as registrar for the Bonds. '

PP. Registrar Agreement means the Registrar and Paying Agent Agreement,
dated as of April 28, 2005, between the District and the Registrar.

QQ. “Sale Certificate” means the certificate executed by the President or the
Treasurer dated on or before the date of delivery of the Bonds, setting forth: (i) the principal
amount of the Bonds; (ii) the amount or amounts of principal maturing on or subject to
mandatory redemption in any particular year; (iii) the price at which the Bonds will be sold; and

(iv) the amount of capitalized interest, if any.



RR. “Secretary” means the Secretary of the District, or in his or her absence,
the Assistant Secretary of the District.

SS.  “Senior Bond Fund” means the District’s Limite“d General Obligation
Parity Bonds, Bonds Fund established in connection with the Series 2004A Bonds.

TT. “Senior Bonds” means the Series 2004A Bonds, and any other bonds,
notes, debentures, or other multiple fiscal year financial obligations having a first lien upon the
Pledged Revenue, including any Converted Senior Bonds.

A UU. “Series 2001 Bonds” means the District’s Limited Tax General Obligation
Bonds, Series 2001, originally issued in the aggregate principal amount of $34,750,000.
VV. “Series 2004A Bonds” means the District’s Limited Tax General

Obligation Refunding Bonds, Series 2004A.

WW. “Special Record Date” means a special date fixed to determine the names
and addresses of registered owners of the Bonds for purposes of paying interest on a special
interest payment date for the payment of defaulted interest.

XX. “State” means the State of Colorado.

YY. “Subordinate Bond Fund” means the special account created in Section 14

hereof.
77.  “Subordinate Bonds” means the Bonds (unless exchanged for Converted

Senior Bonds as provided herein), and any other bonds, notes, debentures, or other multiple
fiscal year financial obligations having a pledge of the Pledged Revenue which is subordinate
and junior to the pledge of the Senior Bonds.

AAA. “Supplemental Act” means the Supplemental Public Securities Act,
' constituting Title 11, Article 57, Part 2, C.R.S. .

BBB. “Term Bonds” means Bonds that are payable on or before their specified

maturity dates from sinking fund payments established for that purpose and calculated to retire
such Bonds on or before their specified maturity dates.
CCC. “Treasurer” means the Treasurer of the District.

Section 2. Recitals.

A. 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.



B. The members of the Board have been duly elected or appointed and

qualified.
C. At the Election, the voters within the District apﬁfoved the issuance of

general obligation bonded indebtedness in an aggregate amount not exceeding $90,000,000

pursuant to the following bond questions:

BALLOT ISSUE 5B

SHALL EBERT METROPOLITAN DISTRICT DEBT BE
INCREASED $35,000,000, WITH A REPAYMENT COST OF
$105,000,000;, AND SHALL EBERT METROPOLITAN
DISTRICT TAXES BE INCREASED $105,000,000 ANNUALLY
SUCH TAX INCREASE TO BE ASSESSED, COLLECTED
AND SPENT NOTWITHSTANDING ANY PROPERTY TAX
LIMITATION OR TAX CUT CONTAINED IN ARTICLE X,
SECTION 20 OF THE COLORADO CONSTITUTION, AS THE
SAME EXISTS AND AS IT MAY BE AMENDED BY AN
INITIATIVE PENDING CURRENTLY BEFORE THE
ELECTORATE WHICH WOULD ADD A NEW SUBSECTION
8(d), OR BY SUCH LESSER ANNUAL AMOUNT AS MAY BE
NECESSARY TO PAY THE DISTRICT'S DEBT: SUCH
FISCAL DEBT TO CONSIST OF GENERAL OBLIGATION
BONDS OR OTHER MULTIPLE YEAR FINANCIAL
OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF
THE COSTS OF ACQUIRING, CONSTRUCTING,
RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE
BOUNDARIES OF THE DISTRICT, STREET
IMPROVEMENTS INCLUDING CURBS, GUTTERS,
CULVERTS, OTHER DRAINAGE FACILITIES, SIDEWALKS,
BRIDGES, PARKING FACILITIES, PAVING, LIGHTING,
GRADING, LANDSCAPING, AND OTHER STREET
IMPROVEMENTS, TOGETHER WITH ALL NECESSARY,
INCIDENTAL, AND APPURTENANT  FACILITIES,
EQUIPMENT, LAND, AND EASEMENTS, AND EXTENSIONS
OF AND IMPROVEMENTS TO SAID FACILITIES, SUCH
DEBT TO BEAR INTEREST AT A NET EFFECTIVE
INTEREST RATE NOT IN EXCESS OF 15% PER ANNUM,
SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR
TIMES AND WHICH MAY COMPOUND ANNUALLY OR
SEMIANNUALLY AS MAY BE DETERMINED BY THE
DISTRICT, SUCH DEBT TO BE ISSUED OR INCURRED AT



ONE TIME OR FROM TIME TO TIME, TO BE PAID FROM
ANY LEGALLY AVAILABLE MONEYS OF THE DISTRICT,
INCLUDING THE PROCEEDS OF AD VALOREM PROPERTY
TAXES; SUCH TAXES TO CONSIST OF AN AD VALOREM
MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF
THE DISTRICT, WITHOUT LIMITATION OF RATE OR WITH
SUCH LIMITATIONS AS MAY BE DETERMINED BY THE
BOARD, AND IN AMOUNTS SUFFICIENT TO PRODUCE
THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH
LESSER AMOUNT AS MAY BE NECESSARY, TO BE USED
SOLELY FOR THE PURPOSE OF PAYING THE PRINCIPAL
OF, PREMIUM IF ANY, AND INTEREST ON THE
DISTRICT’S DEBT; AND SHALL THE PROCEEDS OF ANY
SUCH DEBT AND THE PROCEEDS OF SUCH TAXES, ANY
OTHER REVENUE USED TO PAY SUCH DEBT, AND
INVESTMENT INCOME THEREON, BE COLLECTED AND
SPENT BY THE DISTRICT AS A VOTER-APPROVED
REVENUE CHANGE, WITHOUT REGARD TO ANY
SPENDING, REVENUE-RAISING, TAX CUT, OR OTHER
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION
20 OF THE COLORADO CONSTITUTION, AS IT EXISTS OR
AS THE SAME MAY BE AMENDED AS DESCRIBED ABOVE
AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF
OTHER REVENUES THAT MAY BE COLLECTED AND
SPENT BY THE DISTRICT?

BALLOT ISSUE 5C

SHALL EBERT METROPOLITAN DISTRICT DEBT BE
INCREASED $12,000,000, WITH A REPAYMENT COST OF
$36,000,000; AND SHALL EBERT METROPOLITAN
DISTRICT TAXES BE INCREASED $36,000,000 ANNUALLY
SUCH TAX INCREASE TO BE ASSESSED, COLLECTED
AND SPENT NOTWITHSTANDING ANY PROPERTY TAX
LIMITATION OR TAX CUT CONTAINED IN ARTICLE X,
SECTION 20 OF THE COLORADO CONSTITUTION, AS THE
SAME EXISTS AND AS IT MAY BE AMENDED BY AN
INITIATIVE PENDING CURRENTLY BEFORE THE
ELECTORATE WHICH WOULD ADD A NEW SUBSECTION
8(d), OR BY SUCH LESSER ANNUAL AMOUNT AS MAY BE
NECESSARY TO PAY THE DISTRICT’S DEBT: SUCH
FISCAL DEBT TO CONSIST OF GENERAL OBLIGATION
BONDS OR OTHER MULTIPLE YEAR FINANCIAL
OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF
THE COSTS OF ACQUIRING, CONSTRUCTING,
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RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE
BOUNDARIES OF THE DISTRICT, PARKS . AND
RECREATIONAL FACILITIES, IMPROVEMENTS, AND
PROGRAMS, INCLUDING PARKS, BIKE PATHS AND
PEDESTRIAN WAYS, OPEN SPACE, LANDSCAPING,
CULTURAL ACTIVITIES, COMMUNITY RECREATION
CENTERS, WATER BODIES, IRRIGATION FACILITIES, AND
OTHER ACTIVE AND PASSIVE RECREATION FACILITIES
AND PROGRAMS, TOGETHER WITH ALL NECESSARY,
INCIDENTAL, AND APPURTENANT FACILITIES,
EQUIPMENT, LAND, AND EASEMENTS, AND EXTENSIONS
OF AND IMPROVEMENTS TO SAID FACILITIES, SUCH
DEBT TO BEAR INTEREST AT A NET EFFECTIVE
INTEREST RATE NOT IN EXCESS OF 15% PER ANNUM,
SUCH INTEREST TO BE PAYABLE AT SUCH TIME OR
TIMES AND WHICH MAY COMPOUND ANNUALLY OR
SEMIANNUALLY AS MAY BE DETERMINED BY THE
DISTRICT, SUCH DEBT TO BE ISSUED OR INCURRED AT
ONE TIME OR FROM TIME TO TIME, TO BE PAID FROM
ANY LEGALLY AVAILABLE MONEYS OF THE DISTRICT,
INCLUDING THE PROCEEDS OF AD VALOREM PROPERTY
TAXES; SUCH TAXES TO CONSIST OF AN AD VALOREM
MILL LEVY IMPOSED ON ALL TAXABLE PROPERTY OF
THE DISTRICT, WITHOUT LIMITATION OF RATE OR WITH
SUCH LIMITATIONS AS MAY BE DETERMINED BY THE
BOARD, AND IN AMOUNTS SUFFICIENT TO PRODUCE
THE ANNUAL INCREASE SET FORTH ABOVE OR SUCH
LESSER AMOUNT AS MAY BE NECESSARY, TO BE USED
SOLELY FOR THE PURPOSE OF PAYING THE PRINCIPAL
OF, PREMIUM IF ANY, AND INTEREST ON THE
DISTRICT’S DEBT; AND SHALL THE PROCEEDS OF ANY
SUCH DEBT AND THE PROCEEDS OF SUCH TAXES, ANY
OTHER REVENUE USED TO PAY SUCH DEBT, AND
INVESTMENT INCOME THEREON, BE COLLECTED AND
SPENT BY THE DISTRICT AS A VOTER-APPROVED
REVENUE CHANGE, WITHOUT REGARD TO ANY
SPENDING, REVENUE-RAISING, TAX CUT, OR OTHER
LIMITATION CONTAINED WITHIN ARTICLE X, SECTION
20 OF THE COLORADO CONSTITUTION, AS IT EXISTS OR
AS THE SAME MAY BE AMENDED AS DESCRIBED ABOVE
AND WITHOUT LIMITING IN ANY YEAR THE AMOUNT OF
OTHER REVENUES THAT MAY BE COLLECTED AND
SPENT BY THE DISTRICT?



BALLOT ISSUE 5D

SHALL EBERT METROPOLITAN DISTRICT DEBT BE
INCREASED $28,000,000, WITH A REPAYMENT COST OF
$84,000,000; AND SHALL EBERT METROPOLITAN
DISTRICT TAXES BE INCREASED $84,000,000 ANNUALLY
SUCH TAX INCREASE TO BE ASSESSED, COLLECTED
AND SPENT NOTWITHSTANDING ANY PROPERTY TAX
LIMITATION OR TAX CUT CONTAINED IN ARTICLE X,
SECTION 20 OF THE COLORADO CONSTITUTION, AS THE
SAME EXISTS AND AS IT MAY BE AMENDED BY AN
INITIATIVE PENDING CURRENTLY BEFORE THE
ELECTORATE WHICH WOULD ADD A NEW SUBSECTION
8(d), OR BY SUCH LESSER ANNUAL AMOUNT AS MAY BE
NECESSARY TO PAY THE DISTRICT'S DEBT: SUCH
FISCAL DEBT TO CONSIST OF GENERAL OBLIGATION
BONDS OR OTHER MULTIPLE YEAR FINANCIAL
OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE ©PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF
THE COSTS OF ACQUIRING, CONSTRUCTING,
RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE
BOUNDARIES OF THE DISTRICT, A COMPLETE POTABLE
AND NON-POTABLE WATER SUPPLY, STORAGE,
TRANSMISSION, AND DISTRIBUTION SYSTEM,
INCLUDING TRANSMISSION LINES, DISTRIBUTION
MAINS AND LATERALS, IRRIGATION FACILITIES, AND
STORAGE FACILITIES, TOGETHER WITH ALL
NECESSARY, INCIDENTAL, AND  APPURTENANT
FACILITIES, EQUIPMENT, LAND, AND EASEMENTS, AND
EXTENSIONS OF AND IMPROVEMENTS TO SAID
FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET
EFFECTIVE INTEREST RATE NOT IN EXCESS OF 15% PER
ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH
TIME OR TIMES AND WHICH MAY COMPOUND
ANNUALLY OR SEMIANNUALLY AS MAY BE
DETERMINED BY THE DISTRICT, SUCH DEBT TO BE
ISSUED OR INCURRED AT ONE TIME OR FROM TIME TO
TIME, TO BE PAID FROM ANY LEGALLY AVAILABLE
MONEYS OF THE DISTRICT, INCLUDING THE PROCEEDS
OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO
CONSIST OF AN AD VALOREM MILL LEVY IMPOSED ON
ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT
LIMITATION OF RATE OR WITH SUCH LIMITATIONS AS
MAY BE DETERMINED BY THE BOARD, AND IN
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL
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INCREASE SET FORTH ABOVE OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY
FOR THE PURPOSE OF PAYING THE PRINCIPAL OF,
PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S
DEBT; AND SHALL THE PROCEEDS OF ANY SUCH DEBT
AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT
INCOME THEREON, BE COLLECTED AND SPENT BY THE
DISTRICT AS A VOTER-APPROVED REVENUE CHANGE,
WITHOUT REGARD TO ANY SPENDING, REVENUE-
RAISING, TAX CUT, OR OTHER LIMITATION CONTAINED
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO
CONSTITUTION, AS IT EXISTS OR AS THE SAME MAY BE
AMENDED AS DESCRIBED ABOVE AND WITHOUT
LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY
THE DISTRICT?

BALLOT ISSUE 5E

SHALL EBERT METROPOLITAN DISTRICT DEBT BE
INCREASED $13,000,000, WITH A REPAYMENT COST OF
$39,000,000; AND SHALL EBERT METROPOLITAN
DISTRICT TAXES BE INCREASED $39,000,000 ANNUALLY
SUCH TAX INCREASE TO BE ASSESSED, COLLECTED
AND SPENT NOTWITHSTANDING ANY PROPERTY TAX
LIMITATION OR TAX CUT CONTAINED IN ARTICLE X,
SECTION 20 OF THE COLORADO CONSTITUTION, AS THE
SAME EXISTS AND AS IT MAY BE AMENDED BY AN
INITIATIVE PENDING CURRENTLY BEFORE THE
ELECTORATE WHICH WOULD ADD A NEW SUBSECTION
8(d), OR BY SUCH LESSER ANNUAL AMOUNT AS MAY BE
NECESSARY TO PAY THE DISTRICT’S DEBT: SUCH
FISCAL DEBT TO CONSIST OF GENERAL OBLIGATION
BONDS OR OTHER MULTIPLE YEAR FINANCIAL
OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF
THE COSTS OF ACQUIRING, CONSTRUCTING,
RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE
BOUNDARIES OF THE DISTRICT, A COMPLETE LOCAL
SANITARY SEWAGE COLLECTION AND TRANSMISSION
SYSTEM, INCLUDING COLLECTION MAINS AND
LATERALS, TRANSMISSION LINES, TREATMENT
FACILITIES, STORM SEWER, FLOOD, AND SURFACE
DRAINAGE FACILITIES AND SYSTEMS, AND DETENTION
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AND RETENTION PONDS, TOGETHER WITH ALL
NECESSARY, INCIDENTAL, AND APPURTENANT
FACILITIES, EQUIPMENT, LAND, AND EASEMENTS, AND
EXTENSIONS OF AND IMPROVEMENTS TO SAID
FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET
EFFECTIVE INTEREST RATE NOT IN EXCESS OF 15% PER
ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH
TIME OR TIMES AND WHICH MAY COMPOUND
ANNUALLY OR SEMIANNUALLY AS MAY BE
DETERMINED BY THE DISTRICT, SUCH DEBT TO BE
ISSUED OR INCURRED AT ONE TIME OR FROM TIME TO
TIME, TO BE PAID FROM ANY LEGALLY AVAILABLE
MONEYS OF THE DISTRICT, INCLUDING THE PROCEEDS
OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO
CONSIST OF AN AD VALOREM MILL LEVY IMPOSED ON
ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT
LIMITATION OF RATE OR WITH SUCH LIMITATIONS AS
MAY BE DETERMINED BY THE BOARD, AND IN
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL
INCREASE SET FORTH ABOVE OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY
FOR THE PURPOSE OF PAYING THE PRINCIPAL OF,
PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S
DEBT; AND SHALL THE PROCEEDS OF ANY SUCH DEBT
AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT
INCOME THEREON, BE COLLECTED AND SPENT BY THE
DISTRICT AS A VOTER-APPROVED REVENUE CHANGE,
WITHOUT REGARD TO ANY SPENDING, REVENUE-
RAISING, TAX CUT, OR OTHER LIMITATION CONTAINED
WITHIN ARTICLE X, SECTION 20 OF THE COLORADO
CONSTITUTION, AS IT EXISTS OR AS THE SAME MAY BE
AMENDED AS DESCRIBED ABOVE AND WITHOUT
LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY
THE DISTRICT?

BALLOT ISSUE 5F

SHALL EBERT METROPOLITAN DISTRICT DEBT BE
INCREASED $2,000,000, WITH A REPAYMENT COST OF
$6,000,000; AND SHALL EBERT METROPOLITAN DISTRICT
TAXES BE INCREASED $6,000,000 ANNUALLY, SUCH TAX
INCREASE TO BE ASSESSED, COLLECTED AND SPENT
NOTWITHSTANDING ANY PROPERTY TAX LIMITATION
OR TAX CUT CONTAINED IN ARTICLE X, SECTION 20 OF
THE COLORADO CONSTITUTION, AS THE SAME EXISTS
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AND AS IT MAY BE AMENDED BY AN INITIATIVE
PENDING CURRENTLY BEFORE THE ELECTORATE
WHICH WOULD ADD A NEW SUBSECTION &(d), OR.BY
SUCH LESSER ANNUAL AMOUNT AS MAY BE
NECESSARY TO PAY THE DISTRICT’'S DEBT: SUCH
FISCAL DEBT TO CONSIST OF GENERAL OBLIGATION
BONDS OR OTHER MULTIPLE YEAR FINANCIAL
OBLIGATIONS, INCLUDING CONTRACTS, ISSUED OR
INCURRED FOR THE PURPOSE OF PAYING,
REIMBURSING, OR FINANCING ALL OR ANY PART OF
THE COSTS OF ACQUIRING, CONSTRUCTING,
RELOCATING, INSTALLING, COMPLETING, AND
OTHERWISE PROVIDING, WITHIN OR WITHOUT THE
BOUNDARIES OF THE DISTRICT, A SYSTEM OF TRAFFIC
AND SAFETY CONTROLS AND DEVICES ON STREETS
AND HIGHWAYS AND AT RAILROAD CROSSINGS,
INCLUDING TRAFFIC SIGNALS, TOGETHER WITH ALL
NECESSARY, INCIDENTAL, AND APPURTENANT
FACILITIES, EQUIPMENT, LAND, AND EASEMENTS, AND
EXTENSIONS OF AND IMPROVEMENTS TO SAID
FACILITIES, SUCH DEBT TO BEAR INTEREST AT A NET
EFFECTIVE INTEREST RATE NOT IN EXCESS OF 15% PER
ANNUM, SUCH INTEREST TO BE PAYABLE AT SUCH
TIME OR TIMES AND WHICH MAY COMPOUND
ANNUALLY OR SEMIANNUALLY AS MAY BE
DETERMINED BY THE DISTRICT, SUCH DEBT TO BE
ISSUED OR INCURRED AT ONE TIME OR FROM TIME TO
TIME, TO BE PAID FROM ANY LEGALLY AVAILABLE
MONEYS OF THE DISTRICT, INCLUDING THE PROCEEDS
OF AD VALOREM PROPERTY TAXES; SUCH TAXES TO
CONSIST OF AN AD VALOREM MILL LEVY IMPOSED ON
ALL TAXABLE PROPERTY OF THE DISTRICT, WITHOUT
LIMITATION OF RATE OR WITH SUCH LIMITATIONS AS
MAY BE DETERMINED BY THE BOARD, AND IN
AMOUNTS SUFFICIENT TO PRODUCE THE ANNUAL
INCREASE SET FORTH ABOVE OR SUCH LESSER
AMOUNT AS MAY BE NECESSARY, TO BE USED SOLELY
FOR THE PURPOSE OF PAYING THE PRINCIPAL OF,
PREMIUM IF ANY, AND INTEREST ON THE DISTRICT’S
DEBT; AND SHALL THE PROCEEDS OF ANY SUCH DEBT
AND THE PROCEEDS OF SUCH TAXES, ANY OTHER
REVENUE USED TO PAY SUCH DEBT, AND INVESTMENT
INCOME THEREON, BE COLLECTED AND SPENT BY THE
DISTRICT AS A VOTER-APPROVED REVENUE CHANGE,
WITHOUT REGARD TO ANY SPENDING, REVENUE-
RAISING, TAX CUT, OR OTHER LIMITATION CONTAINED
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WITHIN ARTICLE X, SECTION 20 OF THE COLORADO
CONSTITUTION, AS IT EXISTS OR AS THE SAME MAY BE
AMENDED AS DESCRIBED ABOVE AND WITHOUT
LIMITING IN ANY YEAR THE AMOUNT OF OTHER
REVENUES THAT MAY BE COLLECTED AND SPENT BY
THE DISTRICT?

D. The District also authorized the issuance of general obligation debt at an
election held in the District on November 3, 1998. The District has previously issued the Series
2001 Bonds and its Limited Tax General Obligation Refunding Bonds, Series 2004A in the
original principal amount of $36,330,000, leaving voter authorization from the 1998 election and

the Election for the following purposes in the following amounts:

Remaining

Purpose Issued Authorization
Streets $15,671,956 $54,328,044
Parks & Recreation 11,640,984 12,359,016
Water 5,485,638 50,514,362
Sewer 3,531,422 22,468,578
Transportation 0 4,000,000

E. The Board hereby determines to issue the Bonds authorized by this
Resolution and to use the proceeds thereof to effect the Project.

F. The Board has determined, and does hereby determine, that the limitations
of the Act imposed upon the issuance of the Bonds have been met and that the Project serves a
valid and governmental purpose and is necessary, expedient and in the best interests of the

District and its taxpayers. '
G. The creation of the indebtedness will not cause the District to exceed the

maximum general obligation indebtedness authorized by State law.

H. The Bonds are being issued to an institutional investor, and thus are
excepted from the debt limit of the District pursuant to Section 32-1-1 101(6)(a)(IV), C.R.S.
L The Board has determined and does hereby determine to accept the

proposal of the Purchaser to purchase the Bonds to provide funds to pay the costs of the Project.

J. It is necessary to provide for the form and details of the Bonds and other

provisions relating to the authorization and issuance of the Bonds.
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K. Pursuant to Article X, Section 20(4) of the Colorado Constitution, the
Bonds may not be sold on terms which exceed their share of the maximum repayment costs
described in the ballot questions or in the notice sent to voters. |

Section 3. Ratification. All action heretofore taken (not inconsistent with the
provisions of this Resolution) by the Board and by the cofficers of the District directed toward the
Project and the issuance of the Bonds for those purposes be, and the same hereby is, ratified,
approved, and confirmed.

Section 4. Authorization. In accordance with the Constitution of the State,
the Election, the Act, the Supplemental Act, and all other laws of the State thereunto enabling,
there shall be issued the Bonds to effect the Project in the aggregate principal amount set forth in
the Sale Certificate, but not to exceed $30,000,000. The Outstanding principal amount of the
Bonds shall equal the principal amount advanced to the District by the Purchaser for which
Bonds have been delivered, less any optional or mandatory redemptions of Bonds pursuant to the
Sale Certificate and Section 6 of this Resolution. The Bonds shall constitute limited tax general
obligations of the District with a lien on the Pledged Revenues as provided herein.

Section 11-57-204 of the Supplemental Act provides that a public entity,
including the District, may elect in an act of issuance to apply all or any of the provisions of the
Supplemental Act. The Board hereby elects to apply the Supplemental Act to the Bonds. The
Bonds are issued under the authority of the Supplemental Act and shall so recite. Pursuant to
Section 11-57-210 C.R.S., such recital conclusively imparts full compliance with all provisions
of said sections, and the Bonds issued containing such recital shall be incontestable for any cause
whatsoever after their delivery for value. Pursuant to Section 11-57-205 of the Supplemental
Act, the Board hereby delegates to the President or the Treasurer the authority to accept the
proposal of the Purchaser to purchase the Bonds, as well as the authority to make determinations
in relation to the Bonds by execution of the Sale Certificate, subject to the parameters and
restrictions contained in Section 5 hereof and subject to the remaining and available voter
authorization from the Election. The execution of the Sale Certificate by the President or the
Treasurer (which shall be within 60 days of the adoption of this Resolution) shall be evidence of

the President’s or Secretary’s determinations pursuant to such delegation.
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Section 5. Bond Details.

A. The Bonds shall mature and be sold, all as provided herein and in the Sale
Certificate; provided that (a) the aggregate principal amount of the Bdnds shall not exceed
$30,000,000; (b) the Bonds shall mature no later than December 15, 2035; (c) the price at which
the Bonds are sold shall not be less than 100%; and (d) the Bonds shall be subject to optional
redemption no earlier than December 15, 2014 at a price of not more than 100%.

B. The Bonds shall be issued only as fully registered Bonds without coupons
in Authorized Denominations. The Bonds shall be dated as of the date of their delivery to the
Purchaser. The Converted Senior Bonds, if any, shall be dated the date the Bonds are exchanged
for Converted Senior Bonds. The Bonds shall be numbered in the manner determined by the
Registrar. The Bonds shall bear interest payable to the Registered Owners on the unpaid balance
of the total principal advanced from the date or dates of each advance to maturity or prior
redemption, at the rate per annum provided in paragraph C of this Section 5, payable on
December 15 of each year, except that interest on Converted Senior Bonds shall be payable on
the first day of each month commencing on the first day of the month that is at least 10 days after
the date of conversion. Any Bond that is reissued upon transfer, exchange or other replacement
shall bear interest from the most recent interest payment date to which interest has been paid or
duly provided for, or if no interest has been paid, from the date of the Bonds. Interest on the
Bonds shall be calculated on the basis of a 360-day year consisting of twelve 30-day months.

C. The Bonds shall bear interest at the rate of 8.00% per annum on the unpaid
balance of the total principal advanced from the respective delivery date of the Bonds to maturity
or prior redemption.

D. Principal advances on the Bonds made by the Purchaser to the District
shall be in an amount of not less than $500,000, and in integral multiples of $500,000. The
Authorized Representative shall provide an Advance Request to the Purchaser and the Paying
Agent at least 10 business days prior to an Advance Date. In connection with the Advance
Request, the Authorized Representative shall also file the Certificate Regarding Advances with
the District, the Paying Agent and the Registrar.

E. Upon receipt of: i) an Advance Request from the District, ii) a Certificate
Regarding Advances, iii) a Purchaser’s Letter, and iv) confirmation of receipt of funds equal to

the amount referenced in the Advance Request by the District or its designee (as set forth in the
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Advance Request), the Registrar shall on an Advance Date authenticate and deliver Bonds fo the
Purchaser in an aggregate principal amount equal to the amount of the Advance received by the
District or its designee. 4

F. The principal of any Bond shall be payable to the Registered Owner
thereof as shown on the registration books kept by the Registrar upon maturity or prior
redemption of the Bonds thereof and upon presentation and surrender at the Principal Office. If
any Bond shall not be paid upon such presentation and surrender at maturity, it shall continue to
draw interest at the rate borne by said Bond until the principal thereof is paid in full. Payment of
interest on any Bond shall be made to the Registered Owner thereof by check, draft or wire sent
by the Paying Agent on or before each interest payment date (or, if such interest payment date is
not a business day, on or before the next succeeding business day), to the Registered Owner
thereof at his or her address as it last appears on the registration books kept by the Registrar on
the Record Date; but any such interest not so timely paid or duly provided for shall cease to be
payable to the person who is the Registered Owner thereof at the close of business on the Record
Date and shall be payable to the person who is the Registered Owner thereof at the close of
business on a Special Record Date for the payment of any such defaulted interest. Such Special
Record Date and the date fixed for payment of such defaulted interest shall be fixed by the
Registrar whenever moneys become available for payment of the defaulted interest, and notice of
the Special Record Date shall be given to the Registered Owners not less than ten days prior to
the Special Record Date by first-class mail to each such Registered Owner as shown on the
Registrar’s registration books on a date selected by the Registrar, stating the date of the Special
Record Date and the date fixed for the payment of such defaulted interest. The Paying Agent
may make payments of interest on any Bond by such alternative means as may be mutually
agreed to between the Registered Owner of such Bond and the Paying Agent (provided,
however, that the District shall not be required to make funds available to the Paying Agent prior
to the dates specified in the Registrar Agreement). All such payments shall be made in lawful
money of the United States of America, without deduction for services of the Registrar or Paying
Agent. |

G. To the extent principal of any Bond is not paid when due, such principal
shall remain Outstanding until paid. To the extent interest on any Bond is not paid when due

(including Converted Senior Bonds), such interest shall compound semiannually on June 1 and
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December 1 at the rate then borne by the Bond; provided however, that notwithstanding anything

herein to the contrary, the District shall not be obligated to pay more than. the amount permitted
by law and authorized at the Election in repayment of the Bonds, inclﬁding all payments of
principal and interest, and all Bonds will be deemed defeased and no longer Outstanding upon
payment by the District of such amount.

H. Notwithstanding the foregoing, the obligation of the District as
represented by the Bonds shall be $30,000,000 or such lesser amount as shall represent the
aggregate principal amount advanced by the Purchaser to the District, or its designee, for which
Bonds have been authenticated and delivered, as shown on the records of the District kept by the
Paying Agent.

Section 6. Prior Redemption.

A. The Bonds shall be subject to redemption prior to maturity, at the option
of the District as set forth in the Sale Certificate, from any legally available funds on the dates set
forth in the Sale Certificate in whole, or in part from any maturity, in any order of maturity and
by lot within a maturity in such manner as the District may determine, at the price set forth in the
- Sale Certificate, subject to the parameters and restrictions of this Resolution.

Unless waived by the Paying Agent, the District shall give written instructions
concerning optional prior redemption to the Paying Agent at least 60 days prior to such
Redemption Date.

B. The Term Bonds, if any, are subject to mandatory sinking fund
redemption at the times, in the amounts, and at the prices set forth in the Sale Certificate.

On or before the thirtieth day prior to each such sinking fund payment date, the
Registrar shall proceed to call the Term Bonds (or any Term Bond or Bonds issued to replace
such Term Bonds) for redemption from the sinking fund on the next December 15, and give
notice of such call without further instruction or notice from the District.

| At its option, to be exercised on or before the sixtieth day next preceding each
such sinking fund redemption date, the District may (a) deliver to the Registrar for cancellation
Term Bonds subject to mandatory sinking fund redemption on such date in an aggregate
principal amount desired; and (b) receive a credit in respect of its sinking fund redemption
obligation for any Term Bonds of the maturity subject to mandatory sinking fund redemption on

such date, which prior to said date have been redeemed (otherwise than through the operation of
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the sinking fund) and canceled by the Registrar and not theretofore applied as a credit against
any sinking fund redemption obligation. Each Term Bond so delivered or previously redeemed
or the amount not advanced will be credited by the Registrar at the principal amount thereof on
the obligation of the District on such sinking fund redemption date and the principal amount of
Term Bonds to be redeemed by operation of such sinking fund on such date will be accordingly
reduced. The District will on or before the sixtieth day next preceding each sinking fund
redemption date furnish the Registrar with its certificate indicating whether or not and to what
extent the provisions of (a) and (b) above are to be availed with respect to such sinking fund
payment. Failure of the District to deliver such certificate shall not affect the Registrar’s duty to
give notice of sinking fund redemption as provided in this Section.

C. In the case of Bonds of an Authorized Denomination larger than $500,000,
a portion of such Bonds may be redeemed, in which case the Registrar shall, without charge to
the Owner of such Bond, authenticate and issue a replacement Bond or Bonds for the
unredeemed portion thereof which shall be an Authorized Denomination.

D. Notice of redemption by the District shall be given by the Paying Agent in
the name of the District by sending a copy of such notice by first-class, postage prepaid mail, not
more than 60 days and not less than 15 days prior to the Redemption Date to each Registered
Owner of any Bond all or a portion of which is called for redemption at his address as it last
appears on the registration books kept by the Registrar. Failure to give such notice by mailing to
the Registered Owner of any Bond, or any defect therein, shall not affect the validity of the
proceedings for the redemption of any Bonds.

All official notices of redemption shall be dated and shall state:

(a) CUSIP numbers of Bonds to be redeemed;

(b) the Redemption Date;

(c) the redemption price;

(d) if less than all Outstanding Bonds are to be redeemed, the
identification of the Bonds to be redeemed;

(e) that on the Redemption Date the redemption price will become due
and payable upon each such Bond or portion thereof called for redemption and that interest

thereon shall cease to accrue from and after said date; and
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® the place where such Bonds are to be surrendered for payment of
the redemption price, which place of payment shall be the Principal Ofﬁ-ce'_or such other office as
shall be designated by the Paying Agent. |

On or prior to any Redemption Date, the District shall deposit with the Paying
Agent an amount of money sufficient to pay the redemption price of all the Bonds or portions of
Bonds which are to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Bonds or
portions of Bonds so to be redeemed shall, on the Redemption Date, become due and payable at
the redemption price therein specified, and from and after such date (unless the District shall
default in the payment of the redemption price) such Bonds or portions of Bonds shall cease to
bear interest. Upon surrender of such Bonds for redemption in accordance with said notice, such
Bonds shall be paid by the Paying Agent at the redemption price. Installments of interest due on
or prior to the Redemption Date shall be payable as herein provided for payment of interest.
Upon surrender for partial redemption of any Bond, there shall be prepared for the Registered
Owner a riew Bond or Bonds in Authorized Denominations of the same maturity in the amount
of the unpaid principal. All Bonds which have been redeemed shall be canceled and destroyed
by the Registrar and shall not be reissued.

In addition to the foregoing notice, further notice may be given by the Paying
Agent in order to comply with the requirements of any registered securities depository holding
the Bonds but no defect in said further notice nor any failure to give all or any portion of such
further notice shall in any manner defeat the effectiveness of a call for redemption if notice
thereof is given as above prescribed.

Notwithstanding the provisions of this section, any notice of redemption may
contaih a statement that the redemption is conditioned upon the receipt by the Paying Agent of
funds on or before the date fixed for redemption sufficient to pay the redemption price of the
Bonds so called for redemption, and that if such funds are not available, such redemption shall be
canceled by written notice to the owners of the Bonds called for redemption in the same manner
as the original redemption notice was mailed.

Section 7. Execution and Authentication. The Bonds shall be executed in the

name of and on behalf of the District and signed by the manual or facsimile signature of the

President, sealed with a manual or facsimile impression of the seal of the District and attested by

220-



the manual or facsimile signature of the Secretary. The Bonds bearing the manual or facsimile
signatures of the officers in office at the time of the signing thereof shall be the valid and binding
obligations of the District (subject to the requirement of authentication by the Registrar as
hereinafter provided) notwithstanding that before the delivery of the Bonds, or before the
issuance of the Bonds upon transfer or exchange, any or all of the persons whose facsimile
signatures appear on the Bonds shall have ceased to fill their respective offices. The President
and Secretary may, by the execution of a signature certificate pertaining to the Bonds, adopt as
and for their respective signatures the facsimiles thereof appearing on the Bonds. At the time of
the execution of the signature certificate, the President and Secretary may each adopt as and for
his or her facsimile signature the facsimile signature of his or her predecessor in office in the
event that such facsimile signature appears upon any of the Bonds.

No Bond shall be valid or obligatory for any purpose unless the certificate of
authentication, substantially in the form hereinafter provided, has been duly manually executed
by the Registrar. The Registrar’s certificate of authentication shall be deemed to have been duly
executed by it if manually signed by the Registrar. By authenticating any of the Bonds initially
delivered pursuant to this Resolution, the Registrar shall be deemed to have assented to the
provisions of this Resolution.

Section 8. Registration, Transfer and Exchange of Bonds.

A. Subject to Section 9 hereof, if applicable, books for the registration and
transfer of the Bonds shall be kept by the Registrar. Upon the surrender for transfer of any Bond
at the Principal Office, duly endorsed for transfer or accompanied by an assignment duly
executed by the Registered Owner or his attorney duly authorized in writing, the Registrar shall
authenticate and deliver in the name of the transferee or transferees a new Bond or Bonds of a
like aggregate principal amount, bearing a number or numbers not previously assigned. Bonds
may be exchanged at principal operations office of the Paying Agent for an equal aggregate
principal amount of Bonds in Authorized Denominations. In accordance with and subject to the
provisions and restrictions of Section 16 hereof, Bonds may also be exchanged at the principal
operations office of the Paying Agent for an equal aggregate principal amount of Converted
Senior Bonds in Authorized Denominations. The Registrar shall authenticate and deliver a Bond
or Bonds, or a Converted Senior Bond or Bonds as the case may be, which the Registered Owner

making the exchange is entitled to receive, bearing a number or numbers not previously
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assigned. The Registrar may impose reasonable charges in connection with exchanges or
transfers of Bonds, which charges (as well as any tax or othér governmental charge required to
be paid with respect to such transfer) shall be paid by the Owner of any Bond requesting such
exchange or transfer. ,

B. The Registrar shall not be required (1) to transfer or exchange all or a
portion of any Bond subject to prior redemption during the period beginning at the opening of
business 15 days next preceding the mailing of notice calling any Bonds for prior redemption as
herein provided or (2) to transfer or exchange all or a portion of a Bond after the mailing of
notice calling such Bond or portion thereof for prior redemption, except for the unredeemed
portion of Bonds being redeemed in part.

C. The Person in whose name any Bond shall be registered, on the
registration books kept by the Registrar, shall be deemed and regarded as the absolute owner
thereof for the purpose of making payment thereof and for all other purposes except as may
otherwise be provided with respect to payment of interest to the owners of the Bonds as provided
in Section 5 hereof, and payment of or on account of either principal or interest on any Bond
shall be made only to or upon the written order of the Registered Owner thereof or his legal
representative, but such registration may be changed upon transfer of such Bond in the manner
and subject to the conditions and limitations provided herein. All such payments shall be valid
and effectual to discharge the liability upon such Bond to the extent of the sum or sums so paid.

D. If any Bond shall be lost, stolen, destroyed or mutilated, the Registrar
shall, upon receipt of such evidence, information or indemnity relating thereto as it may
reasonably require, authenticate and deliver a replacement Bond or Bonds of a like aggregate
principal amount, interest rate and of the same maturity, bearing a number or numbers not
previously assigned. If such lost, stolen, destroyed or mutilated Bond shall be matured or is
about to become due and payable, the Registrar may direct the Paying Agent to pay such Bond in
lieu of replacement.

E. The officers of the District are authorized to deliver to the Registrar fully
executed but unauthenticated Bonds, including Converted Senior Bonds, in such quantities as
may be convenient to be held in custody by the Registrar pending use as herein provided.

F. Whenever any Bond shall be surrendered to the Paying Agent upon

payment thereof, or to the Registrar for transfer, exchange or replacement as provided herein,
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such Bond shall be promptly canceled and destroyed by the Paying Agent or Registrar, and
counterparts of a certificate of such destruction shall be furnished by the Paying Agent or
Registrar to the District.

Section 9. Book Entry.

A Upon the request of owners of not less than 60% of the aggregate principal
amount of the Bonds then Outstanding and when the Bonds are no longer required to be in a
minimum denomination of $500,000, the District will cause the Bonds to be delivered through
the book entry system of DTC; provided, that the Bonds shall not be delivered through the book
entry system of DTC unless and until all Bonds authorized under this Resolution have been
authenticated and delivered. If so delivered, the Bonds will be evidenced by one Bond for each
maturity. Such Bonds shall be registered in the name of “Cede & Co.” as nominee for DTC, the
Depository for the Bonds. The Bonds may not thereafter be transferred or exchanged except:

1) to any successor of DTC or its nominee, which successor must be
both a “clearing corporation” as deﬁned in Section 4-8-102(5), C.R.S. and a qualified and
registered “clearing agency” under Section 17A of the Securities Exchange Act of 1934, as
amended; or

(2)  upon the resignation of DTC or a successor or a new depository
under clause (1) or this clause (2) of this subsection A, or a determination by the Board that DTC
or such successor or a new Depository is no longer able to carry out its functions, and the
designation by the Board of another Depository acceptable to the Board and to the Depository
then holding the Bonds, which new Depository must be both a “clearing corporation” as defined
in Section 4-8-102(5), C.R.S. and a qualified and registered “clearing agency” under
Section 17A of the Securities Exchange Act of 1934, as amended, to carry out the functions of
DTC or such successor or new Depository; or

(3) upon the resignation of DTC or a successor or new Depository
under clause (1) or clause (2) of this subsection A, or a determination of the Board that DTC or
such successor or Depository is no longer able to carry out its functions, and the failure by the
Board, after reasonable investigation, to locate another Depository under clause (2) to carry out
such Depository functions.

B. In the case of a transfer to a successor of DTC or its nominee as referred to

in clause (1) or (2) of subsection A hereof, upon receipt of the Outstanding Bonds by the
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Registrar together with written instructions for transfer satisfactory to the Registrar, a new Bond
for each maturity of the Bonds then Outstanding shall be issued to such successor or new
Depository, as the case may be, or its nominee, as is specified in such written transfer
instructions. In the case of a resignation or determination under clause (3) of subsection A
hereof and the failure after reasonable investigation to locate another qualified Depository for the
Bonds as provided in clause (3) of subsection A hereof, and upon receipt of the outstanding
Bonds by the Registrar, together with written instructions for transfer satisfactory to the
Registrar, new Bonds shall be issued in Authorized Denominations, registered in the names of
such persons, and in such Authorized Denominations as are requested in such written transfer
instructions; however, the Registrar shall not be required to deliver such new Bonds within a
period of less than 60 days from the date of receipt of such written transfer instructions.

C. The District and the Registrar shall be entitled to treat the Registered
Owner of any Bond as the absolute Owner thereof for all purposes hereof and any applicable
laws, notwithstanding any notice to the contrary received by any or all of them and the District
and the Registrar shall have no responsibility for transmitting payments or notices to the
Beneficial Owners of the Bonds held by DTC or any successor or new Depository named
pursuant to subsection A hereof.

D. The District and the Registrar shall endeavor to cooperate with DTC or
any successor or new Depository named pursuant to clause (1) or (2) of subsection A hereof in
effectuating payment of the principal amount of the Bonds upon maturity by arranging for
payment in such a manner that funds representing such payments are available to the Depository
on the date they are due.

E. Upon any partial redemption of any maturity of the Bonds, Cede & Co. (or
its successor) in its discretion may request the District to issue and authenticate a new Bond or
shall make an appropriate notation on the Bond indicating the date and amount of prepayment,
except in the case of final maturity, in which case the Bond must be presented to the Registrar
prior to payment. The records of the Paying Agent shall govern in the case of any dispute as to
the amount of any partial prepayment made to Cede & Co. (or its successor).

Section 10.  Negotiability. Subject to the registration provisions hereof, the
Bonds hereby authorized shall be fully negotiable and shall have all the qualities of negotiable
paper, and the Holder or Holders thereof shall possess all rights enjoyed by the holders of
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negotiable instruments under the provisions of the Uniform Commercial Code - Investment
Securities. The Bonds shall constitute limited tax general obligations of the District.
Section 11. Form of Subordinate Bonds. The Bonds (except the Converted

Senior Bonds), Registrar’s certificate of authentication, form of assignment, and the prepayment
panel shall be in substantially the following forms; provided, however, that the Bond form may
be modified to conform to the requirements of the Depository, and provided further that if all or
a portion of the Bonds are converted to Senior Bonds as provided in Section 16 hereof, the

Converted Senior Bonds shall be in the form set forth in Exhibit E hereto:
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(Form of Bond)

[INSERT LEGEND ONLY IF BONDS ARE DELIVERED TO DTC] Unless this certificate is
presented by an authorized representative of The Depository Trust Company, a New York
corporation (“DTC”), to the District or its agent for registration of transfer, exchange, or
payment, and any certificate issued is registered in the name of Cede & Co. or in such other
name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has
an interest herein.

UNITED STATES OF AMERICA
STATE OF COLORADO
CITY AND COUNTY OF DENVER

EBERT METROPOLITAN DISTRICT
LIMITED TAX GENERAL OBLIGATION BOND

SERIES 20035
No.R-__ $
INTEREST RATE MATURITY DATE DATED AS OF CUSIP
8.00% December 15,20__ Date of Delivery
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

Ebert Metropolitan District, in the City and County of Denver and State of
Colorado (the “District”), a special district duly organized and operating under the constitution
and laws of the State of Colorado, for value received, hereby acknowledges the District indebted
and promises to pay, solely from and to the extent of the Pledged Revenue, to the Registered
Owner specified above, or registered assigns, the Principal Amount on the Maturity Date
specified above, interest thereon payable on December 15 of each year, commencing
December 15, 2005, at the Interest Rate per annum specified above, until the principal sum is
paid or payment has been provided therefor. This Bond will bear interest payable to the
Registered Owner at the Interest Rate specified above from the most recent interest payment date
to which interest has been paid or provided for, or, if no interest has been paid, from the date of

this Bond. To the extent not paid when due, such interest shall compound semiannually on June
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1 and December 1 at the rate borne by this Bond; provided however, that notwithstanding
anything herein or in the Bond Resolution (hereinafter defined) to the contrary, the District shall
not be obligated to pay more than the amount permitted by law and its electoral authorization in
repayment of the Bonds, including all payments of principal and interest.

This Bond is one of an authorized series issued pursuant to a resolution of the
Board of Directors of the District adopted on April 13, 2005 (the “Bond Resolution™). This
Bond bears interest, matures, is payable, is subject to redemption, is subject to conversion to a
Senior Bond, and is transferable as provided in the Bond Resolution and the Sale Certificate
executed in connection therewith. To the extent not defined herein, terms used in this Bond shall
have the same meanings as set forth in the Bond Resolution.

This Bond constitutes a subordinate limited tax general obligation of the District
as provided in the Bond Resolution. All of the Bonds, together with the interest thereon and any
premium due in connection therewith, shall be payable solely from and to the extent of the
Pledged Revenue, and the Pledged Revenue is pledged to the payment of the Bonds. Except as
hereinafter provided, the Bonds shall constitute an irrevocable second lien upon the Pledged
Revenue which is junior and subordinate to the lien thereon of all Senior Bonds. Upon the
satisfaction of certain conditions set forth in the Bond Resolution, this Bond may be converted to
a Senior Bond. If this Bond or a portion hereof is to be converted to a Senior Bond, the
Registered Owner will receive a notice of conversion from the Paying Agent and Registrar and
the Registered Owner must thereafter surrender this Bond in exchange for a Converted Senior
Bond, all as more fully set forth in the Bond Resolution.

The principal of and premium, if any, on the Bonds shall be payable at the
principal operations office of the Paying Agent, upon presentation and surrender of such Bonds.
Except as otherwise provided in the Bond Resolution, payment of interest on the Bonds shall be
paid by check or wire sent on the interest payment date to the person appearing on the
registration records of the District as the Registered Owner thereof on the Record Date to the
address of such owner as it appears on the registration records of the District. |

Reference is made to the Bond Resolution and to all resolutions supplemental
thereto, with respect to the nature and extent of the security for the Bonds, the conversion of this
Bond or a portion hereof to a Senior Bond, rights, duties and obligations of the District, the rights
of the owners of the Bonds, the rights, duties and obligations of the Paying Agent and Registrar,
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the circumstances under which any Bond is no longer Outstanding, the ability to amend the Bond
Resolution, and to all the provisions of which the Registered Owner hereof by the acceptance of
this Bond assents.

The Bonds of the series of which this is one are issued by the District, upon its
vehalf and upon the credit thereof; for the purpose of defraying wholly or in part the costs of the
Project, all under the authority of and in full conformity with the Constitution and laws of the
State of Colorado and pursuant to the Election and the Bond Resolution of the Board duly
adopted and made a law of the District prior to the issuance of this Bond. The Bonds are also
issued pursuant to Title 11, Article 57, Part 2, C.R.S. (the “Supplemental Act”). Pursuant to
Section 11-57-210 of the Supplemental Act, this recital shall be conclusive evidence of the
validity and the regularity of the issuance of the Bonds after their delivery for value.

It is hereby certified, recited and warranted that all the requirements of law have
been complied with by the proper officers of the District in the issuance of this Bond; that the
total indebtedness of the District, including that of this Bond, does not exceed any limit of
indebtedness prescribed by the Constitution or laws of the State of Colorado; and that provision
has been made for the levy and collection of the Limited Mill Levy.

This Bond shall not be valid or obligatory for any purpose until the Registrar shall

have manually signed the certificate of authentication herein. Transfer fee may be required.
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IN WITNESS WHEREOF, the Board of Directors of Ebert Metropolitan District,
City and County of Denver, Colorado, has caused this Bond to be signed and executed on behalf
of the District by the manual or facsimile signature of its President and to be subscribed and
attested with the manual or facsimile signature of its Secretary with a manual or facsimile

impression of the seal of the District affixed hereto, as of the date specified above.

(SEAL) . EBERT METROPOLITAN DISTRICT, CITY
AND COUNTY OF DENVER, COLORADO
By:

President
ATTESTED:
By:
Secretary
(End of Bond)
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(Form of Bond Registrar’s Certificate of Authentication for Bonds)

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in the within mentioned Bond Resolution.

Date of Registration and Authentication: ~AMERICAN NATIONAL BANK.
as Registrar

Authorized Signatory

'(End Form of Bond Registrar’s Certificate of Authentication for Bonds)
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(Form of Transfer for Bonds)

ASSIGNMENT

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

SOCIAL SECURITY OR FEDERAL EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and appoint
attorney, to transfer said Bond on the books kept for registration thereof with full power of

substitution in the premises.

Dated:

Signature of Registered Owner:

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

Signature guaranteed:

(Bank, Trust Company, or Firm)

(End Form of Transfer for Bonds)
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(Form of Prepayment Panel)

The following installments of principal (or portion thereof) of this bond have been
prepaid in accordance with the terms of the Bond Resolution authorizing the issuance of this

bond.

Signature of
Date of Principal Authorized Representative
Prepayment Prepaid of the Depository

(End of Form of Prepayment Panel)
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Section 12.  Delivery of Bonds. When the Bonds have been duly executed and

authenticated, they will be delivered to the Purchaser on receipt of the agreed purchase price on
the applicable Advance Date. The funds realized from the sale of the Bonds shall be applied
solely to defray the costs of the Project and for no other purposes whatsoever. The Purchaser
shall in no manner be responsible for the application or disposal by the District, or any of its
officers, of any of the funds derived from the sale thereof.

Section 13.  Disposition of Bond Proceeds. The proceeds derived from the sale
of the Bonds shall be applied for the purpose of paying, together with any other money available
therefor, the costs of the Project. After completion of the Project, including payment of all
issuance expenses, or after adequate provision therefor is made, any unexpended Bond proceeds
shall be deposited in the Subordinate Bond Fund.

Section 14.  Subordinate Bond Fund. The District hereby establishes and

creates the Limited Tax General Obligation Subordinate Bonds, Bond Fund (the “Subordinate -
Bond Fund”). The District covenants to deposit the Pledged Revenues into the Subordinate
Bond Fund after all deposits of Pledged Revenues have been made to the Senior Bond Fund as
required by the resolutions authorizing the Senior Bonds, and only after all amounts which have
become due and payable on the Senior Bonds have been paid in full. The moneys on deposit in
the Subordinate Bond Fund are hereby pledged to secure the payment of principal and interest on
the Bonds (except the Converted Senior Bonds) and any other Subordinate Bonds. The creation,
perfection, enforcement and priority of such pledge shall be governed by Section 11-57-208 of
the Supplemental Act and this Resolution. The Pledged Revenue as received by or otherwise
credited to the District shall immediately be subject to the lien of such pledge without any
physical delivery thereof, filing or further act. The lien of such pledge on the Pledged Revenues
and the obligation to perform the contractual provisions made herein shall have priority over any
or all other obligations and liabilities of the District except the prior pledge and lien of the Senior
Bonds. 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.

If amounts in the Subordinate Bond Fund are insufficient to pay the interest and
principal due on the Bonds (not including the Converted Senior Bonds), such amounts in the

Subordinate Bond Fund shall be applied: first, to the payment to the Persons entitled thereto of
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all installments of interest then due on the Subordinate Bonds, in the order of the maturity of the
installments of such interest and, if the amount available shall not be sufficient to pay in full any
particular installment, then to the payment ratably, according to the amounts due on such
installment, to the Persons entitled thereto, without any discrimination or privilege; and second,
to the payment to the Persons entitled thereto of the unpaid principal of any of the Subordinate
Bonds which shall have become due (other than Subordinate Bonds for the payment of which
moneys are held pursuant to the provisions of this Resolution) and if the amount available shall
not be sufficient to pay the Subordinate Bonds in full, together with such interest, then to the
payment ratably, according to the amount of principal due on such date, to the Persons entitled
thereto without any discrimination or privilege.

Section 15.  Payment of Principal and Interest -- Tax Levy. For the purpose of

paying the principal of, premium if any, and interest on the Senior Bonds and the Subordinate
Bonds, there shall be levied by the City Council on all of the taxable property in-the District, in
addition to all other taxes, general ad valorem taxes in the amount of the Limited Mill Levy.
Nothing herein shall be construed to require a levy of ad valorem property tax for payment of the
Bonds in excess of the Limited Mill Levy.

The foregoing provisions of this Resolution are hereby declared to be the
certificate of the Board to the City Council showing the aggregate amount of taxes to be levied
for the purpose aforesaid by the City Council from time to time, as required by law, for the
purpose of paying the principal of the bonded indebtedness and the interest thereon as the same
shall hereafter accrue. '

‘ It shall be the duty of the Board annually at the time and in the manner provided
by law for levying other taxes, if such action shall be necessary to effectuate the provisions of
this Resolution, to ratify and carry out the provisions hereof with reference to the levy and
collection of taxes; and the Board shall require the officers of the District to levy, extend and
collect such taxes on property within the District, in the manner provided by law for the purpose
of creating a fund for the payment of the principal of the Bonds and the interest accruing thereon.
Such taxes, when collected, shall be kept for and applied only to the payment of the interest,

principal, and premium, if any, of the Senior Bonds and the Subordinate Bonds as hereinbefore

specified.
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Section 16.  Conversion of Bonds to Senior Bonds. All or a portion of the

Outstanding Bonds may be converted to Senior Bonds in Authorized Denominations if all of the
following conditions are met: |

(1) The District is in substantial compliance with all of the covenants
of the resolution authorizing the Series 2004A Bonds and this Resolution;

(i)  The District is current in the accumulation of all amounts required
to be then accumulated in the Senior Bond Fund;

(iii) All amounts which have become due and payable on the
Outstanding Senior Bonds and the Outstanding Bonds have been paid in full; and

(iv)  The ratio of the outstanding principal amount of the Outstanding
Senior Bonds, and the portion of the Bonds proposed to be converted to Senior Bonds, to the
most recent actual valuation of the District as certified by the County Assessor is ten percent
(10%) or less.

No later than December 31 of each year, the President or Treasurer of the District
shall obtain from the County Assessor a certification as to the most recent actual valuation of the
District and thereafter prepare the Conversion Certificate in substantially the form set forth as
Exhibit C hereto. The Conversion Certificate shall state the amount of Outstanding Bonds, if
any, that are eligible to be converted to Senior Bonds, in Authorized Denominations, and shall
further state that the conditions set forth in (i), (ii), (iii) and (iv) above have been met with
respect to the portion of the Outstanding Bonds to be so converted. If a Bond is to be partially
converted, the remaining portion of the Bond that will not be so converted must be in the
minimum denomination of $500,000 or integral multiples of $5,000 in excess of $500,000. The
President or Treasurer shall send the Conversion Certificate by first-class, postage prepaid mail
to the Registrar and the Purchaser. All Outstanding Bonds that are eligible to be converted to
Senior Bonds in accordance with the Conversion Certificate shall be so converted pursuant to the
provisions of this Section 16.

Upon receipt of the Conversion Certificate, the Registrar shall determine which
Outstanding Bonds, if any, shall be converted to Senior Bonds. If less than all of the
Outstanding Bonds are to be converted to Senior Bonds, the Outstanding Bonds to be so
converted shall be those Outstanding Bonds that have the earliest date of delivery to the

Purchaser, and by such manner as the Registrar may determine for Outstanding Bonds with the
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same delivery date. Within twenty (20) days of receiving the Conversion Certificate from the
District, the Registrar shall, on behalf of the District, send the Conversion Notice by first-class,
postage prepaid mail to the Registered Owners of the Outstanding Bonds fo be converted, which
Conversion Notice shall be in substantially the form set forth in Exhibit D hereto. The
Conversion Notice shall require that the Registered Owner exchange the Outstanding Bonds to
be so converted for a new Converted Senior Bond or Bonds of Authorized Denominations. The
Converted Senior Bonds shall be in substantially the form set forth in Exhibit E hereof. The
Bonds to be converted shall be exchanged for Converted Senior Bonds in accordance with the
provisions of Section 8 hereof, and shall not be considered to be Senior Bonds until actually
exchanged for Converted Senior Bonds.

The Converted Senior Bonds shall have a first lien on the Pledged Revenues on a
parity with all other Outstanding Senior Bonds and shall be payable from funds on deposit in the
Senior Bond Fund. The moneys on deposit in the Senior Bond Fund are hereby pledged to
secure the payment of the principal of and interest on the Converted Senior Bonds and any other
outstanding Senior Bonds. The creation, perfection, enforcement and priority of such pledge
shall be governed by Section 11-57-208 of the Supplemental Act and this Resolution.

Section 17.  Covenants with Bondholders.

A. The District covenants for the benefit of the Owners of the Bonds that it
will not take any action or omit to take any action with respect to the Bonds, the proceeds
thereof, any other funds of the District, or any facilities financed with the proceeds of the Bonds
if such action or omission (i) would cause the interest on the Bonds to lose its exclusion from
gross income for federal income tax purposes under the Code, (ii) would cause interest on the
Bonds to lose its exclusion from alternative minimum taxable income as defined in Section
55(b)(2) of the Code, except to the extent such interest is required to be included in the adjusted
current earnings adjustment applicable to corporations under Section 56 of the Code in
calculating corporate alternative minimum taxable income, or (iii) would cause interest on the
Bonds to lose its exclusion from Colorado taxable income and Colorado alternative minimum
taxable income under Colorado income tax laws in effect on the date of delivery of the Bonds.
The foregoing covenant shall remain in full force and effect notwithstanding the payment in full
or defeasance of the Bonds until the date on which all obligations of the District in fulfilling the

above covenant under the Code and State law have been met.
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B. The District also covenants for the benefit of the Registered Owners of the
Bonds from time to time that it will: )

1) annually prepare or cause to be prepared a budget and an audit
report, will annually file or cause to be filed with the appropriate State agency a copy of the
adopted budget, the appropriation resolution and audit report all in accordance with State law;

2) as soon as available but in no event later than 210 days following
the end of each fiscal year, provide to the Paying Agent a balance sheet for the District, as of the
end of such fiscal year and the related statement of operations and fund balances for the year
then ended;

3) on or before December 31 of each year, provide to the Paying
Agent a copy of the District’s annual budget for the next fiscal year;

(4)  within 20 days of receipt by the District, provide to the Paying
Agent a certificate from the County Assessor as to the preliminary assessed value of the District;

(5)  within 20 days of receipt by the District, provide to the Paying
Agent a certificate from the County Assessor as to the certified assessed value of the District;

(6)  promptly upon certification of the taxes required to be levied for
the payment of principal of or interest on any Senior Bonds and Subordinate Bonds, provide to
the Paying Agent a certificate of an authorized officer of the District setting forth the mill levy so
certified;

@) promptly upon receipt of such funds, provide to the Paying Agent a
certificate of an authorized officer of the District setting forth the amount of funds, if any,
received by the District from AWH Ventures, Inc. for the payment of scheduled debt service on
any Senior Bonds or Subordinate Bonds which funds are other than the payfnent of property
taxes or Development Fees;

(8) within 15 days of each calendar quarter ending March, June,
September and December, provide to the Paying Agent a sales report prepared by the District
which provides a detailed listing of all units within the boundaries of the District for which a
building permit has been issued and/or a certificate of occupancy has been issued during the
applicable quarterly period. Such report shall include the filing number, block number, lot

number, street address and the corresponding sales price for each unit for which a building
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permit has been issued and/or a certificate of occupancy has been issued during the applicable
quarterly period.
(9)  Within 15 days after each interest payment date, provide to the
Paying Agent a certificate of an authorized officer of the District setting forth the source of
revenues used for the last interest payment on any Senior Bonds and Subordinate Bonds, using as
categories: property taxes, Development Fees, specific ownership taxes, investment income,
advances or contributions from third parties, and other sources with a description of such
sources.

C. The District covenants that it will not take any action or fail to take any
action which action or failure to act would release any property which is included within the
boundaries of the District at any time from liability for the payment of direct annual taxes levied
by the District for the payment of the principal or interest on the Bonds.

D. Any Owner or beneficial owner of the Bonds may request the Paying
Agent to provide copies of any reports, certificates or notices received from the District. The
Paying Agent may charge its reasonable costs to the Owner or beneficial owner.

Section 18.  Additional Bonds.

A. The District shall not incur any additional debt or other financial
obligation having a lien upon the Pledged Revenue superior to the lien thereof of the Senior
Bonds. '

B. The District may issue additional Senior Bonds if:

(1) The District is in substantial compliance with all of the covenants

of the resolutions authorizing the Senior Bonds and this Resolution,;
| (i)  The District is current in the accumulation of all amounts required
to be then accumulated in the Senior Bond Fund, as required by the resolutions authorizing the

Senior Bonds and this Resolution;

(ili)  The ratio of the outstanding principal amount of the Outstanding
Senior Bonds, and the Senior Bonds proposed to be issued, to the most recent actual valuation of

the District as certified by the County Assessor is ten percent (10%) or less; and
(iv)  All of the Outstanding Bonds have been or will be converted to

Senior Bonds pursuant to the provisions of Section 16 hereof on or prior to the date of issuance

of the Senior Bonds proposed to be issued.
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A written certificate by the President or Treasurer of the District that the conditions set
forth in (i), (ii), (iii) and (iv) above have beén met shall conclusively detgrmine the right of the
District to authorize, issue, sell, and deliver Senior Bonds in accordance herewith.

C. The District may issue additional Subordinate Bonds if:

(1) The District is in substantial compliance with all of the covenants
of this Resolution;

(i)  The District is current in the accumulation of all amounts required
to be then accumulated in the Senior Bond Fund, as required by the resolutions authorizing the
Senior Bonds, and in the Subordinate Bond Fund, as required by this Resolution;

(ili)  All amounts which have become due and payable on the Senior
Bonds and the Outstanding Subordinate Bonds have been paid in full;

(iv)  All of the Outstanding Bonds have been or will be converted to
Senior Bonds pursuant to the provisions of Section 16 hereof on or prior to the date of issuance
of the Subordinate Bonds proposed to be issued or the Owner of all Outstanding Bonds that have
not and will not be so converted prior to the date of issuance of such proposed Subordinate
Bonds has consented in writing to the issuance thereof;

(v)  The principal of and interest on the Subordinate Bonds are payable
on December 15 of each year;

(vi) The Subordinate Bonds are payable from Pledged Revenue only
after all amounts which have become due and payable on the Senior Bonds have been paid in
full; and

(vii) The documents authorizing the Subordinate Bonds will provide (a)
no acceleration remedy and (b) that the Subordinate Bonds are cash flow obligations.

A written certificate by the President or Treasurer of the District that the conditions set
forth in (i), (if), (iii), (iv), (v), (vi) and (vii) above have been met shall conclusively determine the
right of the District to authorize, issue, sell, and deliver Subordinate Bonds in accordance
herewith.

D. The interest payment dates for any Senior Bonds shall be the same as
those applicable to the Outstanding Senior Bonds.
Section 19. Investment of Funds. Any moneys in any fund or account

established by this Resolution may be deposited, invested or reinvested in any manner permitted

s
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by law. Such deposits or investments shall either be subject to redemption at any time at face
value by the holder thereof at the option of such holder, or shall mature at such time or times as
shall most nearly coincide with the expected need for moneys from the ﬁmd in question.

Section 20.  Defeasance. When the principal and interest due in connection
with any Bond have been duly paid, all obligations hereunder with respect to such Bond shall be
discharged, and such Bond shall no longer be deemed to be Outstanding for any purpose of this
Resolution. Payment of such Bond or any portion thereof shall be deemed made when the
District has placed in escrow with a commercial bank exercising trust powers, an amount
sufficient (including the known minimum yield from Federal Securities in which such amount
may be wholly or in part initially invested) to meet all requirements of principal of and interest
on such Bond as the same becomes due to maturity or prior redemption. The Federal Securities
shall become due or be callable at the option of the holder at or prior to the respective times on
which the proceeds thereof shall be needed, in accordance with a schedule agreed upon between
the District and such bank at the time of creation of the escrow.

In the event that there is a defeasance of only part of the Bonds, the Registrar
shall, if requested by the District, institute a system to preserve the identity of the individual
Bonds or portions thereof so defeased, regardless of changes in Bond numbers attributable to
transfers and exchanges of Bonds; and the Registrar shall be entitled to reasonable compensation
and reimbursement of expenses from the District in connection with such system.

Section 21.  Events of Default. The occurrence or existence of any one or more

of the following events shall be an Event of Default hereunder:

A. Failure by the District to impose the Limited Mill Levy or to apply the
proceeds thereof as required by the terms of this Resolution;

B. The District defaults in the performance of any other of its covenants in
this Resolution, and such default continues for sixty (60) days after written notice specifying
such default and requiring the same to be remedied is given to the District by the Owners of
twenty-five percent (25%) in aggregate principal amount of the Bonds then outstanding; or

C. The District files a petition under the federal bankruptcy laws or other
applicable bankruptcy laws seeking to adjust the debt represented by the Bonds.

Section 22. Remedies For Events of Default. Upon the occurrence and

continuance of an Event of Default, the Owner of any Bond may proceed to protect and enforce
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the rights of any 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. All such proceedings
shall be instituted, had, and maintained for the equal benefit of all Owﬁérs of the Bonds then
Outstanding.

Section 23.  Permitted Amendments to Bond Resolution. The District may,

without the consent of or notice to the Owners, adopt amendments or supplements to this
Resolution, which amendments or supplements shall thereafter form a part hereof, 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 this Resolution, to make any provision
necessary or desirable due to a change in law, to make any provisions with respect to matters
arising under this Resolution, 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 Owners.

B. To subject to this Resolution or pledge to the payment of the Bonds
additional revenues, properties, or collateral.

C. To grant or confer upon the Owners any additional rights, remedies,
powers, or authority that may be lawfully granted to or conferred upon the Owners.

D. To qualify this Resolution under the Trust Indenture Act of 1939.

Section 24. Amendments Requiring Consent of Owners.  Except for

amendatory or supplemental resolutions adopted pursuant to Section 23 hereof, the Owners of
not less than two-thirds (2/3) in aggregate principal amount of the Bonds then Outstanding shall
have the right, from time to time, to consent to and approve the adoption by the District of such
resolutions amendatory or supplemental hereto as shall be deemed necessary or desirable by the
District for the purpose of modifying, altering, amending, adding to, or rescinding, in any
particular, any of the terms or provisions contained in this Resolution; provided however, that
without the consent of the Owners of all the Bonds affected thereby, nothing herein contained
shall permit, or be construed as permitting: '

A. A change in the terms of the maturity of any Bond, in the principal amount
of any Bond or the rate of interest thereon, a change in the conversion provisions relating to the

Bonds set forth in Section 16 hereof; or in the terms of prior redemption of any Bond.
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B. An impairment of the right of the Owners to institute suit for the
enforcement of any payment of the principal of, premium if any, or interest on the Bonds when
due. -.

C. A privilege or priority of any Bond or any premium or interest payment
over any other Bond or premium or interest payment.

D. A reduction in the percentage in principal amount of the Bonds the
consent of whose Owners is required for any such amendatory or supplemental resolution.

If at any time the District shall desire to adopt an amendatory or supplemental
resolution for any of the purposes of this Section 24, the District shall cause notice of the
proposed adoption of such amendatory or supplemental resolution to be given by mailing such
notice by certified or registered first-class mail to each Owner of a Bond, or to the Owners of the
Bonds affected by a proposed amendment to the prior redemption provisions of the Bonds
affected thereby, at the address shown on the registration books of the Registrar, at least thirty
(30) days prior to the proposed date of adoption of any such amendatory or supplemental
resolution. Such notice shall briefly set forth the nature of the proposed amendatory or
supplemental resolution and shall state that copies thereof are on file at the offices of the District
or some other suitable location for inspection by all Owners. If, within sixty (60) days or such
longer period as shall be prescribed by the District following the giving of such notice, the
Owners of not less than the required percentage in aggregate principal amount of the Bonds then
Outstanding at the time of the execution of any such amendatory or supplemental resolution shall
have consented to and approved the execution thereof as herein provided, no Owner of any Bond
shall have any right to object to any of the terms and provisions contained therein, or the
operation thereof, or in any manner to question the propriety of the adoption and effectiveness
thereof, or to enjoin or restrain the District from adopting the same or from taking any action
pursuant to the provisions thereof.

Section 25.  Effect of Amendment. Upon the execution of any amendatory or
supplemental resolution pursuant to this Resolution, this Resolution shall be deemed to be
modified and amended in accordance therewith, and the respective rights, duties, and obligations
under this Resolution, the Registrar, the Paying Agent, and all Owners of Bonds then outstanding
shall thereafter be determined, exercised, and enforced hereunder, subject in all respects to such

modifications and amendments.
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Section 26.  Direction to Take Authorizing Action. The President, Secretary
and officers of the District be, and they hereby are, authorized and diregted to take all action
necessary or appropriate to effectuate the provisions of this Resolution including without limiting
the generality of the foregoing, the original or additional printing of the Bonds in such quantities
as may be convenient, qualification of the Bonds for registration with a securities depository, the
execution of such certificates as may reasonably be required by the Purchaser, including without
limitation certiﬁéates relating to the execution of the Bonds, the tenure and identity of the
District officials, the assessed valuation and indebtedness of the District, the rate of taxes levied
against taxable property within the District, the delivery of the Bonds, the expectations of the
District with respect to the investment of the proceeds of the Bonds, the receipt of the purchase
price and the absence of litigation, pending or threatened, if in accordance with the facts,
affecting the validity thereof, and the absence and existence of factors affecting the exclusion of
interest on the Bonds from gross income for federal income tax purposes.

Section 27. Successor Registrar or Paying Agent. The Registrar or Paying
Agent may resign at any time on 30 days’ prior written notice to the District. The District may
remove said Registrar or Paying Agent upon 30 days’ prior written notice. If the Registrar or
Paying Agent initially appointed shall resign, or if the District shall remove said Registrar or
Paying Agent, the District may, upon notice mailed to each Registered Owner of any Bond at the
address last shown on the registration books, appoint a successor Registrar or Paying Agent, or
both. Every such successor Registrar or Paying Agent shall be the District, or a bank or trust
company located in and in good standing in the United States and having a shareholders’ equity
(e.g., capital stock, surplus and undivided profits), however denominated, not less than
$10,000,000. It shall not be required that the same institution serve as both Registrar and Paying
Agent hereunder, but the District shall have the right to have the same institution serve as both
Registrar and Paying Agent hereunder. '

Section 28.  Approval of Documents. The forms of the Registrar Agreement
and the Purchase Contract are hereby approved. The District shall enter into and perform its
obligations under the Registrar Agreement and the Purchase Contract in substantially the forms
of each of such documents presented at this meeting with only such changes therein as are not
inconsistent herewith. The President is hereby authorized and directed to execute the Registrar

Agreement and the Purchase Contract. The Secretary is hereby authorized to execute and to
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affix the seal of the District to the Registrar Agreement and the Purchase Contract, and the
President and Secretary are further authorized to execute and authenticate such other documents,
instruments or certificates as are deemed necessary or desirable by bond coﬁnsel in order to issue
and secure the Bonds. Such documents are to be executed in substantially the forms hereinabove
approved, 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 Resolution. Copies of
all of the documents shall be delivered, filed and recorded as provided therein.

The proper officers of the District are hereby authorized and directed to prepare
and furnish to bond counsel 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 as such facts appear from the books‘and records
in such officers’ custody and control or as otherwise known to them.

The approval hereby given to the various documents referred to above includes an
approval of such additional details therein as may be necessary and appropriate for their
completion, deletions therefrom and additions thereto as may be approved by bond counsel prior
to the execution of the documents. The execution of any instrument by the appropriate officers
of the District herein authorized shall be conclusive evidence of the approval by the District of
such instrument in accordance with the terms hereof. -

Section 29. No Recourse against Officers and Agents. Pursuant to Section 11-

57-209 of the Supplemental Act, 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 principal of and interest on 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 such Bond specifically waives any such recourse.

Section 30. Limitation of Actions. Pursuant to Section 11-57-212 of the

Supplemental Act, no legal or equitable action brought with respect to any legislative acts or
proceedings in connection with the Bonds shall be commenced more than thirty days after the

authorization of the Bonds.



Section 31.  Severability. If any section, subsection, 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, subsection, paragraph, clause, or provision shall
not affect any of the remaining provisions of this Resolution.

Section 32.  Repealer. All acts, orders, and resolutions and parts thereof, in

conflict with this Resolution be, and the same hereby are, rescinded.

PASSED, ADOPTED, AND APPROVED thi? 005,

7 President

(SEAL)

Attest:

Secretary
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Exhibit A-1
Form of Advance Request

[at least ten business days prior to Advance Date]

Advance Request Number

AWH Ventures, Inc.
250 Pilot Road B Suite 140
Las Vegas, NV 89119

American National Bank
3033 E. Ist Avenue
Denver, CO 80206

The undersigned Authorized Representative of Ebert Metropolitan District, in the
City and County of Denver, State of Colorado (the “District”) hereby requests from AWH
Ventures, Inc. (the “Purchaser”) an advance of principal (the “Advance”) with respect to the
Ebert Metropolitan District Limited Tax General Obligation Bonds, Series 2005 (the “Bonds™),
pursuant to the Resolution of the District adopted on April 13, 2005. All terms defined in this
Advance Request have the same meaning as the terms defined in such Resolution.

1. This Advance shall be $ payable on _,200_,
(the “Advance Date”). (Principal advances on the Bonds shall be in an amount of not less than
$500,000, and in integral multiples of $500,000).

2. This Advance shall be remitted to

3. Upon receipt of: i) this Advance Request, ii) a Certificate Regarding
Advances, iii) a Purchaser’s Letter, and iv) confirmation of receipt of funds equal to the amount
referenced in paragraph 1, American National Bank, as Registrar, shall on the Advance Date
authenticate and deliver a Bond to the Purchaser or such person as designated by the Purchaser in
an aggregate principal amount equal to the amount of the Advance received by the District.

Dated:

Authorized Representative
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Exhibit A-2
Form of Certificate Regarding Advances
[To be filed with the District, the Paying Agent and the Registrar when requesting an Advance]

Ebert Metropolitan District
6130 Greenwood Plaza Blvd.
Greenwood Village, CO 80111

American National Bank
3033 E. 1st Avenue
Denver, CO 80206

The undersigned Authorized Representative of Ebert Metropolitan District, in the
City and County of Denver, State of Colorado (the “District”) has on the date hereof made a
request from AWH Ventures, Inc. of an advance of principal (the “Advance”) with respect to the
Ebert Metropolitan District Limited Tax General Obligation Bonds, Series 2005, pursuant to the
Resolution of the District adopted on April 13, 2005.

1. The amount of the requested Advance was $ . The
Advance was requested pursuant to Advance Request Number

2. The Advance shall be used for the following purposes authorized at the
special elections held in the District on November 3, 1998 and November 7, 2000:

Purpose Amount

Streets

Parks and Recreation
Water

Sewer
Transportation

3. After the Advance has been made, there will remain voter authorization
for the following purposes in the following amounts:
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Initial Previously . Remaining

Purpose Authorization Issued This Advance Authorizatjon
Streets $70,000,000

Parks & Recreation 24,000,000

Water 56,000,000

Sewer 26,000,000

Transportation 4,000,000

Dated:

Authorized Representative
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Exhibit B
Form of Purchaser’s Letter
[Advance Date]

Ebert Metropolitan District
6130 Greenwood Plaza Blvd.
Greenwood Village, CO 80111

Sherman & Howard L.L.C.
633 17th Street, Suite 3000
Denver, CO 80202

Re:  Ebert Metropolitan District, City and County of Denver, Colorado
$30,000,000 Limited Tax General Obligation Bonds, Series 2005

Ladies and Gentlemen:

In connection with the delivery to us of § of the above referenced
bonds (the “Bonds”) by Ebert Metropolitan District, City and County of Denver, Colorado (the
“District”), which Bonds were issued pursuant to a resolution adopted by the Board of Directors
of the District on April 13, 2005 (the “Bond Resolution”), the undersigned (the “Purchaser”)
hereby agrees and represents as follows:

1. A substantial part of the Purchaser’s business activities consists of
investing, purchasing, selling or trading in securities of more than one issuer and not of its own
issue and the Purchaser had total assets in excess of five million dollars as of the end of its last

fiscal year.

2. The Purchaser understands that there is a substantial degree of investment
risk in connection with the Bonds, and has sufficient knowledge and experience in financial and
business matters to be capable of evaluating the economic merits and risks of the Bonds. The
Purchaser has made such inquiries and has had such opportunity to review information from the
District and others to which the Purchaser, as a reasonable investor, would attach significance in
making its investment decision relating to the Bonds.

3. The Purchaser has been advised that no steps have been undertaken by the
District or its officers, agents, or attorneys to ascertain the accuracy, completeness, or truth of
any statement made or omitted concerning any of the material facts relating to the District, the
Bonds, the financial condition or future prospects of the owners of property within the District,
or the development within the District, and the Purchaser understands that the District and its
officers, agents, or attorneys have made no representations concerning such matters. The
Purchaser understands that as the primary developer within the District, it is in a position to
make such determinations itself. The Purchaser acknowledges that it has not relied upon the
District or its officers, agents, or attorneys in this regard (other than with respect to the tax-
exempt status of interest on the Bonds), and that it has performed its own financial analysis with
regard to the District, the Bonds, such property owners, and the development within the District.
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4. The Purchaser understands that the Bonds are limited tax general
obligation bonds payable solely from and to the extent of the Pledged Revenue, as defined in the
Bond Resolution, and that the District has not obligated itself to impose an unlimited ad valorem
tax levy for their payment. The Purchaser further understands that unless and until the Bonds are
converted in whole or in part to Senior Bonds (as defined in the Bond Resolution) in accordance
with the provisions of the Bond Resolution, the Bonds have a second lien on the Pledged
Revenue which is junior and subordinate to the lien thereon of all Senior Bonds.

S. The Purchaser understands that (i) the Bonds have not been registered
under the 1933 Act, or any applicable state securities or Blue Sky laws, and (ii) the Bonds are
being offered and sold pursuant to exemptions from the registration requirements of such laws.

6. The Purchaser is purchasing the Bonds for its own account with the
present intent of holding them and not with a view to the distribution, transfer, or resale thereof;
provided that nothing herein prohibits the Purchaser from selling the Bonds, or any interest
therein, in the future. The Purchaser hereby represents and agrees that it will not sell the Bonds,
or any interest therein, except in compliance with applicable laws, including the 1933 Act. The
Purchaser understands that there is no established secondary market for the Bonds.

7. The Purchaser has reviewed the Bond Resolution and all other relevant
agreements referred to therein and understands the provisions thereof.

8. The Purchaser is aware that no credit rating has been sought or obtained
with respect to the Bonds.

The representations made herein shall survive any dissolution or reorganization of
the Purchaser.

By:

As:
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Exhibit C
Form of Conversion Certificate
[No later than December 31 of each year]

American National Bank
3033 E. 1st Avenue
Denver, CO 80206

AWH Ventures, Inc.
250 Pilot Road B Suite 140
Las Vegas, NV 89119

The undersigned [President] [Treasurer] of Ebert Metropolitan District, in the
City and County of Denver, State of Colorado (the “District”) has hereby determined the
following, in accordance with the provisions of Section 16 of the Resolution of the District (the
“Bond Resolution”) authorizing the District’s Limited Tax General Obligation Bonds, Series
2005 (the “Bonds™): ‘

1. The amount of Outstanding Bonds that are eligible to be converted to
Senior Bonds (as defined in the Bond Resolution) and that shall be so converted is
$ (must be in a denomination of $500,000 or integral multiples of $5,000 in

excess of $500,000). If a Bond is to be partially converted, the remaining portion of the Bond
that will not be so converted must be in the minimum denomination of $500,000 or in integral
multiples of $5,000 in excess of $500,000.

2. The District is in substantial compliance with all of the covenants of the
resolution authorizing the Series 2004A Bonds and the Bond Resolution.

3. The District is current in the accumulation of all amounts required to be
accumulated in the Senior Bond Fund as of the date hereof.

4. All amounts which have become due and payable on the Outstanding
Senior Bonds and the Outstanding Bonds have been paid in full as of the date hereof.

5. The aggregate principal amount of the Outstanding Senior Bonds is
$ : the aggregate principal amount of Bonds proposed to be converted to Senior
Bonds is $ - the most recent actual valuation of the District as certified by the
County Assessor 1s : the ratio of the amount of Outstanding Senior Bonds
and the amount of Outstanding Bonds proposed to be converted to Senior Bonds, to the District’s
most recent actual valuation is %; and such ratio is ten percent (10%) or less.

Dated:
By:

[President] [Treasurer]
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Exhibit D

Form of Conversion Notice

Notice of Partial Conversion of Ebert Metropolitan District
Limited Tax General Obligation Bonds
Series 2005
CUSIP Nos.

Notice is hereby given that the following Bonds are being converted from
Subordinate Bonds to Senior Bonds in accordance with the Resolution of the Board of Directors
of Ebert Metropolitan District, City and County of Denver, Colorado, adopted April 13, 2005:

[List Bonds to be converted]

The Registered Owner of any such Bond so to be converted must exchange such
Bond for a Converted Senior Bond at the Principal Office of the Registrar and Paying Agent for
the Bonds, which is located at . Such Bonds shall not be considered to be

Senior Bonds until so exchanged with the Registrar and Paying Agent.

Dated:

AMERICAN NATIONAL BANK, |
as Registrar and Paying Agent

Title:
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Exhibit E
(Form of Converted Senior Bond)

[INSERT LEGEND ONLY IF BONDS ARE DELIVERED TO DTC] Unless this certificate is
presented by an authorized representative of The Depository Trust Company, a New York
corporation (“DTC”), to the District or its agent for registration of transfer, exchange, or
payment, and any certificate issued is registered in the name of Cede & Co. or in such other
name as is requested by an authorized representative of DTC (and any payment is made to Cede
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has
an interest herein.

UNITED STATES OF AMERICA
STATE OF COLORADO
CITY AND COUNTY OF DENVER

EBERT METROPOLITAN DISTRICT
CONVERTED LIMITED TAX
GENERAL OBLIGATION BOND
SERIES 2005

No.R-_ . $
INTEREST RATE MATURITY DATE DATED AS OF CUSIP

8.00% December 1, 20__ Date of Exchange

REGISTERED OWNER:

PRINCIPAL AMOUNT: DOLLARS

Ebert Metropolitan District, in the City and County of Denver and State of
Colorado (the “District”), a special district duly organized and operating under the constitution
and laws of the State of Colorado, for value received, hereby acknoWledges the District indebted
and promises to pay, solely from and to the extent of the Pledged Revenue, to the Registered
Owner specified above, or registered assigns, the Principal Amount on the Maturity Date
specified above, interest thereon payable on the first day of each month commencing on the first
day of the month that is at least 10 days after the date hereof at the Interest Rate per annum
specified above, until the principal sum is paid or payment has been provided therefor. This

Bond will bear interest payable to the Registered Owner at the Interest Rate specified above from
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the most recent interest payment date to which interest has been paid or provided for, or, if no
interest has been paid, from the date of this Bond. To the extent not paid when due, such interest
shall compound semiannually on June 1 and December 1 at the rate borne By this Bond; provided
however, that notwithstanding anything herein or in the Bond Resolution (hereinafter defined) to
the contrary, the District shall not be obligated to pay more than the amount permitted by law
and its electoral authorization in repayment of the Bonds, including all payments of principal and
interest. '

This Bond is one of an authorized series issued pursuant to a resolution of the
Board adopted on April 13, 2005 (the “Bond Resolution”). This Bond bears interest, matures, is
payable, is subject to redemption and is transferable as provided in the Bond Resolution. To the
extent not defined herein, terms used in this Bond shall have the same meanings as set forth in
the Bond Resolution.

This Bond is a Converted Senior Bond and constitutes a limited tax general
obligation of the District as provided in the Bond Resolution. All of the Bonds, together with the
interest thereon and any premium due in connection therewith, shall be payable solely from and
to the extent of the Pledged Revenue, and the Pledged Revenue is pledged to the payment of the
Bonds. The Converted Senior Bonds shall constitute an irrevocable first lien upon the Pledged
Revenue, but not necessarily an exclusive such lien.

The principal of and premium, if any, on the Bonds shall be payable at the
principal operations office of the Paying Agent, upon presentation and surrender of such Bonds.
Except as otherwise provided in the Bond Resolution, payment of interest on the Bonds shall be
paid by check or wire sent on the interest payment date to the person appearing on the
registration records of the District as the Registered Owner thereof on the Record Date to the
address of such owner as it appears on the registration records of the District.

Reference is made to the Bond Resolution and to all resolutions supplemental
thereto, with respect to the nature and extent of the security for the Bonds, the provisions
pursuant to which this Bond was converted to a Senior Bond, rights, duties and obligations of the
District, the rights of the owners of the Bonds, the rights, duties and obligations of the Paying
Agent and Registrar, the circumstances under which any Bond is no longer Outstanding, the
ability to amend the Bond Resolution, and to all the provisions of which the owner hereof by the

acceptance of this Bond assents.

-54.-




The Bonds of the series of which this is one are issued by the District, upon its
behalf and upon the credit thereof, for the purpose of defraying wholly or in part the costs of the
Project, all under the authority of and in full conformity with the Constifution and laws of the
State of Colorado and pursuant to the Election and the Bond Resolution of the Board duly
adopted and made a law of the District prior to the issuance of this bond. The Bonds are also
issued pursuant to Title 11, Article 57, Part 2, CR.S. (the “Supplemental Act”). Pursuant to
Section 11-57-210 of the Supplemental Act, this recital shall be conclusive evidence of the
validity and the regularity of the issuance of the Bonds after their delivery for value.

It is hereby certified, recited and warranted that all the requirements of law have
been complied with by the proper officers of the District in the issuance of this Bond; that the
total indebtedness of the District, including that of this Bond, does not exceed any limit of
indebtedness prescribed by the Constitution or laws of the State of Colorado; and that provision
has been made for the levy and collection of the Limited Mill Levy.

This Bond shall not be valid or obligatory for any purpose until the Registrar shall

have manually signed the certificate of authentication herein. Transfer fee may be required.
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IN WITNESS WHEREOF, the Board of Directors of Ebert Metropolitan District,
City and County of Denvef, Colorado, has caused this Bond to be signed and executed on behalf
of the District by the manual or facsimile signature of its President anci .to be subscribed and
attested with the manual or facsimile signature of its Secretary with a manual or facsimile

impression of the seal of the District affixed hereto, as of the date specified above.

(SEAL) EBERT METROPOLITAN DISTRICT, CITY
AND COUNTY OF DENVER, COLORADO

By:

President

ATTESTED:

By:

Secretary

(End of Bond)
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(Form of Bond Registrar’s Certificate of Authentication for Bonds)

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issué described in the within mentioned Bond Resolution.

Date of Registration and Authentication: AMERICAN NATIONAL BANK,
as Registrar

Authorized Signatory

(End Form of Bond Registrar’s Certificate of Authentication for Bonds)
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(Form of Transfer for Bonds)
ASSIGNMENT

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

SOCIAL SECURITY OR FEDERAL EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

(Name and Address of Assignee)

the within Bond and does hereby irrevocably constitute and  appoint
, attorney, to transfer said Bond on the books kept for registration

thereof with full power of substitution in the premises.

Dated:

Signature of Registered Owner:

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

Signature guaranteed:

(Bank, Trust Company, or Firm)

(End Form of Transfer for Bonds)
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(Form of Prepayment Panel)

The following installments of principal (or portion thereof) of this bond have been
prepaid in accordance with the terms of the Bond Resolution authorizing the issuance of this

bond.

Signature of
Date of Principal Authorized Representative
Prepayment Prepaid of the Depository

(End of Form of Prepayment Panel)
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STATE OF COLORADO )
)
CITY AND COUNTY OF DENVER ) SS.
)
)

EBERT METROPOLITAN DISTRICT

I, Dick Leopoldus, the Secretary of the Board of Directors of Ebert Metropolitan
District, City and County of Denver, Colorado (the “District”), do hereby certify: '

1. The foregoing pages are a true and correct copy of a resolution (the
“Resolution”) passed and adopted by the Board of Directors (the “Board”) of the District at a
meeting of the Board held on April 13, 2005 by an affirmative vote of a majority of the members

of the Board as follows:

Those Voting Aye: Angela Hutton-Howard
Charles Leder
Kelly Leid
Dick Leopoldus
Tom Mussallem
Those Voting Nay: none
Those Absent:
Those Abstaining: none
2. The members of the Board were present at such meeting and voted on the

passage of such Resolution as set forth above.

3. The Resolution was approved and authenticated by the signature of the
President of the Board, sealed with the District seal, attested by the Secretary and recorded in the
minutes of the Board.

4. There are no bylaws, rules or regulations of the Board which might
prohibit the adoption of said Resolution.

5. Notice of the meeting of April 13, 2005, in the form attached hereto as
Addendum A was posted in at least three places within the limits of the District, and, in addition,

- such notice was posted in the office of the City and County of Denver Clerk and Recorder not

less than three days prior to the meeting in accordance with law.
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ADDENDUM A
(Attach Notice of Meeting)
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720+865+8580 - - — - CLERK AND RECORDE - R
M-0ii5: . 02:4Tmm  FrowGrinshar & Harring PG 3038303938 T-887 P.003/003 F-848

CERTIFICATE OF POSTING

IT IS HEREBY CERTIFIED by the undersigned that on theé day of April, 2006,
the Notice of Final Determination to Issue and Sell Limited Tax General Obligation Bonds
(including agenda) for the EBERT METROPOLITAN DISTRICT, for the regufar meeting to
be held on Wednesday, April 13, 2005, was posted in the Office of the Clerk and Recorder

- of Adams County in compliance with Section 32-1-903, C.R.S., as amended

Complete, sign _

and fax fo: Grimshaw & Harring, PC
Fax: (303) 839-3838
djf :

Q:\1534WCERT OF POST CAR.DOC

04:00:58 p.m. 04-08-2005.. ... -. .11 .. .




NOTICE OF FINAL DETERMINATION
TO ISSUE AND SELL LIMITED TAX GENERAL OBLIGATION BONDS

NOTICE IS HEREBY GIVEN that the Board of Directors of the
EBERT METROPOLITAN DISTRICT, of the City and County of Denver,
State of Colorado, will hold a regular meeting at 7:30 a.m. on Wednesday,
the 13" day of April, 2005, at the offices of Clifton Gunderson, LLP,
Fiddler's Green Center, Building 1, 6399 South Fiddler's Green Circle,
Suite 100, Greenwood Village, Colorado, at which meeting it is
anticipated that the Board will make a final determination to issue and
sell limited tax general obligation bonds, and for the purpose of
addressing those matters set out in the agenda below as the same may be
amended at the meeting, and for the purpose of conducting such other
business as may properly come before the Board.

The meeting is open to the public.

BY ORDER OF THE BOARD OF DIRECTORS:
EBERT METROPOLITAN DISTRICT

By: /s/ Dick Leopoldus
Secretary of the Board

AGENDA

“Call to order

Disclosure of potential conflicts of interest

Consideration of the execution, issuance, and delivery of general
obligation indebtedness bonds

Unfinished business

New business

Continuation/Adjournment

WN =

o o

Dated: April 7, 2005



CERTIFICATE OF POSTING

IT IS HEREBY CERTIFIED by the undersigned that on the ﬁtﬂay of
April, 2005, a Notice of Final Determination to Issue and Sell Limited Tax
General Obligation Bonds, with agenda, for the Ebert Metropolitan District for a
meeting to be held on April 13, 2005, was posted in three (3) public places
within the boundaries of the District, one of which was the designated posting
location, in compliance with Sections 24-6-402(2)(c), C.R.S., as amended.

By:

Charles D. Fosier

Complete, sign and fax to: Grimshaw & Harring, PC
Telefax: 303-839-3838
Attn: djf



SALE CERTIFICATE

The undersigned is the duly appointed President of Ebert Metropolitan District,
City and County of Denver, Colorado (the “District”) and does certify the following:

1. On April 13, 2005, the Board of Directors of the District adopted a
resolution (the “Resolution™) authorizing the issuance of the “Ebert Metropolitan District
Limited Tax General Obligation Bonds, Series 2005” (the “Bonds™). All capitalized terms used
herein and not otherwise defined shall have the meanings assigned to them in the Resolution.

2. . The maximum aggregate principal amount of the Bonds shall be
$30,000,000 (the “Maximum Amount”), or such lesser amount as shall represent the aggregate
principal amount advanced by the Purchaser to the District on or before April 28, 2009 (the
“Final Advance Date”). The Bonds that have not been converted to Senior Bonds pursuant to the
terms of the Resolution (the “Unconverted Bonds”) shall mature on December 15, 2034, and the
Converted Senior Bonds shall mature on December 1, 2034.

3. The optional redemption provisions of the Bonds shall be as follows:

The Bonds are subject to redemption prior to the maturity date, at the
option of the District, in whole or in part, first from Converted Senior Bonds and if there are no
longer any Converted Senior Bonds outstanding, then from Unconverted Bonds, by lot in such
manner as the Registrar may determine, on December 15, 2014, or on any date thereafter at a
redemption price equal to 100% of the principal amount of each Bond or portion thereof so
redeemed, plus accrued interest thereon to the redemption date, without premium.

4. The mandatory redemption provisions of the Bonds shall be as follows:

The Bonds are subject to mandatory sinking fund redemption at a price equal to
the principal amount thereof plus accrued interest thereon to the redemption date as set forth
below. Until the earlier of the date on which the District has received the Maximum Amount or
the Final Advance Date, only Unconverted Bonds shall be selected for mandatory redemption,
and thereafter Unconverted Bonds and Converted Senior Bonds shall be selected for redemption
prorata. The amount of Unconverted Bonds and Converted Senior Bonds to be so redeemed
shall be determined based on the ratio of Unconverted Bonds to total Outstanding Bonds and the
ratio of Converted Senior Bonds to total Outstanding Bonds. Once the Registrar has determined -
the aggregate amount of Unconverted Bonds and Converted Senior Bonds that are subject to
redemption, the Bonds to be redeemed shall be selected by lot in such manner as the Registrar
shall determine (giving proportionate weight to Bonds in denominations larger than $5,000).

As and for a sinking fund for the redemption of the Bonds, the District shall
deposit in the Bond Fund on or before December 1, 2005, and on each December 1 thereafter
through and including December 1, 2033, a sum which together with other moneys available in
the Bond Fund is sufficient to redeem (after credit as provided below) the following principal
amount of the Bonds:



Year Principal Amount

2005 $ 15,000
2006 145,000
2007 © 235,000
2008 340,000
2009 365,000
2010 395,000
2011 425,000
2012 460,000
2013 500,000
2014 540,000
2015 580,000
2016 625,000
2017 680,000
2018 730,000
2019 790,000
2020 855,000
2021 920,000
2022 995,000
2023 1,075,000
2024 1,160,000
2025 - 1,255,000
2026 1,355,000
2027 1,465,000
2028 1,580,000
2029 1,705,000
2030 1,845,000
2031 1,990,000
2032 2,150,000
2033 2,320,000

The remaining $2,505,000 of the Bonds maturihg in 2034 shall be paid upon presentation and
surrender at maturity.

Any Converted Senior Bonds that are called for mandatory redemption shall be
paid on December 1 of such year and any Unconverted Bonds that are called for mandatory
redemption shall be paid on December 15 of such year.

If the District has not been advanced the Maximum Amount by the Final Advance
Date, the District shall receive a credit against its mandatory sinking fund obligations set forth
above in an amount equal to the difference between the amount previously advanced and the
Maximum Amount. On or prior to May 1, 2009, the District shall notify the Registrar in writing
of the amount of such credit to be applied to its sinking fund obligations. The Registrar shall
thereafter revise the mandatory sinking fund schedule by equally reducing the sinking fund
obligations in each of the remaining years in an aggregate amount equal to the credit. The
Registrar shall thereafter provide the revised sinking fund schedule to the District and the
registered owners of the Bonds. :



DATED this April 28, 2005.
EBERT METROPQLITAN DISTRICT

By:




Certificate Appointing Authorized Representative

Pursuant to the resolution adopted April 13, 2005 (the “Resolution”) by Ebert
Metropolitan District, in the City and County of Denver, Colorado (the “District”) relating to the
issuance of the District’s Limited Tax General Obligation Bonds, Series 2005, the undersigned
President of the District hereby appoints Thomas J. Mussallem as Authorized Representative
under the Resolution. Such appointment shall remain in effect until such time as the President of
the District appoints a different person or persons to serve as Authorized Representative.

Set forth below is a specirr/gna e of the Authorized Representative:

.Tﬁomas J. Muss_allem

DATED this April 28, 2005. | ﬂ

Pre€ident
Ebert Metropolitan District




Advance Request Number 1

AWH Ventures, Inc.
250 Pilot Road Suite 140
Las Vegas, NV 89119

American National Bank
3033 E. 1st Avenue
Denver, CO 80206

The undersigned Authorized Representative of Ebert Metropolitan District, in the
City and County of Denver, State of Colorado (the “District”) hereby requests from AWH
Ventures, Inc. (the “Purchaser”) an advance of principal (the “Advance™) with respect to the
Ebert Metropolitan District Limited Tax General Obligation Bonds, Series 2005 (the “Bonds™),
pursuant to the Resolution of the District adopted on April 13, 2005. All terms defined in this
Advance Request have the same meaning as the terms defined in such Resolution.

1. This Advance shall be $2,500,000 payable on April 28, 2005 (the
“Advance Date”). (Principal advances on the Bonds shall be in an amount of not less than
$500,000, and in integral multiples of $500,000).

2. This Advance shall be remitted to the District in accordance with the
Closing Memorandum dated the date hereof.

3. Upon receipt of: i) this Advance Request, ii) a Certificate Regarding
Advances, iii) a Purchaser’s Letter, and iv) confirmation of receipt of funds equal to the amount
referenced in paragraph 1, American National Bank, as Registrar, shall on the Advance Date
authenticate and deliver a Bond to the Purchaser or such person as designated by the Purchaser in
an aggregate principal amount equal to the amount of the Advance received by the District.

Dated: April 28, 2005

ThSmas J. Mussallem
Authorized Representative



Certificate Regarding Advances

Ebert Metropolitan District

c/o Foster Consulting, Ltd.

5600 South Quebec Street, Suite 255C
Englewood, CO 80111

American National Bank
3033 East 1st Avenue
Denver, CO 80206

The undersigned Authorized Representative of Ebert Metropolitan District, in the
City and County of Denver, State of Colorado (the “District”) has on the date hereof made a
request from AWH Ventures, Inc. of an advance of principal (the “Advance”) with respect to the
Ebert Metropolitan District Limited Tax General Obligation Bonds, Series 2005, pursuant to the
Resolution of the District adopted on April 13, 2005.

1. The amount of the requested Advance was $2,500,000. The Advance was
requested pursuant to Advance Request Number 1.

2 The Advance shall be used for the following purposes authorized at the
special elections held in the District on November 3, 1998 and on November 7, 2000:

Purpose Amount
Streets $1,818,112
Parks and Recreation 534,890
Water 94,735
Sewer 52,263
Transportation 0
3.' After the Advance has been made, there will remain voter authorization

for the following purposes in the following amounts:



Initial Previously ' Remaining

Purpose Authorization Issued This Advance Authorization
Streets $70,000,000 $15,671,956 $1,818,112 $52,509,932
Parks & Recreation 24,000,000 11,640,984 534,890 11,824,126
Water 56,000,000 5,485,638 94,735 50,419,627
Sewer 26,000,000 3,531,422 52,263 22,416,315
Transportation 4,000,000 0 0 4,000,000

Dated: April 28, 2005.

Authorfzed Representative



April 28, 2005

Ebert Metropolitan District

¢/o Foster Consulting, Ltd.

5600 South Quebec Street, Suite 255C
Englewood, Colorado 80111

Sherman & Howard L.L.C.
633 17th Street, Suite 3000
Denver, Colorado 80202

Re:  $30,000,000 (Maximum)
Ebert Metropolitan District, City and County of Denver, Colorado,
Limited Tax General Obligation Bonds, Series 2005

Ladies and Gentlemen:

In connection with the delivery to us of $2,500,000 of the above referenced bonds
(the “Bonds”) by Ebert Metropolitan District, City and County of Denver, Colorado (the
“District”), which Bonds were issued pursuant to a resolution adopted by the Board of Directors
of the District on April 13, 2005 (the “Bond Resolution”), the undersigned (the “Purchaser”)
hereby agrees and represents as follows:

1. A substantial part of the Purchaser’s business activities consists of
investing, purchasing, selling or trading in securities of more than one issuer and not of its own
issue and the Purchaser had total assets in excess of five million dollars as of the end of its last
fiscal year.

2. The Purchaser understands that there is a substantial degree of investment
risk in connection with the Bonds, and has sufficient knowledge and experience in financial and
business matters to be capable of evaluating the economic merits and risks of the Bonds. The
Purchaser has made such inquiries and has had such opportunity to review information from the
District and others to which the Purchaser, as a reasonable investor, would attach significance in
making its investment decision relating to the Bonds.

3. The Purchaser has been advised that no steps have been undertaken by the
District or its officers, agents, or attorneys to ascertain the accuracy, completeness, or truth of
any statement made or omitted concerning any of the material facts relating to the District, the
Bonds, the financial condition or future prospects of the owners of property within the District,
or the development within the District, and the Purchaser understands that the District and its




officers, agents, or attorneys have made no representations concerning such matters. The
Purchaser understands that as the primary developer within the District, it is in a position to
make such determinations itself. The Purchaser acknowledges that it has not relied upon the
District or its officers, agents, or attorneys in this regard (other than with respect to the tax-
exempt status of interest on the Bonds), and that it has performed its own financial analysis with
regard to the District, the Bonds, such property owners, and the development within the District.

4. The Purchaser understands that the Bonds are limited tax general
obligation bonds payable solely from and to the extent of the Pledged Revenue, as defined in the
Bond Resolution, and that the District has not obligated itself to impose an unlimited ad valorem
tax levy for their payment. The Purchaser further understands that unless and until the Bords are
converted in whole or in part to Senior Bonds (as defined in the Bond Resolution) in accordance
with the provisions of the Bond Resolution, the Bonds have a second lien on the Pledged
Revenue which is junior and subordinate to the lien thereon of all Senior Bonds.

5. The Purchaser understands that (i) the Bonds have not been registered
under the 1933 Act, or any applicable state securities or Blue Sky laws, and (ii) the Bonds are
being offered and sold pursuant to exemptions from the registration requirements of such laws.

6. The Purchaser is purchasing the Bonds for its own account with the
present intent of holding them and not with a view to the distribution, transfer, or resale thereof;
provided that nothing herein prohibits the Purchaser from selling the Bonds, or any interest
therein, in the future. The Purchaser hereby represents and agrees that it will not sell the Bonds,
or any interest therein, except in compliance with applicable laws, including the 1933 Act. The
Purchaser understands that there is no established secondary market for the Bonds.

7. The Purchaser has reviewed the Bond Resolution and all other relevant
agreements referred to therein and understands the provisions thereof.

8. The Purchaser is aware that no credit rating has been sought or obtained
with respect to the Bonds.

The representations made herein shall survive any dissolution or reorganization of
the Purchaser.

AWH VENTURES, INC.,
A Nevada Corporation

By: Mé-ﬁ/

As: FRESADEA T




STATE OF COLORADO

)
)
CITY AND COUNTY OF DENVER ) SS. OMNIBUS CERTIFICATE
| ‘
)

EBERT METROPOLITAN DISTRICT

IT IS HEREBY CERTIFIED by the undersigned, the duly chosen, qualified and
acting President and Secretary of the Ebert Metropolitan District, Colorado (the “District”), that:

1. They are, respectively, the Chairman of the Board and President, and the
Secretary of the District.
2. The District has been regularly and duly organized under the provisions of

the general laws of the State of Colorado, the Order and Decree Creating District (the “Order”)
in Civil Action No. 83-CV-005861 of the District Court in and for the City and County of
Denver and State of Colorado, declaring the District duly organized, having been entered on
September 12, 1983. A copy of said Order was filed in the office of the Clerk and Recorder of
the City and County of Denver, Colorado on September 12, 1983. The organization of the
District has been fully effected and the validity of such organization has never been questioned.

3. The official corporate name of the District, formerly First Creek
Metropolitan District, was changed effective March 29, 1984 to Ebert Metropolitan District.

4. ' The District as originally incorporated has never been consolidated with or
annexed to any other special district.

5. From at least January 1, 2005, up to and including the date hereof, the
following have been and now are the duly chosen, qualified and acting members or officers of
the Board of Directors (the “Board”) of the District:

President: Tom Mussallem

Secretary/Treasurer: Dick Leopoldus

Director: Angela Hutton-Howard

Director: Charles Leder

Director: Kelly Leid

6. No litigation of any nature is now pending or, to the best of our

knowledge, threatened (either in municipal, state or federal courts): (a) seeking to restrain or
enjoin the issuance, sale, execution or delivery of the Ebert Metropolitan District, Colorado,
Limited Tax General Obligation Bonds, Series 2005, in the maximum aggregate principal
amount of $30,000,000 (the “Bonds”), or the levy or collection of any taxes to pay the principal
of or interest on the Bonds or the imposition or collection of the Development Fee (as defined in
the Bond Resolution hereinafter defined); (b) in any manner questioning the authority and
proceedings for the issuance of the Bonds or the District’s obligations or affecting in any way the
right or authority of the District to carry out the terms and provisions of the resolution passed and
adopted by the Board on April 13, 2005 (the “Bond Resolution”); (c) affecting the right or



authority of the District to issue the Bonds or to use the proceeds of the Bonds to accomplish the
Project (as defined in the Bond Resolution); or (d) in any way contesting or affecting the validity
or enforceability of the Bonds or the Bond Resolution, or the agreements authorized thereby.

7. Neither the corporate existence of the District or its present boundaries,
nor the rights of the Board and officers to hold their respective positions, is being contested or
challenged; and the Bonds and the Bond Resolution remain in full force and effect and no
proceedings or authority for the issuance, sale, execution or delivery of the Bonds have or has
been repealed, rescinded, revoked, modified, changed or altered in any manner.

8. Except as provided in the Bond Resolution, the District has made no
agreement with any owner of property in the District or with any other party limiting the service
of the District, or the charges or taxes for services, nor has the District included or annexed any
property subject to any such limitation by reason of the terms of a petition for inclusion, or
otherwise; and all property in the District, except that expressly exempted by statute, is subject to
the full levy of all general (ad valorem) taxes which heretofore and hereafter will be levied by
the District or on its behalf.

9. The District has authorized by all necessary action, the execution,
delivery, receipt and due performance of the Bonds, the Bond Resolution, the Bond Purchase
Agreement, dated as of the date hereof (the “Bond Purchase Agreement”), between the District
and AWH Ventures, Inc., the Registrar and Paying Agent Agreement, dated as of the date hereof
(the “Registrar Agreement”), between the District and American National Bank, as registrar and
paying agent, and any and all other agreements and documents as may be required to be
executed, delivered and received by the District to carry out, give effect to and consummate the
transactions contemplated by the Bond Resolution.

10.  The execution, delivery, receipt and due performance of the Bonds, the
Bond Resolution, the Bond Purchase Agreement, the Registrar Agreement, and any other
agreements contemplated therein, and the compliance by the District with the provisions thereof,
will not conflict with or constitute on the part of the District a breach of or a default under any
existing law, court or administrative regulation, decree or order or any agreement, indenture,
lease or other instrument to which the District is subject or by which the District is or may be

bound.

11.  All meetings of the Board relating to the Bonds have been held on notice
duly posted as provided in Section 32-1-903, Colorado Revised Statutes (“C.R.S.”), and duly
given to each member of the Board. All meetings of the Board relating to the Bonds have been
open to the public at all times pursuant to Title 24, Article 6, Part 4, C.R.S.

12. No meeting of the Board relating to the Bonds was held at a location
exceeding twenty miles from the District’s boundaries, as provided by Section 32-1-903(1),
C.R.S.

13. No director of the District owns undeveloped land which constitutes at
Jeast twenty percent of the territory included in the District.



14.  To the best of our knowledge, none of the persons named in paragraph 5
above, nor any other officer of the District, has any direct or indirect interest in the profits to be
derived from the Project (as defined in the Bond Resolution) or the issuance of the Bonds except
in the exercise of their official duties; except to the extent that any such conflict of interest has
been disclosed to the Board and to the Secretary of State, pursuant to Section 32-1-902(3),
C.R.S., or except to the extent such person has abstained from taking official action thereon.

15.  The District has caused a copy of a notice of the issuance of debt (in the
form designated by the Division of Local Government) to be filed with the Clerk and Recorder
of the City and County of Denver and City Council of the City and County of Denver pursuant to
Section 32-1-1604, C.R.S., and Section 32-1-202(2)(b), C.R.S. A true and correct copy of such
notice is attached hereto as Exhibit A.

16.  The facsimile signature of the undersigned President of the District that
appears on the Bonds has been affixed thereto with his knowledge and consent and is hereby

adopted.

17.  The facsimile signature of the undersigned Secretary of the District that
appears on the Bonds has been affixed thereto with his knowledge and consent and is hereby
adopted.

18.  The facsimile of the seal of the District which appears on the Bonds is the
true, perfect and complete facsimile of the legally adopted, proper and only official corporate
seal of the District, and such facsimile seal is hereby adopted.

19.  The President and Secretary certify that each has caused to be filed with
the Secretary of State of Colorado his manual signature certified under oath, as evidenced by the
certificates attached hereto as Exhibit B.

20. None of the Bonds have been issued prior to the date hereof; there is no
reason within our knowledge why the District may not deliver the Bonds.

21.  Attached hereto as Exhibit C is a specimen of the Bonds.

22.  This certificate is for the benefit of each owner of any of the Bonds from
time to time.



WITNESS our hands and the seal of the Ebert Metropolitan District, Colorado,

this April 28, 2005.

péi an of the Badrd and President

(SEAL) Se%fy



EXHIBIT A

(Notice of Indebtedness pursuant to .
32-1-202(2)(b), C.R.S., and 32-1-1604, C.R.S.)
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+.Sherman & HowardLic. | ‘m:';*;;,“gx A
’ OP!-'ICBIN:COI.OIADOMGS
: -~ Marie Pozernick
.~ Direct Dial Number: (303) 299-3403
" . E-mail: mpozernick@sah.com
April 28, 2005

VIA HAND DELIVERY

Mr. Don Merrion

Colorado Division of Local Government

1313 Sherman Street, Room 521

Denver, CO 80203

.$30,000,000 (Maximum)

Ebert Metropolitan District, City and County of Denver, Colorado
Limited Tax General Obligation Bonds
Series 2005

Dear Mr. Merrion:

In accordance with Section 32-1-1604, Colorado Revised Statutes, enclosed are
two copies of DLG Form 32, “Notice of Special District Authorization or Issuance of General
Obligation Indebtedness” for the referenced bond issue. The form have been filed with the City

and County of Denver Clerk and Recorder.

Please sign and date stamp one copy to acknowledge receipt of the form and
return it to us in the enclosed envelope. Thank you. .

Sincerely,

Marie Pozernick
Paralegal

‘MP
Enclosures
cc: ~ Sarah P. Tasker, Esq. w/o Enclosures
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DEPARTMENT OF LOCAL AFFAIRS
1313 Sherman Street, Suite 521

Denver, Colorado 80203
Phone: (303) 866-2771
FAX: (303) 866-4819
TDD: (303) 866-5300

Department of Local Affairs
Division of Local Government FORM DLG-32

Notice of Special District Authorization or

Issuance of General Obligation Indebtedness
(CRS 32-1-1604) Beensive Director

Name of District:

Ebert Metropolitan District

Principal Amount:

| $30,000,000

Average Interest Rate:

8.00%

Name of Bond Issue:

Limited Tax General Obligation Bonds, Series 2005

Credit Enhancement: None
Rating and Rating Agency: None
Dated as of: April 28, 2005

Final Maturity Date:

December 15, 2034

Name and Address of
Underwriter:

None - Private Placement

Mame and Address of
Bond Counsel:

Sherman and Howard LLC
633 17th Street, Suite 3000
Denver, CO 80202

Name, Address & Phone of
District Contact Person:

Tom Mussallem, President
4908 Tower Road
Denver, Colorado 80249
(303) 486-8555

Record with the County Clerk and Recorder within 30 days of Authorization or Issuance of Debt.

Send Copy to:

Division of Local Government

Department of Local Affairs
1313 Sherman Street, Room 521
Denver, CO 80203

Updated 672002

h:\client\publicfinance\DLG 32 Special District Authorization.pdf




Sherman & Howard 1ic. | 22V coeusoma
R BAX: 303 298.0940
OFFICES IN: COLORADO SPRINGS
RENO ¢ LAS VEGAS « PHOENIX
Marie Pozernick
i~ % .’ Direct Dial Number: (303)299-8403
B E-mail: mpozernick@sah.com
April 28, 2005
Denver City Council VIA HAND DELIVERY
City and County Building
1437 Bannock Street, Room 451
Denver, CO 80202
$30,000,000 (Maximum)

Ebert Metropolitan District, City and County of Denver, Colorado
Limited Tax General Obligation Bonds
Series 2005

Dear City Council:

In accordance with Section 32-1-202(2)(b), 32-1-1101.5 and 32-1-1604,
Colorado Revised Statutes, enclosed are two copies of DLG Form 32, “Notice of Special
District Authorization or Issuance of General Obligation Indebtedness” for the referenced bond
issue. The form has been filed with the City and County of Denver Clerk and Recorder.

Please sign and date stamp one copy to acknowledge receipt of the form and
return it to us in the enclosed envelope. Thank you.

Sincerely, W
Marie Pozemnick
Paralegal ‘

MP

Enclosures
“cc: Sally P. Tasker, Esq. without Enclosures



o42ggs 503117 'N;z!”/gw&

<l

DEPARTMENT OF LOCAL AFFAIRS

1313 Sherman Street, Suite 521
Denver, Colorado 80203
Phone: (303) 866-2771
FAX: (303) 866-4819
TDO: (303) 866-5300

Division of Local

Notice of Special District Authorization or

Department of Local Affairs

STATE OF COLORAD

A

Government FORM DLG-32

Bill Owens
Issuance of General Obligation Indebtedness =™
(CRS 32-1-1604) Eventive Divcto

Name of District:

Ebert Metropolitan Cistrict

Principal Amount:

$30,000,000

Average Interest Rate: 8.00%

Name of Bond Issue:

Limited Tax General Obligation Bonds, Series 2005

Credit Enhancement: None
Rating and Rating Agency: None
Dated as of: April 28, 2005

Final Maturity Date:

December 15, 2034

Name and Address of
Underwriter:

None - Private Placement

Name and Address of
Bond Counsel:

Sherman and Howard LLC
633 17th Street, Suite 3000
Denver, CO 80202

Name, Address & Phone of
District Contact Person:

Tom Mussallem, President
4908 Tower Road

Denver,
(303) 486-8555

Colorado 80249

Record with the County Clerk and Recorder within 30 days of Authorization or Issuance of Debt.

Send Copy to:

Division of Local Government

Department of Local Affairs
1313 Sherman Street, Room 521
Denver, CO 80203

hclient\publicfinance\DLG 32 Special District Authorization.pdf

Updated 672002

howfe "Lunneuctie




" .’ .. Marie Pozernick
" Direct Dial Number: (303) 299-3403

Sherman & Howard r1.c. mmoe e

" OFFICES IN: COLORADO SPRINGS .
RENO ¢ LAS VEGAS « PHOENIX

. : E-maik: mpozernick@sah.com

April 28, 2005

VIA HAND DELIVERY

Wayne E. Vaden

Clerk and Recorder

W. E. Webb Municipal Office Building
Department 101

201 W. Colfax Avenue

Denver, CO 80202

$30,000,000 (Maximum)
Ebert Metropolitan District, City and County of Denver, Colorado
Limited Tax General Obligation Bonds
Series 2005

Dear Mr. Vaden:

In accordance with Section 32-1-1604, Colorado Revised Statutes, enclosed is a
copy of DLG Form 32, “Notice of Special District Authorization or Issuance of General
Obligation Indebtedness™ for the referenced bond issue. Please record the document and return
the recorded instrument to me at the above address. A $6.00 check for your recording fee is

enclosed. Thank you.
| Sincerely, -
Marie Pozemick
Paralegal

/mp
Enclosures
cc:  Sarah P. Tasker, Esq. w/o Enclosures



Return recorded document to:
Marie Pozernick

Sherman & Howard L.L.C.
633 17" Street, Suite 2400
Denver, CO 80202

DEPARTMENT OF LOCAL AFFAIRS

1313 Sherman Street, Suite 521
Denver, Colorado 80203
Phone: (303) 866-2771
FAX: (303) 866-4819
TOD: (303) 866-5300

Notice of Special District Authorization or

STATE OF COLORADO

Department of Local Affairs
Division of Local Government FORM DLG-32

Issuance of General Obligation Indebtedness
(CRS 32-1-1604) Evccuive Director

Name of District:

Ebert Metrcpolitan Cistrict

Principal Amount:

$30,000,000

Average Interest Rate:

8.00%

Name of Bond Issue:

Limited Tax General Obligation Bonds, Series 2005

Credit Enhancement: None
Rating and Rating Agency: None
Dated as of: April 28, 2005

Final Maturity Date:

December 15, 2034

Name and Address of
Underwriter:

None - Private Placement

Name and Address of
Bond Counsel:

Sherman and Howard LLC
633 17th Street, Suite 3000
Denver, CO 80202

Name, Address & Phone of
District Contact Person:

Tom Mussallem, President
4908 Tower Road

Denver, Colorado 80249
(303) 486-8555

Record with the County Clerk and Recorder within 30 days of Authorization or Issuance of Debt.

Send Copy to:

Division of Local Government
Department of Local Affairs

1313 Sherman Street, Room 521

Denver, CO 80203

h:client\publicfinance\DLG 32 Special District Authorization.pdf

Updated 6/2002

1 of 1§
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City & County Of Denver
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EXHIBIT B
Facsimile Signature Certificates

B-1



STATE OF COLORADO )
) FACSIMILE
CITY AND COUNTY OF DENVER ) 'SIGNATURE
) SS. CERTIFICATE
)

EBERT METROPOLITAN DISTRICT

Before me, Dick Leopoldus personally appeared, who, being by me first duly sworn on
oath, deposes and says that he is the duly and lawfully elected or appointed, qualified, sworn and
acting Secretary of Ebert Metropolitan District, Colorado, and that the signature appearing below
is his own manually executed signature in the form and manner used to execute all official

documents in his official capacity, hereinabove designated.

GNATURE i ; TITLE
Secretary
4

Kbl
/ A Y

Subscribed and sworn to before me in the City and County of Denver and State of

Colorado this 2 7+l'day of April, 2005.

Koo itz

Notary Public

7
S 4
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\ kc oo Foo
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_ g |
RECE?J : 26055201587’ C

' 12.50
APR 27 2005 . SECRETARY OF 5TATE

o Q4-27-2003 15:21:01



STATE OF COLORADO )
) FACSIMILE
CITY AND OF DENVER ) SIGNATURE
) SS. CERTIFICATE
EBERT METROPOLITAN DISTRICT )

Before me, Thomas J. Mussallem personally appeared, who, being by me first duly sworn
on oath, deposes and says that he is the duly and lawfully elected or appointed, qualified, sworn
and acting President of Ebert Metropolitan District, Colorado, and that the signature appearing

below is his own manually executed signature in the form and manner used to execute all official

documents in his official capacity, hereinabove designated.

SIGNATURE TITLE

ﬂ/_s President

—

Subscribed and sworn to before me in the City and County of Denver and State of

N
AN 4‘9.".

Notary Public

' $ 12,30

' - SECRETARY OF STATE |
AR 272005 04-27-2005 16:21:01
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EXHIBIT C

" (Specimen of Bonds)



UNITED STATES OF AMERICA
STATE OF COLORADO
CITY AND COUNTY OF DENVER

EBERT METROPOLITAN DISTRICT
LIMITED TAX GENERAL OBLIGATION BOND
SERIES 2005

No. R-1
INTEREST RATE MATURITY DATE

8.00% December 15, 2034

REGISTERED OWNER: AWH Ventures, Inc. )
PRINCIPAL AMOUNT: TWO MILLION FIVE HUND D THO ,'SKND DOLLARS

Ebert Metropolitan District, in#t
Colorado (the “District”), a special distri

'anmun specified above, until the prmcxpal sum is

rov1ded therefor This Bond will bear interest payable to the
: te spec1ﬁed above from the most recent interest payment date
this B»gfd To the extent.not paid when due, such interest shall compound semiannually on June
1 and'T at’the rate borne by this Bond; provided however, that notwithstanding
anything her%;.n‘_ 0] m the Bond Resolution (hereinafter defined) to the contrary, the District shall
not be obliga{éd to pay more than the amount permitted by law and its electoral authorization in
repayment of the Bonds, including all payments of principal and interest.

This Bond is one of an authorized series issued pursuant to a resolution of the
Board of Directors of the District adopted on April 13, 2005 (the “Bond Resolution”). This

Bond bears interest, matures, is payable, is subject to redemption, is subject to conversion to a



Senior Bond, and is transferable as provided in the Bond Resolution and the Sale Certificate
executed in connection therewith. To the extent not defined herein, terms used in this Bond shall
have the same meanings as set forth in the Bond Resolution. |

This Bond constitutes a subordinate limited tax general obligation of the District
as provided in the Bond Resolution. All of the Bonds, together with the interest thereon and any
premium due in connection therewith, shall be payable solely from and to e extent of the
Pledged Revenue, and the Pledged Revenue is pledged to the payment of the Bom.js Except as
heremaﬁer provided, the Bonds shall constitute an irrevocable seconcNi: upon tﬁg Pledged

MR

Revenue which is junior and subordinate to the lien thereon of all. Semor Bonds "U’pon the

satisfaction of certain conditions set forth in the Bond Resoluti n thls Bond may,be /gonverted to
h: r?‘.

ed to a’ Semor Bond, the

a Senior Bond. If this Bond or a portion hereof is to be con)
Registered Owner will receive a notice of conversion &o Paying: ent and Registrar and

the Registered Owner must thereafter surrender this Bond: exchange:for a Converted Senior

Bond, all as more fully set forth in the Bond Resolution;

& Bonds shall be payable at the

n pre:g_gntation and surrender of such Bonds.

The principal of and prenﬁnm 1f any,

principal operations office of the Paymg Agent,."‘

der wh1ch any Bond is no longer Outstanding, the ability to amend the Bond
| Resolution,"a%%;std"'all the provisions of which the Registered Owner hereof by the acceptance of
this Bond asse;ts. _

The Bonds of the series of which this is one are issued by the District, upon its
behalf and upon the credit thereof, for the purpose 6T defraying wholly or in part the costs of the
Project, all under the authority of and in full conformity with the Constitution and laws of the
State of Colorado and pursuant to the Election and the Bond Resolution of the Board duly



adopted and made a law of the District prior to the issuance of this Bond. The Bonds are also
issued pursuant to Title 11, Article 57, Part 2, C.R.S. (the “Supplemental Act”). Pursuant to
Section 11-57-210 of the Supplemental Act, this recital shall be conclusive evidence of the
validity and the regularity of the issuance of the Bonds after their delivery for value.

It is hereby certified, recited and warranted that all the requirements of law have
been complied with by the proper officers of the District in the issuance of ,ﬂal/}; Bond; that the
total indebtedness of the District, including that of this Bond, does not exceed, any limit of
indebtedness prescribed by the Constitution or laws of the State of Cowlpﬁ ﬁang th.atf. rovision

has been made for the levy and collection of the Limited Mill Levy i, ””*«%
This Bond shall not be valid or obligatory for D urposg until th: Reglstrar shall

N
.‘

have manually signed the certificate of authentication her in. Trasisfer'tee mays be requu'ed

{EBERT METROPOLITAN DISTRICT,
. CITY AND COUNTY OF DENVER,
¥ COLORADO

e
Ry,

(SEAL)

By:

President




CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds of the issue described in the within mentioned Bond Resolution.

Date of Registration and Authentication: ~ AMERICAN NATIONAL BANK.
as Registrar

April 28, 2005




ASSIGNMENT

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

SOCIAL SECURITY OR FEDERAL EMPLOYER
IDENTIFICATION NUMBER OF ASSIGNEE

substitution in the premises.

Dated:

NOTICE: The signature to this assignment
mustcorrespond with the name of the registered
owner as it appears upon the face of the within
#Bond in every particular, without alteration or
enlargement or any change whatever.

Signature guaranteed:

(Bank, Trust Company, or Firm)



Prepayment Panel

The following installments of principal (or portion thereof) of this bond have been
prepaid in accordance with the terms of the Bond Resolution authorizing the issuance of this
bond.

Signature of
Date of Principal Authorized Representative
Prepayment Prepaid of the Deposifory




REGISTRAR AND PAYING AGENT AGREEMENT

THIS AGREEMENT, dated as of April 28, 2005, is by and between Ebert
Metropolitan District in the City and County of Denver, State of Colorado (the “District”), and
American National Bank (the “Bank™).

WITNESSETH:

WHEREAS, by a resolution of the Board of Directors of the District duly adopted
on April 13, 2005 (the “Bond Resolution™), the District has authorized the issuance of its Limited
Tax General Obligation Bonds, Series 2005, in the maximum aggregate principal amount of

$30,000,000 (the “Bonds™); and

WHEREAS, it is mutually desirable to the District and the Bank that the Bank,
through its Corporate Trust Department located in Denver, Colorado, act as Registrar and Paying
Agent (as defined in the Bond Resolution) for the Bonds; and

WHEREAS, it is mutually desirable that this agreement (the “Agreement”) be
entered into between the District and the Bank to provide for certain aspects of such Registrar

and Paying Agent services; and

WHEREAS, any capitalized terms used herein and not otherwise defined herein

shall have the meanings set forth in the Bond Resolution.

NOW, THEREFORE, the District and the Bank, in consideration of the mutual

covenants herein contained, agree as follows:

1. The Bank hereby accepts all duties and responsibilities of the Registrar
and Paying Agent as provided in the Bond Resolution and the Sale Certificate (as defined in the
Bond Resolution). The Bank shall cause the Bonds to be honored in accordance with their terms,
provided that the District causes to be made available to the Bank all funds necessary in order to
so honor the Bonds. Nothing in this Agreement shall require the Bank to pay or disburse any
funds in excess of the amount then on deposit in the “Principal and Interest Payment Account”
provided for in Section 2 of this Agreement. Nothing in this Agreement shall require the District

to pay or disburse any funds for payment of the Bonds or interest thereon except at the times and



in the manner provided herein. The Bank hereby accepts the duties and responsibilities
pertaining to the authentication, registration, transfer, exchange and replacement of Bonds as
provided in the Bond Resolution, and further accepts the duties and responsibilities pertaining to
the conversion of the Bonds to Converted Senior Bonds as set forth in Section 16 of the Bond
Resolution. The Bank shall send a notice to the President and the Treasurer 6f the District on or
before December 1 of each year requesting such officers to prepare the Conversion Certificate by

December 31 of such year in accordance with Section 16 of the Bond Resolution.

2. Not less than (a) one business day prior to each payment date, if funds are
delivered by wire transfer, or (b) three business days prior to each payment date if funds are
delivered by another method of payment, funds for the payment of the Bonds and interest
thereon are to be deposited by the District with the Bank in an account designated “Principal and
Interest Payment Account.” If any of the Bonds are exchanged for Converted Senior Bonds in
accordance with the Bond Resolution, the District shall designate which funds shall be used to
pay the Converted Senior Bonds and which funds shall be used to pay the Bonds that have not
been converted to Senior Bonds. The funds so deposited shall be held and applied by the Bank
through its Corporate Trust Department solely for the payment of principal of, premium, if any,
and interest on the Bonds. From such funds, the Bank agrees to pay at the times and in the

manner provided in the Bond Resolution, the principal of and interest on the Bonds.

3. The District shall pay to the Bank fees in accordance with its then existing
fee schedule. Attached to this Agreement as Exhibit A is the Bank’s current fee schedule. No
new fee schedule shall become effective until 30 days after the Bank has given the District

written notice thereof.

4. Unless waived by the Bank, the District agrees to provide the Bank with

not less than 60 days written notice of any prior redemption of the Bonds.

5. The District agrees to provide the Bank with a supply of blank Bonds and

blank Converted Senior Bonds for use in the transfer and exchange of Bonds.

6. Any moneys held by the Bank for the owners of the Bonds remaining

unclaimed for one year after principal and/or interest of the respective Bonds with respect to
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which such moneys has been set aside has become due and payable shall without further request

by the District be paid to the District.

7. This Agreement may be terminated as provided in Section 27 of the Bond

Resolution.

8. In the event of any conflict between the provisions of this Agreement and
the provisions of the Bond Resolution, the provisions of the Bond Resolution shall be

controlling.

9. This Agreement may be executed in several counterparts, each of which

shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the Bank and the District have caused this Agreement

to be duly executed and delivered as of the day and year first above written.

EBERT METROPOLITAN DISTRICT, CITY

AND COUNWNVER, COLORADO

By

/ President

Sech

AMERICAN NATIONAL BANK

o c—F

rus\Officer




EXHIBIT A

$30,000,000 Ebert Metropolitan District, Colorado
Limited Tax General Obligation Bonds
Series 2005

Paying Agent/Registrar

Annual Administration: $150.00

A transfer fee of $10.00 per new certificate issued will be charged to the holder.

The annual administration fees will be billed in conjunction with debt service payments.



$30,000,000
Ebert Metropolitan District,
City and County of Denver, Colorado
Limited Tax General Obligation Bonds
Series 2005

BOND PURCHASE AGREEMENT

THIS AGREEMENT, dated as of April 28, 2005, is by and between Ebert
Metropolitan District in the City and County of Denver, State of Colorado (the “District”), and
AWH Ventures, Inc., a Nevada corporation (the “Purchaser”).

WITNESSETH:

WHEREAS, the District proposes to issue $30,000,000 maximum aggregate
principal amount of its Ebert Metropolitan District, City and County of Denver, Colorado,
Limited Tax General Obligation Bonds, Series 2005 (the “Bonds™) pursuant to a resolution
adopted by the Board of Directors of the District (the “Board”) on April 13, 2005 (the “Bond
Resolution”); and

WHEREAS, the Purchaser desires to purchase the Bonds from the District on
each Advance Date (as defined in the Bond Resolution); and

WHEREAS, this Bond Purchase Agreement (the “Agreement”) states the terms
and conditions upon which the District will sell and the Purchaser will purchase the Bonds from
the District and supersedes any prior agreement between the District and the Purchaser with
respect to the Bonds; and

WHEREAS, any capitalized terms used herein and not otherwise defined herein
shall have the meanings set forth in the Bond Resolution.

ARTICLE I

Terms of Bonds

The Bonds shall bear interest, mature, be payable, be subject to redemption prior
to maturity, be convertible to Senior Bonds and be transferable as provided in the Bond
Resolution and the Sale Certificate authorized thereby.



ARTICLE II

Sale, Purchase and Delivery of the Bonds

Section 2.1. Sale. Upon the terms and subject to the conditions stated in this
Agreement, the District agrees to issue and sell to the Purchaser, and the Purchaser agrees to
purchase from the District, on each Advance Date, Bonds in the aggregate principal amount of
the respective Advance (as defined below), at a purchase price equal to the aggregate principal
amount of the respective Advance (the “Purchase Price”).

Section 2.2  Advances of Principal. If the District desires an advance of
principal on the Bonds, within 10 business days prior to each requested Advance Date, the
Authorized Representative shall deliver an Advance Request to the Purchaser and the Registrar
in substantially the form set forth in the Bond Resolution. An Advance Request shall be in an
amount not less than $500,000, and in integral multiples of $500,000, and the total aggregate
amount of all requested Advances shall not exceed $30,000,000. By the end of the business day
on each Advance Date, the Purchaser hereby agrees to deliver immediately available funds to the
District or its designee, as set forth in the Advance Request, in the amount provided in the
Advance Request (each an "Advance"). Upon receipt of each Advance, the District shall cause
the Registrar to authenticate and deliver Bonds in the amount of the Advance to the Purchaser
via overnight mail or by such other means of delivery as the Purchaser and the Registrar may
agree upon.

ARTICLE III

Conditions of Sale and Purchase

The obligations of the District to sell and of the Purchaser to purchase the Bonds
shall be subject to the satisfaction of each of the following conditions:

Section 3.1. Legal Opinions and Other Documentation. As of the initial
Advance Date and the delivery of the initial Bonds to the Purchaser, the District shall receive (a)
the approving opinion of Sherman & Howard L.L.C., Denver, Colorado, as Bond Counsel, dated
the Closing Date, as to the validity of the Bonds and the exclusion of interest thereon from gross
income and alternative minimum taxable income, subject to the qualifications and exceptions
contained therein; (b) the opinion of Grimshaw & Harring, P.C., as general counsel to the
District; and (c) the certification of Kirkpatrick Pettis A Division of D.A. Davidson & Co. Fixed
Income Capital Markets, as structuring agent to the District, that the interest rate on the Bonds is
reasonable.

Section 3.2. Bond Resolution _and Other Agreements. As of each Advance
Date, the Bond Resolution, this Agreement, and any other agreements contemplated thereby
shall be in full force and effect and shall not have been modified or changed except as may have
been agreed to in writing by the Purchaser.

Section 3.3. No Litigation. As of each Advance Date, there shall not have been
entered or issued by any court, administrative agency, or other governmental body of any
jurisdiction, and there shall not have been commenced or threatened any proceeding in any court,



administrative agency, or other governmental body of any jurisdiction which could reasonably be
expected to lead to the entry or issuance of any judgment, order, decree, injunction, or other
adjudication having the purpose or effect, actual or threatened, of prohibiting the issuance, sale
or delivery of the Bonds by the District, or the performance by the District of any of its
obligations as provided in the Bonds, the Bond Resolution, or this Agreement.

ARTICLE IV

Miscellaneous

Section4.1. In the event of any conflict between the provisions of this
Agreement and the provisions of the Bond Resolution or the Sale Certificate, the provisions of
the Bond Resolution and the Sale Certificate shall be controlling.

Section 4.2. This Agreement is deemed to have been executed and delivered in
the State of Colorado, and shall be governed by, construed and enforced in all respects in
accordance with the laws of the State of Colorado, applicable to contracts made and to be
performed entirely therein.

Section 4.3. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the Purchaser and the District have caused this
Agreement to be duly executed and delivered as of the day and year first above written.

AWH VENTURES, INC., ANEVADA
CORPORATION

o LA Lo

Title

EBERT METROPOLITAN DISTRICT

CITY AND COUNTY OF DENVER,
COLORADO
By:
President, Board of Directors
(SEAL)
Attest:
By:

. Secretary, Board of Directors



administrative agency, or other governmental body of any jurisdiction which could reasonably be
expected to lead to the entry or issuance of any judgment, order, decree, injunction, or other
adjudication having the purpose or effect, actual or threatened, of prohibiting the issuance, sale
or delivery of the Bonds by the District, or the performance by the District of any of its
obligations as provided in the Bonds, the Bond Resolution, or this Agreement.

ARTICLE IV
Miscellaneous

Section4.l. In the event of any conflict between the provisions of this
Agreement and the provisions of the Bond Resolution or the Sale Certificate, the provisions of
the Bond Resolution and the Sale Certificate shall be controlling.

Section 4.2. This Agreement is deemed to have been executed and delivered in
the State of Colorado, and shall be governed by, construed and enforced in all respects in
accordance with the laws of the State of Colorado, applicable to contracts made and to be
performed entirely therein.

Section 4.3. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the Purchaser and the District have caused this
Agreement to be duly executed and delivered as of the day and year first above written.

AWH VENTURES, INC., ANEVADA
CORPORATION

By:
Title

EBERT METROPOLITAN DISTRICT
CITY AND COUNTY OF DENVER,

COLORADO
By:
President, Board of Directors
(SEAL)
Attest: '
By:

Secretary, Board of Difedfors



JOINT RESOLUTION OF THE BOARDS OF DIRECTORS OF THE TOWN CENTER
METROPOLITAN DISTRICT AND THE EBERT METROPOLITAN DISTRICT
CONCERNING FEES

WHEREAS, the Town Center Metropolitan District, City and County of Deanver, is a
quasi-municipal corporation and political subdivision of the State of Colorado ("Town"); and

WHEREAS, the Ebert Metropolitan District, City and County of Denver, is a quasi-
municipal corporation and political subdivision of the State of Colorado ("Ebert") collectively Town
and Ebert are referred to as the Districts; and :

WHEREAS, both Districts were organized to provide, and are providing public
services, facilities and programs within their boundaries pursuant to their respective Service Plans; and

WHEREAS, the Districts, pursuant to Section 32-1-1001(1)(j), C.R.S., as amended,
may fix and from time to time increase or decrease fees, rates, tolls, penalties, or charges for services,

programs, or facilities furnished by the Districts; and

WHEREAS, the Districts have previously entered into a Regional Facilities and
Construction Agreement (“RFA”) pursuant to which Town provides construction management and
operations services for the benefit of the Districts, and pursuant to which Town has previously
adopted system development fees to be collected from owners of property desiring to construct
residential and commercial improvements within the Districts ("Builders"); and

WHEREAS, Ebert is in the process of issuing its general obligation debt in order to
fund the construction of facilities by Town, and in the context thereof it has been determined that
Ebert should directly assess and pledge to the payment of said indebtedness such system development
fees as are to be collected from Builders building within the boundaries of Ebert; and

WHEREAS, the Board of Directors of the Districts now wish to acknowledge, ratify
and set the system development fees described herein ("Fee") to be collected from owners of property
desiring to develop and construct residential and commercial improvements within Ebert, the
proceeds of which shall, pursuant to such proceedings as may accompany the issuance by Ebert of its
general obligation indebtedness, be pledged to the payment of same;

. WHEREAS, the Boards of Directors now wish to set the fees described herein, to be
collected, pursuant to the RFA, by Town from Builders, and to be paid to Ebert for the purpose of
providing payments for debt issuances to fund public improvements that benefit the Districts;

NOW, THEREFORE, BE IT RESOLVED by the Boards of Directors of the Town
Center Metropolitan District, and the Ebert Metropolitan District, that:

1. Effective January 1, 2000, (the effective date of the original assessment of the
Fee by Town) the Builders shall be subject to the Fee. For 2000, and until amended, the Fee shall be
assessed and paid as follows:

A. For each acre of single family development in residential areas —
$30,000.00 per developable acre, or portion thereof payable if applicable on a per single family lot
basts;



B. For each acre of multi-family development in residential areas —
$36,000.00 per acre or portion thereof;

C. For each acre of commercial development — $38,000.00 per acre or
portion thereof.

D. For each acre of development for schools and churches recognized by
the Internal Revenue Service — $10,000.00 per acre or portion thereof.

2. At the time any development area within the Districts is subdivided, the
District shall require that the owner or developer thereof, as the case may be, provide a copy of the
subdivision plat in question to the District. The Fee will thereupon be determined (subject to -
amendment to reflect amendments to the subdivision plat, and adjustment up or down to reflect units
actually started) in dollars per lot for single family residential development; dollars per uait for multi-
family residential development; dollars per pad site or developable parcel for commercial development;
and dollars per building site for churches and schools.

A, By way of example only, Subdivision Filing 31, the first subdivision in
Ebert, is a 64.80 acre parcel with 59.57 developable acres. The single family residential fee is $30,000
per acre, resulting in a total Fee of $1,787,100 (59.57 x $30,000). Filing 31 is approved for 233 lots.
The amount of the Fee is $7,670 per lot ($1,787,100\233). The Fee will be different for each
subdivision depending on the number of developable acres and the number of lots in question.

. B. When the owner/developer of the subdivided development are sells
parcels, sites, units or lots to a Builder, or commences to act as a Builder, the District will provide the
Builder with a written statement detailing the calculation of the Fee for the subdivision within which
they will be building. '

C. Notice of this Joint Resolution shall be provided to the City and
County of Denver as soon as is practicable after the adoption hereof. The Fee shall be assessed, due
and payable, and a demand for payment shall be provided to all Builders at the time that a building
permit is issued by the City and County of Denver for the acre, acres, or portions thereof in question.
To the extent the Fee is collected from Builders obtaining building permits for property lying within
the boundaries of Ebert, the Fee shall be payable to Ebert, other wise it shall be payable to Town.

3. Until paid, all rates, tolls, fees and charges of the Districts, including the Fee,
shall constitute a first and perpetual lien on or against the property served and any such lien may be
foreclosed in the manner provided by law. If the Districts determines that a foreclosure is necessary to
obtain payment of such rates, tolls, fees and charges, including the Fee, a foreclosure fee equal to the
costs of collection, including legal fees and costs, shall be assessed against the property to offset the
costs of prosecuting such foreclosure and such foreclosure fee shall constitute a perpetual lien on the
property as well. :

The Fee, and the obligation for its payment, follows the property in question and the
purchaser from any Builder, and the owner and the occupant of any property are hereby deemed
equally liable for the Fee and for charges of the Districts. The Districts assume no responsibility



hereby for any agreement made between Builders, owners and occupants regardless of how made or
the Districts having been notified of such agreement.

The Districts shall have the right to assess any Builder, or subsequent owner or
occupant who is tardy in payment of his or her account all legal, court and other costs necessary to or
incidental to the collection of said account.

4, The Fee is in addition to any and all other service or other charges, rates, fees, tolls,
and penalties as may be imposed for service by the Districts or the City and Couaty of Denver.

RESOLVED this 17* day of April, 2001.

(SEAL)

Secretary

TOWN CENTER METROPOLITAN DISTRIC

(SEAL)

o 'ATTEST:

S
Secretary \

G:\11534\900\joint fee resolution final.wpd 3



EBERT METROPOLITAN DISTRICT
LIMITED TAX GENERAL OBLIGATION BONDS,
SERIES 2005

FEDERAL TAX EXEMPTION CERTIFICATE

The undersigned hereby certifies for and on behalf of the Ebert Metropolitan
- District, City and County of Denver, Colorado (the “District”) as to the following facts, estimates

and circumstances:
1. In General.

1.1  The District is issuing and delivering, simultaneously with the
delivery of this Certificate, its Ebert Metropolitan District Limited Tax General Obligation
Bonds, Series 2005 (the “Bonds™)

12 The undersigned President of the Board of Directors (the “Board”)
of the District is one of the officers of the District delegated the responsibility for issuing the
Bonds.

13 I am familiar with the proceedings of the Board taken preliminary
to and in issuance of the Bonds, including the resolution adopted by the Board, authorizing the

issuance of the Bonds (the “Resolution”).

1.4  This certificate is for the purpose of establishing the reasonable
expectations of the District as to future events relating to the Bonds pursuant to the Internal
Revenue Code of 1986, as amended (the “Code™), and to the regulations promulgated thereunder
(the “Regulations”) as specifically required by Regulation 1.148-2(b) and for the purpose of
evidencing compliance with and setting forth procedures which are designed to comply with

certain provisions of the Code and the Regulations.

" 1.5 The District has not been notified of any listing or proposed listing

of the District by the Internal Revenue Service as an issuer that may not certify its bonds.

1.6 To the best of our knowledge, information and belief, the

expectations contained in this Certificate are reasonable.



2. Definitions. For the purpose of this Certificate, the following words and

terms shall have the respective meanings set forth as follows:

2.1  “Available Construction Proceeds” means, with respect to the
Bonds, the amount equal to the sum of the issue price of the Bonds, earnings on such issue price,
earnings on any amounts in a reasonably required reserve or replacement fund not funded by the
Bonds and earnings on all of the foregoing earnings, less the amount of such issue price
deposited in a reasonably required reserve or replacement fund and less the issuance costs
financed by the Bonds. For purposes of this definition, earnings include earnings on any tax-
exempt bond. Earnings on any reasonably required reserve or replacement fund are Available
Construction Proceeds only to the extent that those eamnings accrue before earlier of (i) the date
construction is substantially completed or (ii) the date that is two years after the issue date. For
this purpose, the date construction is substantially completed is either the date that the
construction financed with the proceeds of the Bonds is substantially complete or the date on
which construction is abandoned. In no event, however, will construction be considered
substantially completed earlier than the date that the District has spent Available Construction
Proceeds on the construction in an amount equal to at least 90% of the total cost of construction
that the District reasonably expects as of such date will be financed with proceeds of the Bonds.
If only a portion of the construction is abandoned, the date of substantial completion is the date

that the non-abandonment portion of the construction is substantially completed.

2.2 | “Bond Year” means the one-year period (or, in the case of the first
Bond Year, the shorter period from the date of issue of the Bonds) ending on the day in the
calendar year that is selected by the District. If no day is selected by the District before the
earlier of the final maturity of the Bonds or the date that is five years after the date of issue, each
Bond Year ends at the close of business on the day preceding the anniversary date of the issue

date and on the final maturity date.

2.3 “Commingled Fund” means any fund or account containing both
Gross Proceeds of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that
issue if the amounts in the fund or account are invested and accounted for collectively, without

regard to the source of funds deposited in the fund or account.
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2.4  “Code” means the Internal Revenue Code of 1986, as amended.

2.5  “Computation Date” means each date on which the Rebate

Amount for an issue is computed.

2.6  “Computation Date Credit” means with respect to an issue a credit
of $1,000 against the rebatable arbitrage on (i) the last day of each Bond Year during which there
are amounts allocated to Gross Proceeds of an issue subject to the Rebate Requirement; and (ii)

the final maturity date for an issue.

2.7  “Computation Date Period” means the - period between
Computation Dates. The first Computation Period begins on the date hereof and ends on the first
Computation Date. Each succeeding Computation Period begins on the date immediately

following the Computation Date and ends on the next Computation Date.

2.8  “Construction Expenditures” means capital expenditures (i.€., costs
of a type that are properly chargeable to capital account, or that would be so chargeable with a
proper election under general federal income tax principles or with the application of the
definition of Placed in Service) that, on or before the date the property financed by the
expenditures is placed in service, are allocable to the cost of (i) Constructed Personal Property or
(ii) Real Property (other than expenditures for the acquisition of any interest in land and the
acquisition of any interest in existing Real Property other than land, except that expenditures are
not for the acquisition of an interest in existing Real Property other than land if the purchase
contract requires the seller to build or install the property (such as under a “turnkey contract”)
and the property has not been built or installed at the time the parties enter into the contract,
provided that, if the property has been partially built or installed at the time the parties enter into
the contract, expenditures that are allocable to the portion of the property built or installed before

that time are expenditures for the acquisition of existing Real Property).

2.9  “Constructed Personal Property” means Tangible Personal
Property (or, if acquired pursuant to a single acquisition contract, properties) or Specially
Developed Computer Software if a substantial portion of the property or properties is completed
more than 6 months after the earlier of the date construction or rehabilitation commenced and the
date the District entered into an acquisition contract; based on the reasonable expectations of the

-3-



District, if any, or representations of the person constructing the property, with the exercise of
due diligence, completion of construction or rehabilitation (and delivery to the District) could not
have occurred within that 6-month period; and if the District itself builds or rehabilitates the
property, not more than 75% of the capitalizable cost if attributable to property acquired by the

District (such as components, raw materials, and other supplies).

2.10 “Governmental Unit” means a state or political subdivision

thereof. Such term does not include the United States or any agency or instrumentality thereof.

2.11 “Gross Proceeds” means the Proceeds of the Bonds and any

" Replacement Proceeds for the Bonds.

2.12 “Investment Proceeds” means any amounts actually or

constructively received from investing Proceeds of the Bonds.

2.13  “Investment Property” means any security or obligation within the
meaning of Section 148(b)(2) of the Code, any annuity contract, any interest in any residential
rental property for family units which is not located within the jurisdiction of the issuer, any
“specified private activity bond” within the meaning of Section 57(a)(5)(c) of the Code, and any
other “Investment-Type Property.”

2.14 “Investment-Type Property” means any property that is held
principally as a passive vehicle for the production of income. A prepayment for property or
services is Investment-Type Property if a principal purpose for prepaying is to receive an
investment return from the time the prepayment is made until the time payment would otherwise
be made. A prepayment is not Investment-Type Property if prepayments on substantially the
‘same terms are made by a substantial percentage of persons who are similarly situated to the

issuer but who are not beneficiaries of tax-exempt financing.

2.15 “Multipurpose Issue” means an issue that is used for two or more

separate governmental purposes.

2.16 “Net Sale Proceeds” means Sale Proceeds, less the portion of those

Sale Proceeds invested in a reasonably required reserve or replacement fund.
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2.17

not a Purpose Investment.

2.18

2.19

“Nonpurpose Investment” means any Investment Property that is

“Payment” means:

a. amounts actually or constructively paid to acquire a
Nonpurpose Investment (or treated as paid to a Commingled
Fund);

b. in the case of a Nonpurpose Investment that is first
allocated to an issue on a date after it is actually acquired (e.g., an
investment that becomes allocable to Transferred Proceeds or to
Replacement Proceeds) or that becomes subject to the Rebate
Requirement on a date after it is actually acquired (e.g., an
investment allocated to a reasonably required reserve or
replacement fund for a construction issue at the end of the two year

spending period), the Value of that investment on that date;

c. in the case of a Nonpurpose Investment that was allocated
to an issue at the end of the preceding Computation Period, the
Value of that Nonpurpose Investment at the beginning of the

Computation Period; and
d. the Computation Date Credit.

“Present Value” in general means with respect to an investment on

any date an amount equal to the present value of all unconditionally payable Receipts to be

received from and Payments to be paid for the investment after that date, using the Yield on the

investment as the discount rate. Present value of an investment is computed under the economic

accrual method, using the same compounding interval and financial conventions used to compute

the Yield of the Bonds.
2.20

“Pre-issuance Accrued Interest” means amounts representing

interest that has accrued on an obligation for a period of not greater than one year before its issue

date but only if those amounts are paid within one year after the date hereof.
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221 “Proceeds” of the Bonds means any Sale Proceeds, Investment

Proceeds and Transferred Proceeds of an issue.

2.22 “Purpose Investment” means an investment that is acquired to

carry out the governmental purpose of an issue.

223 “Qualified Administrative Costs” means reasonable, direct
administrative costs, other than carrying costs, such as separately stated brokerage and selling
commissions that are comparable to those charged nongovernmental entities in transactions not
involving tax-exempt bond proceeds, but not legal and accounting fees, recordkeeping, custody
or similar costs. For a guaranteed investment contract, a broker’s commission paid on behalf of
either an issuer or the provider is not a Qualified Administrative Cost to the extent that the

commission exceeds .05 percent of the amount reasonably expected to be invested per year.

2.24 “Real Property” means land and improvements thereto, such as
buildings or other inherently permanent structures, including interests in real property. For
example, Real Property includes wiring in a building, plumbing systems, central heating or air-
conditioning systems, pipes or ducts, elevators, escalators installed in a building, paved parking

areas, roads, wharves and docks, bridges, and sewage lines.

2.25 “Reasonable Retainage” means an amount, not to exceed 5 percent
of Available Construction Proceeds as of the end of the fourth spending period, that is retained
for reasonable business purposes relating to the property financed with the proceeds of the
Bonds, such as to ensure or promote compliance with the terms of a construction contract.
Retainage is reasonable if the retained amount is not yet payable, or, at the end of the 2-year
period following the issue date, the District determines that an actual dispute exists regarding

either completion of construction or payment.

226 “Rebate Amount” means with respect to the Bonds, the amount

computed as described in Section 15 hereof.

2.27 “Rebate Requirement” shall have the meaning ascribed thereto in

Section 15 hereof.



2.28 “Rebate Fund” means the separate fund established by the District

as described in Section 15 hereof.
2.29 “Receipt” means:

a. amounts actually or constructively received from a
Nonpurpose Investment (including amounts treated as received

from a Commingled Fund);

b. in the case of a Nonpurpose Investment that ceases to be
allocated to an issue before its disposition or redemption date (e.g.,
an investment that becomes allocable to Transferred Proceeds of
another issue or that ceases to be allocable to the issue pursuant to
‘the Universal Cap) or that ceases to be subject to the Rebate
Requirement on a date earlier than its disposition or redemption
date (e.g., an investment allocated to a fund initially subject to the
Rebate Requirement but that subsequently qualifies as a bona fide
debt service fund), the Value of that Nonpurpose Investment on
that date; and

c. in the case of a Nonpurpose Investment that is held at the
end of a Computation Period, the Value of that Nonpurpose
Investment at the end of that Computation Period.

2.30 “Regulations” means the Treasury Regulations promulgated under
Sections 103 and 141 through 150 of the Code, and to the extent applicable, any subsequent

amendments to such regulations or any successor regulations.

231 “Replacement Proceeds” means amounts that have a sufficiently
direct nexus to an issue to conclude that the amounts would have been used for that
governmental purpose if the Proceeds of the issue were not used or to be used for that
governmental purpose. For this purpose, governmental purposes include the expected use of
amounts for the payment of debt service on a particular date. The mere availability or
preliminary earmarking of amounts for a governmental purpose, however, does not in itself

establish a sufficient nexus to cause those amounts to be Replacement Proceeds. Replacement
-7-



Proceeds include, but are not limited to, amounts held in a sinking fund or a pledged fund. For
these purposes, an amount is pledged to pay principal of or interest on an issue if there is
reasonable assurance that the amount will be available for such purposes in the event that the

issuer encounters financial difficulties.

2.32 “Reserve or Replacement Fund” includes any réasonably required
reserve or replacement fund (as described in Section 148(d) of the Code), any fund reasonably
expected to be used to pay the principal of or interest on the Bonds “(mcludmg—any sinki‘tfgmﬁmd'
(as defined in Regulation 1.148-1(b)) for the Bonds and any bona fide debt service fund (as
defined in Regulation 1.148-1(c)(2)), any fund pledged directly or indirectly to the payment of
the Bonds in such a manner that the owners of the Bonds have a reasonable assurance that the
fund will be available to directly or indirectly pay debt service on the Bonds if the District
encounters financial difficulties, and any other amounts treated as being in a reserve or

replacement fund by the Regulations.

2.33 “Sale Proceeds” means any amounts actually or constructively
received by the District from the sale of the Bonds, including amounts used to pay underwriter’s

discount or compensation and interest other than Pre-issuance Accrued Interest.

2.34  “Specially Developed Computer Software” means any program or
routine used to cause a computer to perform a desired task or set of tasks, together with the
documentation required to describe and maintain such program, provided that the software is
specially developed and is functionally related and subordinate to real property or other

Constructed Personal Property.

2.35 “Tangible Personal Property” means any tangible property except
Real Property and includes interests in tangible personal property, (e.Z., machinery that is not a
structural component of a building and furnishings).

236 “Tax-Exempt Obligation” means any obligation the interest on
which is excluded from gross income under Section 103(a) of the Code and which is not a
specified private activity bond as defined in Section 57(a)(5)(C) of the Code. Such term includes

an interest in a regulated investment company to the extent that at least 95 percent of the income

-8-



to the holder of the interest is interest that is excludable from gross income under Section 103(a)

of the Code.

2.37 “Universal Cap” means the Value of all then outstanding bonds of

the issue.

2.38 “Value (of a Bond)” means with respect to a bond issued with not
more than two percent original issue discount or original issue premium, the outstanding

principal amount, plus accrued unpaid interest; for any other bond, its Present Value.
2.39  “Value (of an Investment)” means any of the following:

a. with respect to an investment with not more than two
percent original issue discount or original issue premium, the

outstanding stated principal amount, plus accrued unpaid interest;
b. with respect to a fixed rate investment, its Present Value;

c. except as provided in (iv), with respect to any investment,

its fair market value; or

d. with respect to any yield restricted investment, its present

value.

240 “Yield of the Bonds” means the discount rate that, when used in
computing the Present Value as of the issue date of all unconditionally payable payments of
principal, interest, and fees for qualified guarantees reasonably expected to be paid on the issue
produces an amount equal to the Present Value, using the same discount rate, of the aggregate
issue price on the Bonds of the issue as of the issue date. Mandatory and expected contingent
redemptions are taken into account, based on reasonable expectations as of the issue date. If
Bonds subject to mandatory redemption have a stated redemption price at maturity in excess of
one-fourth of one percent multiplied by the product of the stated redemption price at maturity
and the number of years to their weighted average maturity date (determined by taking into
account the mandatory redemption schedule), then, in computing Yield of the Bonds, such bonds
are treated as redeemed at their Present Value; otherwise such bonds are treated as redeemed at

their outstanding stated principal amount plus accrued unpaid interest. Optional redemptions are
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not taken into account in determining the Yield of the Bonds unless they satisfy one of the three

following conditions:

a. The Bonds are subject to optional redemption within
5 years of the issue date and the Yield on the issue computed by
assuming all Bonds so subject to redemption are redeemed at
maturity is more than one-eighth of one percent higher than the
Yield on that issue comﬁutéd' by aésufning all such Bonds are
redeemed at the earliest date for their redemption;

b. The Bonds are issued at an issue price that exceeds the
stated redemption price at maturity by more than one-fourth of one
percent multiplied by the product of the stated redemption price at
maturity and the number of complete years to the first optional
redemption date (e.g., an original issue premium in excess of 2.5%

in the case of a 10-year no call bond); or

C. The Bond subject to optional redemption bears interest at

increasing interest rates (i.e., a stepped coupon bond).

As calculated in this manner by Kirkpatrick Pettis A Division of D.A. Davidson & Co. Fixed
Income Capital Markets, as structuring agent (the “Structuring Agent”), the Yield of the Bonds is
8.0001%.

241 “Yield of an Investment” means the discount rate that, when used
" in computing the Present Value of all unconditionally payable Receipts from the investment,
produces an amount equal to the Present Value of all unconditionally payable payments for the
investment. Unless otherwise decided by the District, the Yield on any investments and the
Yield of the Bonds shall be calculated using a 360-day year and a semi-annual compounding

interval.

3. Purpose of the Bonds. The Bonds are being issued for the purpose of
providing moneys to finance the construction, acquisition and improvement of the Project, as
defined in the Resolution (the “Project”). The purchaser of the Bonds is AWH Ventures, Inc., a

Nevada Corporation (the “Purchaser”), one of the developers in the District. The Purchaser is
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purchasing the Bonds at their par amount. The Purchaser is advancing monies for the Bonds as
such amounts are needed for the Project pursuant to a draw down. The anticipated amount
(which amount is the maximum amount allowed under the Resolution) to be drawn down and
Bonds issued is $30,000,000. The amount being drawn on the date hereof is $2,500,000. The
District is treating the entire anticipated amount to be drawn down (8$30,000,000) as a single
issue for federal tax purposes. The Purchaser has represeﬁted that it is buying the Bonds for its

own account and that it has no intent to resell the Bonds.

4, Cost of Project;: No Overissuance.

4.1 The estimated total cost of the Project including the costs and
expenses listed in Subsection 5.2 hereof is not less than $30,000,000 plus the investment income

expected to be earned thereon.

42  The estimated total cost of the Project set forth in Section 4.1 of
this Certificate will be not less than the amount received from the sale of the Bonds set forth in

Subsection 5.1 of this Certificate, plus the investment income earned thereon.

5. Application of Sale Proceeds.
5.1  The anticipated net amount anticipated to be received by the
District from the sale of the Bonds (the “Sale Proceeds”) will be $30,000,000, which amount

consists of the aggregate principal amount of the Bonds.

52 The Sale Proceeds ($30,000,000) and all investment income earned
thereon is expected to be needed and fully expended as set forth in Subsections 5.2(i) and (ii)

below.
(i) An amount of the Sale Proceeds equal to $341,000 will be used to
provide for the payment of expenses incurred in connection with the issuance of

the Bonds.

(ii) An amount of the Sale Proceeds equal to $29,659,000 are expected
to be eventually deposited into a fund (herein, the “Construction Fund”) and used,
together with all investment income earned thereon, for the payment of costs of
the Project.
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6. Expenditure, Time, and Due Diligence Tests. The District reasonably

expects that at least eighty-five percent of the Net Sale Proceeds of the Bonds will be allocated to
expenditures for the Project within three years of the date hereof. The District will incur within
six months of the date hereof a substantial binding obligation (i.e., not subject to contingencies
within the control of the District or a related party) to a third-party to expend at least five percent
of the Net Sale Proceeds of the Bonds on the costs of the Project. The completion of acquisition,
construction, improvement and equipping of the Project and the allocation of Net Sale Proceeds

of the Bonds to expenditures for the Project will proceed with due diligence.

7. No Replacement. No portion of the amounts received from the sale of the

Bonds will be used as a substitute for other funds which were otherwise to be used as a source of
financing for any of the purposes specified in Section 3 hereof and which have been or will be
used to acquire, directly or indirectly, Investment Property producing a Yield in excess of the

Yield of the Bonds.

8. Economic Life of Project. In accordance with Regulation 1.148-1(c)
regarding the safe harbor against the creation of “replacement proceeds,” the average reasonably
expected economic life of the facilities that constitute the Project, determined as of the issue
date, is at least 20 years. The Structuring Agent has represented that the average maturity of the
Bonds is'not greater than 19.42 years. The average maturity of the Bonds therefore does not

exceed 120 percent of the average reasonably expected economic life of the facilities financed

with the Bonds.

9. Debt Service Fund. The expected source of payment of principal of, and

interest on, the Bonds will be a General Tax on all property, both real and personal, subject to
taxation within the boundaries of the District and other moneys deposited from time to time, to
pay principal of, and interest on, the Bonds as it becomes due as provided in the Resolution.
Such payments are deposited into the Bond Fund to be used to pay principal of, and interest on,
the Bonds. Amounts deposited in the Bond Fund will be depleted at least annually except for a
reasonable carryover amount, if any, not to exceed the greater of (i) the earnings on the funds for
the immediately preceding Bond Year, or (ii) one-twelfth (1/12) of the principal and interest

payments on the Bonds for the immediately preceding Bond Year. Based upon projections
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prepared by Clifton Gunderson LLP and certified as to their reasonableness by the Structuring
Agent, the District reasonably expects that tax revenues will be at all trmes sufficient to pay

scheduled debt service on the Bonds.

10.  Rebate Fund. All amounts to be deposited into the Rebate Fund (which is
hereby created) and all amounts on deposit therein shall be paid to the Department of Treasury at

the times and in the amounts required by this Certificate.

11.  Application of Investment Earnings. Net investment earnings on amounts

in any fund or account will be retained therein and used for the purposes thereof.

12. No Other Funds. Other than the funds described herein, no fund or

account of any such fund which secures or otherwise relates to the Bonds has been established,

nor are any funds or accounts expected to be established, pursuant to any instrument.

13.  Sinele Issue. The District does not expect to issue other obligations which
will be: (a) sold at substantially the same time as the Bonds (i.e., less than 15 days apart);
(b) sold pursuant to the same plan of financing with the Bonds; and (c) reasonably expected to be

paid for from substantially the same source of funds as will be used to pay the Bonds.

14. Temporary Periods and Yield Limitations.

14.1 All amounts allocable to the costs of issuing the Bonds and all
investment income thereon will be used for the payment of costs of issuance on or before three
years from the date hereof. Such amounts may be invested without regard to Yield restriction.
Investment earnings on such amounts that are retained therein may be invested without regard to
Yield restriction for a period not to exceed one year from the date of receipt of the amount
earned. Such amounts are, however, subject to the rebate requirements set forth in Section 15

hereof (the “Rebate Requirement”).

142 Proceeds derived from the sale of the Bonds deposited into the
Construction Fund to*finance the cost of the Project may be invested without regard to Yield
restriction (subject to the Rebate Requirement) for a period not to exceed three years from the
date hereof and, thereafter, shall be invested at a Yield not in excess of the Yield of the Bonds.

Investment earnings on obligations acquired with such proceeds may be invested without regard
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to Yield restriction (subject to the Rebate Requirement) for a period not exceeding three years
from the date hereof or one yéar from receipt thereof, whichever is longer and, thereafter, shall

be invested at a Yield not in excess of the Yield of the Bonds.

143 Amounts deposited in the Bond Fund may be invested without
regard to Yield restrictions for a period not to exceed thirteen months from the date of deposit of

such amounts to such funds.

14.4 Investment earnings on amounts deposited into the Bond Fund
may be invested without regard to Yield restriction for a period ending 13 months from the date

of initial receipt and thereafter at a Yield not in excess of the Yield on the Bonds.

15. Rebate.

15.1 Generally. In order to implement the provisions of Section 143(f)
of the Code, the District will establish a separate fund called the Rebate Fund into which will be
deposited any amount required to be rebated to the federal government pursuant to
Section 148(f) of the Code. Section 143(f) of the Code requires that certain earnings on
Nonpurpose Investments allocable to the Gross Proceeds of the Bonds be paid to the federal
government to prevent the Bonds from being arbitrage bonds. The arbitrage that must be rebated
is based on the difference between the amount actually earned on Nonpurpose Investments and
the amount that would have been earned if those investments had a Yield equal to the Yield of
the Bonds. As of any date, the Rebate Amount for the Bonds is the excess of the future value, as
of that date, of all Receipts on Nonpurpose Investments over the future value, as of that date, of
all Payments on Nonpurpose Investments (taking into account that the Computation Date Credit
" is a Payment on Nonpurpose Investments). The future value of a Payment or Receipt at the end
of any period is determined using the economic accrual method and equals the value of that
Nonpurpose Payment or Receipt when it is paid or received (or treated as paid or received), plus
interest assumed to be earned and compounded over the period at a rate equal to the Yield of the
Bonds, using the same compounding interval and financial conventions used to compute the
Yield of the Bonds. In order to meet the rebate requirements of the Code, unless Subsection

15.10, 15.11, or 15.12 applies or unless during each Bond Year all Gross Proceeds are invested
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at a Yield that is less than the Yield of the Bonds or are invested in Tax-Exempt Obligations, the
District will comply with and take the action required by this Section 15.

152 Computation Dates. The District may treat any date as a

Computation Date. After the first required rebate payment is made, the District must
consistently treat either the end of each Bond Year or the end of each fifth Bond Year as
Computation Dates and may not change these Computation Dates after the first rebate payment

is made.

15.3 Final Computation Date. The date that the Bonds are discharged is

the Final Computation Date. For an issue retired within three years of the issue date, however,
the Final Computation Date need not occur before the end of 8 months after the issue date or
during the period in which the District reasonably expects that any of the spending exceptions to

the rebate requirement will apply to the issue.

154 Amount of Required Rebate Instaliment Payments. For
Computation Dates other than the Final Computation Date, the District must rebate an amount

that when added to the future value, as of that Computation Date, of previous rebate payments
made for the Bonds, equals at least 90 percent of the rebate amount as of that date. In all events,
the first rebate payment must be made for a Computation Date that is not later than five years
after the issue date and subsequent payments must be made for a Computation Date that is not
later than five years after the previous Computation Date for which a payment was made. For
the Final Computation Date, a final rebate payment must be paid in an amount that, when added
to the future value of previous rebate payments made for the Bonds, equals 100 percent of the

rebate amount as of that date.

15.5 Bona Fide Debt Service Fund Exception. As the Bonds are not
private activity bonds and have an average maturity of greater than five years and a fixed rate of

interest, amounts earned on moneys in the Bond Fund shall not be taken into account for

purposes of complying with the Rebate Requirement.

15.6 Time and Manner of Rebate Payment. Each rebate payment must

be paid no later than 60 days after the Computation Date to which the payment relates. Any
rebate payment paid within this 60-day period may be treated as paid on the Computation Date to
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which it relates. Each payment made pursuant to this Section 15 shall be filed with the Internal
Revenue Service Center, Ogden, Utah 84201, and shall be accompanied by Form 8038-T.

15.7 Penalty in Lieu of Loss of Tax Exemption. The failure to pay the
correct Rebate Amount when required will cause the Bonds to be arbitrage bonds, unless the

Commissioner determines that the failure was not caused by willful neglect and the issuer
promptly pays a penalty to the United States. If no bond of the issue is a private activity bond
(other than a qualified 501(c)(3) bond), the penalty equals 50 percent of the rebate amount not
paid when required to be paid, plus interest on that amount. Otherwise, the penalty equals
100 percent of the rebate amount not paid when required to be paid, plus interest on that amount.
Interest accrues at the underpayment rate under Section 6621 of the Code, beginning on the date
the correct rebate amount is due and ending on the date 10 days before it is paid. The penalty is
automatically waived if the rebate amount that the issuer failed to pay plus interest is paid within
180 days after discovery of the failure, unless, the Commissioner determines that the failure was
due to willful neglect, or the issue is under examination by the Commissioner at any time during
the period beginning on the date the failure first occurred and ending on the date 90 days after
the receipt of the rebate amount. Generally, extensions of this 180-day period and waivers of the

penalty in other cases will be granted by the Commissioner only in unusual circumstances.

15.8 Recovery of Overpayment of Rebate. An issuer may recover an

overpayment for an issue of tax-exempt bonds by establishing to the satisfaction of the
Commissioner that the overpayment occurred. An overpayment is the excess of the amount paid
to the United States for an issue under Section 148 of the Code over the sum of the rebate
amount for the issue as of the most recent Computation Date and all amounts that are otherwise
required to be paid under Section 148 of the Code as of the date the recovery is requested.
Notwithstanding the preceding sentence, an overpayment may be recovered only to the extent
that a recovery on the date that it is first requested would not result in an additional rebate
amount if that date were treated as a Computation Date. Furthermore, except for overpayments
in certain limited circumstances, an overpayment of less than $5,000 may not be recovered

before the Final Computation Date.
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15.9 Recordkeeping Requirement. The District must retain records of

the determination of its Rebate Requirement until six years after the retirement of the last

obligation of the issue.

15.10 Six Month Exception to Rebate. Notwithstanding anything in this

Section 15 to the contrary, if all of the Gross Proceeds of the Bonds (other than amounts on
deposit in a bona fide debt service fund) have been expended for the purpose of the issue by no
later than the day which is six months after the date of issue of the Bonds, then the Rebate
Amount shall be zero until such time as amounts are received, which amounts are held in a
sinking fund or any other fund pledged to or expected to be used to pay debt service or such time
as any other amounts are pledged as security for the Bonds, and not expended on the payment of
principal or interest on the Bonds within 13 months of the date of their receipt. The six-month
exception provided by the previous sentence shall apply in the event that Gross Proceeds of the
Bonds (other than amounts on deposit in a bona fide debt service fund) in an amount equal to the
lesser of five percent of the proceeds of the Bonds or $100,000 have not been expended by the
date which is six months after the date the Bonds are issued if all of such Gross Proceeds are
expended within one year of the date the Bonds are issued. The six-month exception provided
by this paragraph is inapplicable if any reserve fund, sinking fund or pledged fund other than a
debt service fund is maintained for the Bonds, whether or not funded from proceeds of the
Bonds, except that if a reasonably required reserve or replacement fund (as described in Section
148(d) of the Code) has been established for the Bonds and all of the Gross Proceeds of the
Bonds other than amounts in that reasonably required reserve and replacement fund and amounts
deposited in a bona fide debt service fund for the Bonds qualify for the six-month exception
described in this Section 15.10, then the Rebate Amount need only be calculated with respect to

all amounts not required to be spent within six months, after such six-month period.

15.11 Two-Year Construction Exception. Notwithstanding anything in

this Section 15 to the contrary, if 75 percent of the Available Construction Proceeds of an issue
of governmental bonds, 501(c)(3) bonds or private activity bonds used to finance property to be
owned by a governmental unit or a 501(c)(3) organization, are to be used for Construction
Expenditures and all of the Available Construction Proceeds of such issue are reasonably

expected, as of the issue date, to be spent (or, at the election of the District on or before the issue
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date, are actually spent) for the governmental purposes of the Bonds within 24 months from the
date hereof according to the schedule set forth below, then the Available Construction Proceeds
and the Gross Proceeds of the Bonds used to pay costs of issuance of the Bonds will not be

subject to the Rebate Requirement. The applicable schedule of expenditures is as follows:

(1) 10 percent within 6 months of the date hereof (the “first spending
period”),

(i) 45 percent within 1 year of the date hereof (the “second spending
period”),

(iii) 75 percent within 18 months of the date hereof (the “third spending

period”), and
(iv) 100 percent within 2 years (the “fourth spending period”).

If 95 percent of the Available Construction Proceeds are spent within 24 months
and the extra five percent is needed as a Reasonable Retainage and such amount is spent within
three years of the date hereof, the above schedule will be treated as met. For the first three
spending periods described above, Available Construction Proceeds include the amount of future
earnings that the District reasonable expected as of the issue date. For the fourth spending period
described above, Available Construction Proceeds include the actual earnings received.
Earnings that accrue after the end of the 2-year spending period are not part of the Available
Construction Proceeds for purposes of this S percent limitation, but are part of Available
Construction Proceeds for all other purposes of this subsection. The governmental purposes of
the Bonds include payments of interest on but not payments of principal of the Bonds and
payments of principal of and interest on other obligations of the District, which interest either
(i) accrues on such other obligations during a one-year period including the issue date, (ii) is a
capital expenditure as defined in Regulation 1.150-1(b), or (iii)is a Working Capital

Expenditure.

If the requirements of this two-year exception are not met, the Rebate
Requirement is to be calculated as otherwise described in this Section 15 as of the date of
issuance. In the event the Bonds satisfy all requirements necessary to qualify for the exemption

from the Rebate Requirement described in this subsection, the District may nevertheless
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subsequently elect to disregard the available exemption from the Rebate Requirement with

respect to the Bonds.

There are several elections which may be made as of the date of issuance with

respect to these rules.

a. For purposes of demonstrating that the Bonds constitute a
construction issue within the meaning of Section 148(£)(4)(C)(iv) of the
Code, an election can be made, with respect to the provisions that are
based on the District’s reasonable expectations, to apply all of those
provisions based on actual facts. The District hereby does make this

election.

b. Where less than 75 percent of the Available Construction Proceeds
of an issue are to be used for construction expenditures, such as where an
issue is part construction and part non-construction, an election may be
made to treat each portion as a separate issue. If this election is made,
only one “issue” (the construction part) can qualify for the two year rule.

The District hereby does not make this election.

c. Where the expenditure requirements are not met, the District may
elect to be subject to a penalty in lieu of being subject to the rebate rules.
The penalty is the product of 1.5 percent and under expended proceeds as
of the end of the spending period. For each spending period, under
expended proceeds is the difference between the Available Construction
Proceeds spent and the Available Construction Proceeds required to be
spent according to the expenditure schedule. The penalty is to be
recalculated and paid for each spending period until the Bonds and any
bonds issued to refund the Bonds are repaid. The penalty must be remitted
within 90 days of the end of the spending period to which it relates. The

District hereby does not make this election.

The District also understands that pursuant to Code Section
148(£)(4)(C)(viii) and 148(£)(4)(C)(ix) it may elect to terminate the 1.5 percent penalty described
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above. Such election may be made not later than 90 days after the earlier of three years from the

date hereof or the substantial completion of the Project.

15.12 18-Month Rebate Exception. Notwithstanding anything in this
Section 15 to the contrary, if (i) the Gross Proceeds of the Bonds are allocated to expenditures
for a governmental purpose of the Bonds within 18 months of the date hereof in accordance with
the schedule set forth below, (ii) the Rebate Requirement is met for all amounts not required to
be spent in accordance with the 18-month expenditure schedule (as set forth in Regulation
1.148-7(c)(3)) (other than earnings on a bona fide debt service fund) and (iii) all of the Gross
Proceeds of the Bonds (as defined in Regulation 1.148-7(d)(3)(i)) qualify for the initial
temporary period under Regulation 1.148-2(e)(2), then the Gross Proceeds of the Bonds will not

be subject to the Rebate Requirement. The applicable schedule of expenditures is as follows:

(1) 15 percent within 6 months of the date hereof (the “first spending

period”),

(i) 60 percent within 12 months of the date hereof (the “second

spending period”), and

(iii) 100 percent within 18 months of the date hereof (the “third

spending period”).

The Bonds will not fail to satisfy the spending requirement for the third
spending period as a result of a reasonable retainage if the reasonable retainage is allocated to
expenditures within 30 months of the date hereof. For purposes of this rebate exception,
reasonable retainage refers to the end of the 18-month period, rather than the 24-month period.
For purposes of determining compliance with the first two spending periods set forth above, the
amount of investment proceeds included in Gross Proceeds of the Bonds is determined based on

the District’s reasonable expectations on the date hereof.

The 18-month rebate exception may not be available for any portion of the
Bonds that is treated as meeting the 2-year construction rebate exception described in

Section 15.11 above.
16. Accounting and Allocations.
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16.1 General Rule. The District may use any reasonable, consistently
applied accounting method to account for Gross Proceeds, investments and expenditures of the
issue. An accounting method is “consistently applied” if it is applied uniformly within a Fiscal
Period (as defined below) and between Fiscal Periods to account for Gross Proceeds of an issue

and any amounts that are in a Commingled Fund.

16.2  Allocations of Gross Proceeds to an Issue. Amounts are allocable

to only one issue at a time as Gross Proceeds. Amounts cease to be allocated to the issue as
Proceeds only when those amounts (i) are allocated to an expenditure for a governmental
purpose; (ii) are allocated to Transferred Proceeds of another issue of obligations; or (iil) cease to

be allocated to that issue at retirement of the issue or under the Universal Cap.

16.3  Allocation of Gross Proceeds to Investments. Upon the purchase

or sale of a Nonpurpose Investment, Gross Proceeds of the issue are not allocated to a payment
for that Nonpurpose Investment in an amount greater than, or to a receipt from that Nonpurpose
Investment in an amount less than, the fair market value of the Nonpurpose Investment as of the
purchase or sale date. The fair market value of a Nonpurpose Investment is adjusted to take into
account Qualified Administrative Costs allocable to the investment. Thus, Qualified
Administrative Costs increase the payments for, or decrease the receipts from, a Nonpurpose

Investment.

16.4 Allocation of Gross Proceeds to Expenditures. Reasonable

accounting methods for allocating funds from different sources to expenditures for the same
governmental purpoée include a “specific tracing” method, a “gross-proceeds-spént—ﬁrst”
method, a “first-in-first-out” method or a ratable allocation method, so long as the method used
is consistently applied. An allocation of Gross Proceeds of an issue to an expenditure must
involve a current outlay of cash for a governmental purpose of the issue. A current outlay of
cash means an outlay reasonably expected to occur not later than five banking days after the date

as of which the allocation of Gross Proceeds to the expenditure is made.

16.5 Commingled Funds. All Payments and Receipts (including

deemed Payments and Receipts) on investments held by a Commingled Fund must be allocated

(but not necessarily distributed) among each different source of funds invested in the
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Commingled Fund in accordance with a consistently applied, reasonable ratable allocation
method. Reasonable ratable allocation methods include, without limitation, methods that
allocate Payments and Receipts in proportion to either (i) the average .daily balances of the
amounts in the Commingled Fund from each different source of funds during any consistent time
period within its fiscal year, but at least quarterly (the “Fiscal Period”); or (ii) the average of the
beginning and ending balances of the amounts in the Commingled Fund from each different

source of funds for a Fiscal Period that does not exceed one month.

Funds invested in the Commingled Fund may be allocated directly to
expenditures for governmental purposes pursuant to a reasonable consistently applied accounting
method. If a ratable allocation method is used to allocate expenditures from the Commingled
Fund, the same ratable allocation method must be used to allocate Payments and Receipts on

investments in the Commingled Fund.

Generally a Commingled Fund must treat all its investments as if sold at fair
market value either on the last day of the fiscal year or on the last day of each Fiscal Period. The
net gains or losses from these deemed sales of investments must be allocated to each different
source of funds invested in the Commingled Fund during the period since the last allocation.
This mark-to-market requirement does not apply if (i) the remaining weighted average maturity
of all investments held by a Commingled Fund during a particular fiscal year does not exceed 18
months, and the investments held by the Commingled Fund during that fiscal year consist
exclusively of obligations; or (ii) the Commingled Fund operated exclusively as a reserve fund,
sinking fund or replacement fund for two or more issues of the same issuer. Subject to the
Universal Cap limitation, and the principle that amounts are allocable to only one issue at a time
as Gross Proceeds, investments held by a Commingled Fund that serves as a common reserve
fund, replacement fund or sinking fund must be allocated ratably among the issues served by the
Commingled Fund in proportion to either (i) the relative values of the bonds of those issues; (ii)
the relative amounts of the remaining maximum annual debt service requirements on the
outstanding principal amounts of those issues; or (iii) the relative original stated principal

amounts of the outstanding issues.



16.6 Universal Cap. Amounts that would otherwise be Gross Proceeds
allocable to an issue are allocated (and remain allocated) to the issue only to the extent that the
Value of the Nonpurpose Investments allocable to those Gross Proceeds does not exceed the
Value of all outstanding bonds of the issue. Nonpurpose Investments allocated to Gross
Proceeds in a bona fide debt service fund for an issue are not taken into account in determining
the Value of the Nonpurpose Investments, and those Nonpurpose Investments remain allocated
to the issue. To the extent that the Value of the Nonpurpose Investments allocable to the Gross

Proceeds of the issue exceed the value of all outstanding bonds of that issue, an issuer should

.......

16.7 Expenditure for Working Capital Purposes. Subject to certain

exceptions, the Proceeds of an issue may only be allocated to “working capital expenditures” as
of any date to the extent that those expenditures exceed “available amounts” as of that date (i.e.,

“proceeds-spent-last”).

For purposes of this section, “working capital expenditures” include all
expenditures other than “capital expenditures.” “Capital expenditures” are costs of a type
properly chargeable (or chargeable upon proper election) to a capital account under general
federal income tax principles. Such costs include, for example, costs incurred to acquire,
construct, or impro{re land, buildings and equipment having a reasonably expected useful life in
excess of one year. Thus, working capital expenditures include, among other things,

expenditures for current operating expenses and debt service.

For purposes of this Section 16, “available amount” means any amount that is
available to an issuer for working capital expenditure purposes of the type financed by the issue.
“~Available amount excludes Proceeds of the issuance but includes cash, investments and other
amounts held in accounts or otherwise by an issuer for working capital expenditures of the type
being financed by the issue without legislative or judicial action and without a legislative,
judicial, or contractual requirement that those amounts be reimbursed. Notwithstanding the
preceding sentence, a “reasonable working capital reserve” is treated as unavailable. A working
capital reserve is reasonable if it does not exceed five percent of the actual working capital

expenditures of an issuer in the fiscal year before the year in which the determination of

223-



available amounts is made. For purpose of the preceding sentence only, in determining the
working capital expenditures of an issuer for a prior fiscal year, any expenditures (whether
capital or working capital expenditures) that are paid out of current revenues may be treated as

working capital expenditures.

The proceeds-spent-last requirement does not apply to expenditures to pay (i) any
qualified administrative costs; (ii) fees for qualified guarantees of the issue or payments for a
qualified hedge for the issue; (iii) interest on the issue for a period commencing on the issue date
and ending on the date that is the later of three years from the issue date or one year after the date
on which the financed project is placed in service; (iv) the United States for Yield reduction
payments (including rebate payments) or penalties for the failure to meet the spend down
requirements associated with certain spending exceptions to the Rebate Requirement; (v) costs,
other than those described in (i) through (iv) above, that do not exceed five percent of the Sale
Proceeds of an issue and that are directly related to capital expenditures financed by the issue
(e.g., initial operating expenses for a new capital project); (vi) principal or interest on an issue
paid from unexpected excess sale or investment proceeds; (vii) principal or interest on an issue
paid from investment earnings on a Reserve or Replacement Fund that are deposited in a bona
fide debt service fund; and (viii) principal, interest, or redemption premium on a prior issue and,
for a crossover refunding issue, interest on that issue. Notwithstanding the preceding paragraph,
the exceptions described above do not apply if the allocation merely substitutes Gross Proceeds
for other amounts that would have been used to make those expenditures in a manner that gives

rise to Replacement Proceeds.

17. Reimbursement of Prior Expenditures. No portion of the proceeds of the
Bonds to be applied to the cost of the Project will be used to reimburse the District for

expenditures incurred thereby with respect to the Project in anticipation of the issuance of the
Bonds.

18.  Prohibited Investments and Dispositions. Upon the purchase or sale of a
Nonpurpose Investment, Gross Proceeds of an issue are not allocated to a Payment for that

Nonpurpose Investment in an amount greater than, or to a Receipt from that Nonpurpose

Investment in an amount less than, the fair market value of the Nonpurpose Investment as of the
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purchase or sale date. The fair market value of a Nonpurpose Investment is adjusted to take into
account Qualified Administrative Costs allocable to the investment. Thus, Qualified
Administrative Costs increase the Payments for, or decrease the Receipt from, a Nonpurpose

Investment.
19. Valuation of Investments.

19.1 Fair Market Value. The fair market value of an investment is the
price at which a willing buyer would purchase the investment from a willing seller in a bona fide
arm’s-length transaction. Fair market value generally is determined on the date on which a
contract to purchase or sell the Nonpurpose Investment becomes binding (i.e., the trade date
rather than the settlement date). An investment that is not of a type traded on an established
securities market, within the meaning of Section 1273 of the Code, is rebuttably presumed to be
acquired or disposed of for a price that is not equal to its fair market value. The fair market
value of a United States Treasury obligation that is purchased directly from the United States

Treasury is its purchase price.

19.2 Certificates of Deposit. A certificate of deposit that has a fixed
interest rate, a fixed payment schedule, and a substantial penalty for early withdrawal shall be
treated as purchased at its fair market value if the Yield on the certificate of deposit is not less
than (1) the Yield on reasonably comparable direct obligations of the United States; and (ii) the
highest Yield that is published or posted by the provider to be currently available from the

provider on reasonably comparable certificates of deposit offered to the public.

19.3 Guaranteed Investment Contracts. The purchase price of a
guaranteed investment contract is treated as its fair market value on the purchase date if (i) the
issuer makes a bona fide solicitation for a specified guaranteed investment contract and receives
at least three bona fide bids from providers that have no material financial interest in the issue
(e.g., underwriters or brokers); (ii) the issuer purchases the highest-yielding guaranteed
investment contract for which a qualifying bid is made (determined net of broker’s fees); (iii) the
Yield on the guaranteed investment contract (determined net of broker’s fees) is not less than the
Yield then available from the provider on reasonably comparable guaranteed investment

contracts, if any, offered to other persons from a source of funds other than Gross Proceeds of
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tax-exempt bonds; (iv) the determination of the terms of the guaranteed investment contract
takes into account as a significant factor the issuer’s reasonably expected drawdown schedule for
the amounts to be invested, exclusive of amounts deposited in debt service funds and reasonably
Required Reserve or Replacement Funds; (v) the terms of the guaranteed investment contract,
including collateral security requirements, are reasonable; and (vi) the obligor on the guaranteed
investment contract certifies the administrative costs that it is paying (or expects to pay) to third

parties in connection with the guaranteed investment contract.

19.4 Recordkeeping Requirement. To evidence the fair market value of
a guaranteed investment contract, the District represents that it will retain the following records

with the bond documents until three years after the last outstanding Bond is redeemed:
(i) a copy of the investment contract;

(ii)  the receipt or other record of the amount actually paid by the issuer
for the guaranteed investment contract, including a record of any administrative
costs paid by the District;

(iii)  for each bid that is submitted, the name of the person and entity

submitting the bid, the time and date of the bid, and the bid results; and

(iv)  the bid solicitation form and, if the terms of the purchase
agreement or guaranteed investment contract deviated from the bid solicitation
form or a submitted bid is modified, a brief statement explaining the deviation and

stating the purpose for the deviation.

20. Prohibited Uses of Proceeds: Federal Guarantees.

20.1 None of the proceeds of the Bonds will be used (directly or
indirectly) to acquire any “nongovernmental output property” as defined in Section 141(d) of the
Code or to make or finance loans to persons other than Governmental Units, other than (i) loans
which enable the borrower to finance any governmental tax or assessment of general application
for specific essential governmental functions or (ii) loans which consist of investments in

Nonpurpose Investments.

-26-



20.2 Not more than an amount which is less than 5% of the proceeds of
the Bonds will be used to finance “output facilities” (as that term is used in Section 141(b)(4) of
the Code) other than facilities for furnishing water, any portion of the output of which is
dedicated to or otherwise made available for use by persons other than Governmental Units on a

basis other than that provided to the general public.

20.3 Not more than 10% of the proceeds of the Bonds will be used
(directly or indirectly) in a trade or business (or to finance facilities which are used in a trade or
business) carried on by any person other than a Governmental Unit. Not more than 5% of the
proceeds of the Bonds will be used (directly or indirectly) in trade or business (or to finance
facilities which are used in a trade or business) carried on by any person other than a
governmental unit which private business use is not related to any governmental use or is
disproportionate to governmental use, all as described in Section 141(b)(3) of the Code
(“Unrelated or Disproportional Use™). For the purpose of this section, use as a member of the

general public shall not be taken into account.

20.4 Section 20.3 shall apply only if the payment of 10% or more (5%
more in the case of Unrelated or Disproportional Use) of the principal of or interest on the Bonds
is (under the terms of the Bonds or any underlying arrangement) directly or indirectly secured by
any interest in property used or to be used for a private business use or in payments in respect of
such property or derived from payments whether or not to the District in respect of property or

borrowed money used or to be used for a private business use.

20.5 The payment of the principal of and interest on the Bonds is not
and will not be guaranteed directly or indirectly by the federal government within the meaning of

Section 149(b) of the Code.

20.6 Not more than 50% of the proceeds of the Bonds will be invested

in Nonpurpose Investments having a substantially guaranteed Yield for 4 or more years.

_ 20.7 None of the amount received from the sale of the Bonds will be
used to refund or refinance any Tax-Exempt Obligations including, for the purposes of this
paragraph only, Tax-Exempt Obligations which are specified private activity bonds as defined in

Section 57(2)(5)(C) of the Code.
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20.8 The District does not expect to sell or otherwise dispose of the

projects financed by the Bonds before final retirement of the Bonds.

20.9 This Certificate is, in part, to serve as a guideline in implementing
the requirements of Sections 141 to 150 of the Code. If regulations, rulings, announcements and
notices validly promulgated under the Code contain requirements which differ from those
outlined here which must be satisfied for the Bonds to be Tax-Exempt Obligations or in order to
avoid the imposition of penalties under Section 148 of the Code, pursuant to the covenants
contained in the Resolution, the District is obligated to take such steps as are necessary to
comply with such requirements. If under those pronouncements, compliance with any of the
requirements of this Certificate is not necessary to maintain the exclusion of interest on the
Bonds from gross income and alternative minimum taxable income (except to the extent of
certain adjustments applicable to corporations) or to avoid the imposition of penalties on the
District under Section 148 of the Code, the District shall not be obligated to comply with that
requirement. The District has been advised to seek the advice of competent counsel with a
nationally recognized expertise in matters affecting exclusion of interest on municipal bonds
from gross income in fulfilling its obligations under the Code to take all steps as are necessary to

maintain the status of the Bonds as Tax-Exempt Obligations.
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Dated April 28, 2005.
EBERT METRQPOLITAN DISTRICT

By:

B{esident, Board of Directors
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Form 8038-G Information Return for Tax-Exempt Governmental Obligations

» Under Intemal Revenue Code section 149(e| §
(Rev. November 2000) > See separate Instructions. © OMB No. 1545-0720
mr‘mu:’s;"fg‘“’ Caution: If the issue price is under $100,000, use Form 8038-GC.
Reporting Authority if Amended Return, check here » [
1 Issuer's name Ebert Metropolitan District 2 Issuer's employer identification mumber
84 1 0948636
3 Number and street (or P.O. box if mail is not delivered to street address) Room/suite] 4 Report number
4908 Tower Road 3 2005-1
5 City, town, or post office, state, and ZIP code 6 Date of issue
Denver, Colorado 80247 04/28/2005
7 Name of issue Ebert Metropolitan District Limited Tax General Obligation Bonds, Series 2005 8 CUSIP number
N/A
9 Name and title of officer or legal representative whom the IRS may call for more information | 10 Telephone number of officer or legal representative
Thomas J. Mussallem, President 303-486-8500

EEI Type of Issue (check applicable box(es) and enter the issue price) See instructions and attach schedule
11 D0 EQUCALION .+ « v v e e e e e e e e e e e e e e e e e e n :
12 [ Heathand hospital . . . . . = « « v & v o e o e e e e e e 12
13 [ Transportation . . . . . . . . e e e e e e e e e e 13
14 DI PUBIC SAfEtY. . . o o v e e e e e e e e e e e e e e e 14
15 [J Environment (including sewage bonds) . . . . . . . . . . . e e e e e e e 15
16 CTHOUSING . . v v o v e e e e e e e e e e e e 16
17 [ Utilities L
18 [Z] Other. Describe » Streets, park and recreation, sewer and water 18 | $30,000,000.00

19  If obligations are TANs or RANSs, check box » [0 If obligations are BANs, check box O
20 If obligations are in the form of a lease or installment sale, checkbox . . . . . . » |

Description of Obligations. Complete for the entire issue for which this form is being filed.
(a) Final maturity date {b) Issue price © Splg't:eed a"f:‘;’gﬁg;" a("gr‘:’ge;g:‘l:gm te) Yield
21| 12/15/2034 $ 30.000,000.00 $ 30,000,000.00 19.4192 years 8.000t %
\ Uses of Proceeds of Bond Issue (including underwriters’ discount)
2 Proceeds used for accrued interest . e e e e e e 22 $0.00
\¥ 23 Issue price of entire issue (enter amount from fine 21, column o) . .. ... . |23 $30,000,000.00

% 24  Proceeds used for bond issuance costs (including underwriters’ discount) . 124 $341.000.00

25 Proceeds used for credit enhancement . . . . . 25 $0.00

26 Proceeds allocated to reasonably required reserve or replacement fund . . 26 $0.00
27 Proceeds used to currently refund prior issues 27

\ 28 Proceeds used to advance refund prior issues . . . . . . . . . 28 $0.00
29 Total (add lines 24 through 28). . . .. 29 $341,000.00

30 Nonrefunding proceeds of the issue (sut.)tra.ct .liné 2§ fr.om' Iin.e é3 énci er'1ter. ar'noimt-he're)'. . . 130 $29.659,000.00
Description of Refunded Bonds (Complete this part only for refunding bonds.)

31  Enter the remaining.weighted average maturity of the bonds to be currently refunded . . . P
X- bighted average maturity of the bonds to be advance refunded . . . »

o ¥t YaST date hich the refunded bonds will becalled . . . . . . . . . . .P»

MTer the date(s) thesdfunded bonds were issued »

o Misceflanedtb

e amount o @ state volume cap allocated to the issue under section 141(b)(5) . . . 35

ceeds invested or to be invested in a guaranteed investment contract (see instructions) 36a

pha ate of the guaranteed investment contract | 4

Tancings: a Proceeds of this issue that are to be used to make loans to other governmental units 37a

b If this issue is a loan made from the proceeds of another tax-exempt issue, check box » [ and enter the name of the

years
years

issuer » and the date of the issue »
38 If the issuer has designated the issue under section 265(b)(3)(B)i)(I1) (small issuer exception), check box . . . »
39 If the issuer has elected to pay a penalty in lieu of arbitrage rebate, checkbox . . . . . . . . . . . . P O
40 If the issuer has identified a hedge, checkbox . . . . . . . . . - . . . . - - - - - - . .= » ]
Under penalties of perjury, | declare that | have examined this return and accompanying schedules and statements, and to the best of my knowledge
and betief, they are tru t, and complete.
Sign
Here / April 28, 2005 Thomas J. Mussallem. President
SignaturgAff issuer's authonzed representative Date Type or print name and title

For Paperwork Reduction Act Notice, see page 2 of the Instructions. Cat. No. 637735 Form 8038-G (Rev. 11-2000)



ATTORNEYS & COUNSELORSATLAW .
633 SEVENTEENTH STREET, SUITE 3000
DENVER, COLORADO 80202 L

-Sherman & Howard 11c. TamONE 309972500

OFFICES IN: COLORADO
RENO © LAS VEGAS + PHOENIX

.+ - Direct Dial Number: (303) 299-8430
. E-Mail: STasker@sah.com

April 28, 2005
VIA EXPRESS MAIL EL?25k32095US
RETURN RECEIPT REQUESTED | o
Internal Revenue Service Center
Ogden, UT 84201
$30,000,000 (Maximum)

Ebert Metropolitan District, City and County of Denver, Colorado
Limited Tax General Obligation Bonds '
Series 2005

* Ladies and Gentlemen:

Enclosed are two copies (one originally executed) of Internal Revenue Service
Form 8038-G relating to the Bonds captioned above. Please file the original of the enclosed
Form and acknowledge receipt on the copy and return it to the undersigned in the enclosed pre-

addressed envelope.
Thank you for your assistance.
Sincerely,

Sarah P. Tasker

SPT/mp
Enclosures
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STATE OF COLORADO

CITY AND COUNTY OF DENVER SS. CERTIFICATE OF STRUCTURING

AGENT

A S

EBERT METROPOLITAN DISTRICT )

The undersigned, on behalf of Kirkpatrick Pettis A Division of D.A. Davidson &
Co. Fixed Income Capital Markets, as Structuring Agent to the Ebert Metropolitan District (the
“District”) of its Limited Tax General Obligation Bonds, Series 2005, in the maximum aggregate
principal amount of $30,000,000 (the “Bonds”), hereby certifies that:

. 1. We have reviewed the Ebert Metropolitan District Projected Cash Surplus
Balances and Cash Receipts and Disbursements Report dated November 10, 2004 prepared by
Clifton Gunderson LLP (the “Report”) attached hereto which contains the District’s projection of
growth in assessed value. While we did not provide the development assumptions that form the
basis for the Report, we believe that (i) as of the date hereof, the projection of the District’s
assessed value set forth in the Report is reasonable and (ii) on the basis of such projections, it is
reasonable to conclude that the principal of and interest on the Bonds will be paid in accordance
with the terms of the Bonds.

2. Based upon our review of the Report, the security for the repayment of the
Bonds and other terms of the Bonds, it is our opinion that the interest rate of 8% is reasonable.

3. We understand that this certification is being relied upon by bond counsel
to the District in rendering its opinion that the interest on the Bonds is excluded from gross
income for federal income tax purposes. '

DATED this April 28, 2005.

KIRKPATRICK PETTIS A DIVISION OF
D.A. DAVIDSON & CO. FIXED INCOME
CAPITAL MARKETS

w7

Tile:  J () VP




ﬁ Clifton
Gunderson 1L1pP

Certified Public Accountants & Consultants

Accountant’s Report

The Board of Directors of
Ebert Metropolitan District
City and County of Denver, Colorado

We have compiled the accompanying projected surplus cash balances and cash receipts and
disbursements of Ebert Metropolitan District (the “District”) for the General Fund and Debt Service
Fund as of December 31, 2003 and for the calendar years ending through 2035, in accordance with
attestation standards established by the American Institute of Certified Public Accountants.

This report and the accompanying projected surplus cash balances and cash receipts and
disbursements were prepared for the District’s Board of Directors, for the purpose of negotiating
bond rates and terms with a limited number of accredited investors, financial institutions or
institutional investors as specified in the Colorado Special District Act in regard to the limited
placement of the proposed Series 2004A Bond Issuance and should not be used for any other

purpose.

A compilation is limited to presenting in the form of a projection, information that is the
representation of the Board of Directors of the District (collectively, “Management”) and does not
include evaluation of the support for the assumptions underlying the projection. We have not
examined the projection and, accordingly, do not express an opinion or any other form of assurance
on the accompanying schedules or assumptions. However, we did become aware of a departure
from the guidelines for presentation of a projection established by the American Institute of
Certified Public Accountants, which is described in the following paragraph. Furthermore, there
will usually be differences between the projected and actual results, because events and
circumstances frequently do not occur as expected, and those differences may be material. We have
no responsibility to update this report for events and circumstances occurring after the date of this

report.

Mombder of

|
H L [ie——"

Offices in 13 states and Washington, DC



The Board of Directors of
Ebert Metropolitan District
Page 2

As discussed in Note 4, the projection is presented on the cash basis of accounting with two funds
included on the Summary pages, whereas the historical financial statements for the projection
period are expected to be presented in conformity with generally accepted accounting principles on
the accrual basis for government wide statements and the modified accrual basis for individual fund
financial statements for all funds of the District by fund type. Guidelines for presentation of a
projection established by the American Institute of Certified Public Accountants require disclosure
of the differences resulting from the use of a different basis of accounting in the projection than that
expected to be used in the historical financial statements for the pericd. Accordingly, if the AICPA
presentation guidelines were followed, the projection would indicate that the presentation reflects -
surplus cash balances and the cash received and disbursed rather than fund balances and the revenue
and expenditures that would be recognized under generally accepted accounting principles based on
the accrual basis and the modified accrual basis of accounting.

We are not independent with respect to Ebert Metropolitan District.

C%WLLA

Greenwood Village, Colorado
November 10, 2004



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASII BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

SUMMARY
GENERAL FUND

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

Mill Levy CASH RECEIPTS CASII DISBURSEMENTS
Contractual Net Specific Interest Payment Annual Cumulative
Collection A d Obligati G | Total Property Owaership Income/ Total to Town Total Cash Surplus Collection
Year Value for Obligation Tuxes Taxes Other Receipts Ceunter Disb Surplus / Cash Year
(See Page 9) Services Bond 98.50% 8.00% 2.00% Metro District (Deficit) Balances
(3)]
2003 v 319,286 2003
2004 14,048,290 45.000 0.000 45.000 521,923 49,815 6,386 578,124 550.000 550,000 28,124 347,410 2004
2005 30,049,750 15.500 41.650 57.150 458,785 36,703 6,948 502,436 500,000 560,000 § 2,436 349,846 2005
2006 37,666,925 13.750 43.400 57.150 510,151 40.812 6,997 557,960 550,000 550.000 7,960 357,806 2006
2007 46,183,002 13.350 43.800 57.150 607,295 48,584 7156 663,035 660,000 660,000 3,035 360,841 2007
2008 59,026,147 12.000 45.150 57.150 697,689 55815 2.217 760,721 760,000 760,000 721 361,562 2008
2009 66,585,086 12.000 45.150 57.150 787,036 62,963 1231 857,230 860,000 860,000 (2,770) 358,792 2009
2010 77,370,638 11.600 45.550 57.150 884,037 70,723 1176 961,936 960,000 960,000 1.936 360,728 2010
2011 86,551,242 11.000 46.150 57.150 937,783 75.023 7215 1,020,021 994,800 994,800 25,221 385,949 2011
2012 93,324,433 11.000 46.150 57.150 1,011,170 80,894 .79 1,099,783 1,029,896 1,029,896 69,887 455,836 2012
2013 96,815,317 11.000 46.150 57.150 1,048,994 83,920 9,117 1,142,031 1,065,294 1,065,294 76,137 5325713 2013
2014 100,996,711 11.000 46.150 57.150 1,094,299 87,544 10,651 1,192,494 1,101,000 1,101,000 91,494 624,067 2014
2015 103,550,534 11.000 46.150 57.150 1,121,970 89,758 12,481 1,224,209 1,123,020 1,123,020 101,189 725,256 2015
2016 105,502,915 11.000 46.150 57.150 1,143,178 91,454 14,505 1,249,137 1,145,480 1,145,480 |- 103,657 828,913 2016
2017 105,507,915 11.000 46.150 57.150 1,143,178 91,454 16,578 1,251,210 1,168,389 1,168,389 82,821 911,734 2017
2018 107,500,677 11.000 46.150 57.150 1,164,770 93,182 18,235 1,276,187 1,191,252 1,191,757 84,430 996,164 2018
2019 107,500,677 11.000 46.150 57.150 1,164,770 93,182 19,923 1,277,875 1,215,593 1,215,593 62,282 1,058,446 2019
2020 109,529,527 11.000 46.150 52.150 1,186,752 94,940 21,169 1,302,861 1,239,904 1,239,904 62,957 1,121,403 2020
2021 109,529,527 11.000 46.150 57.150 1,186,752 94,940 22428 - 1,304,120 1,264,702 1,204,702 39,418 1,160,821 2021
2022 111,595,187 11.000 46.150 57.150 1,209,134 96,731 23,216 1,329,081 1,289,996 1,289,996 39,085 1,199,906 2022
2023 111,595,187 11.000 46.150 57.150 1,209,134 96,731 23,998 1,329,863 1,315,796 1,315,796 14,067 1,213,973 2023
2024 113,698,393 11.000 46.150 57150 1,231,922 98,554 24,279 1,354,755 1,342,012 1,342,112 12,643 1,226,616 2024
2025 113,698,393 11.000 46.150 57.150 1,231,922 98,554 24,532 1,355,008 1,368,954 1,368,954 |- (13,946) 1,212,670 2025
2026 115,839,898 11.000 46.150 57.150 1,255,125 100,410 24,253 1,379,788 1,396,333 1,396,333 (16,545) 1,196,125 2026
2027 115,839,898 11.000 46.150 57.150 1,255,125 100,410 23,923 1,379,458 1,424,259 1,424,259 (44.801) 1,151,324 2027
2028 118,020,465 11.000 46.150 57.150 1,278,752 102,300 23,026 1,404,078 1,452,745 1,452,745 (48,667) 1,102,657 2028
2029 118,020,465 11.000 46.150 57.150 1,278,752 102,300 22,053 1,403,105 1,481,800 1,481,800 (78,695) 1,023,962 2029
2030 120,240,877 11.000 46.150 572.150 1,302,810 104,225 20479 1,427,514 1,511,436 1,511,436 (83,922) 940,040 2030
2031 120,240,877 11.000 46.150 57.150 1,302,810 104,225 18,801 1,425,836 1,541,665 1,541,665 (115,829) 824,211 2031
2032 122,501,931 11.000 46.150 57.150 1,327,308 106,185 16,484 1449977 1,572,498 1,572,498 (122,521) 701,690 2032
2033 122,501,931 11.000 46.150 57.150 1,327,308 106,185 14,034 1,447,527 1,603,948 1,603,948 (156,421) 545,269 - 2033
2034 124,804,440 11.000 46.150 57.150 1,352,256 108,180 10,905 147,341 1,636,027 1,636,027 (164,686) 380,583 2034
2035 124,804,440 11.000 43.000 54.000 1,352,256 108,180 1,612 1,468,048 1,668,748 1,668,748 (200,700), 179.883 2035
34,585,146 2,774,876 486,727 37,846,749 37,986,152 37,986,152 (139,403)

(1): In 2003, $100,767 of property taxes were transferved to the District from the County erroncously und will be returned to the County in 2004,

This financial information should be read only in connection with the accompanying Summary of Significant Projection Assumptions and Accounting Policies and Accountant’s Repont.



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASII BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

SUMMARY
DERT SERVICE FUND

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

General CASH RECEIPTS CASH DISBURSEMENTS
Ovligation Net Specific System June 1, 2004 Net Debt Available Net Debt Aunnual Cumulative
Collection Assessed Bond Propeny Ownership Development Total Bond Interest Service for for Debn Service for Total Cash Surplus Collection
Year Value Mill Taxes Tuxes Fees Receipts Payment on 2004 Bonds Scivice on Sub. Bonds Disbursements Swiplus / Cash Year
(See Page 9) Levy 98.50% 8.00'% (Sec Page 1 1) 2001 Bonds (Sce Puge 12) Sub. Bonds (Sco Page 13) (Delicit) Balances
2)
2003 0 2003
2004 14,048,290 0.000 0 (] 3,036,173 3,036,173 1,107,000 129,173 1,800,000 0 1,236,173 1,800,000 1,800,000 2004
2005 30,049,750 41.650 1,232,799 98,624 4,626,785 5,958,208 2,906,400 3,051,808 4,851,808 7,758,208 (1,800,000)] 0 2005
2000 37,666,925 43.400 1,610,223 128,818 5.135,150 6,874,191 3,021,400 3,852,791 3,852,791 6,874,191 0 0 2006
2007 46,183,002 43.800 1,992,473 159,398 2,541,810 4,693,681 3,022,200 1,671,481 1,671,481 4,693,681 0 0 2007
2008 59.026,147 45.150 2,625,055 210,004 2,714010 5,549,069 3,072,200 2,476.869 2,476,869 5,549,069 0 0 2008
2009 66,585,086 45.150 2,961,222 236,898 3,733,730 6,931,850 3,072,400 3,859,450 3,859,450 6,931,850 0 0 2009
2010 77,370,638 45.550 3,471,369 277,710 1,227,090 4,976,169 3,126,400 1,849,769 1,849,769 4,976,169 0 0 2010
2010 86,551,242 46.150 3,934,425 314,754 1,166,665 5415844 3,124,800 2,291,044 2,291,044 5415844 0 0 2011
2012 93,324,433 46.150 4,242,319 339,386 364,500 4,946,205 3,176,600 1,769,605 1,769,605 4,946,205 (1] [1] 2012
2013 96,815,317 46.150 4,401,006 352,080 747,080 5,500,166 3,177,400 2,322,766 2,322,766 5,500,166 0 0 2013
2014 100,996,711} 46.150 4,591,083 367,287 0 4,958,370 3,230,800 1,722,570 1,722,570 4,958,370 0 (] 2014
2015 103,550,534 46.150 4,707,174 376.574 0 5.083,748 3,232,400 1,851,348 1,851,348 5,083,748 (i} [] 2015
2016 105,507,915 46.150 4,796,152 383,692 5.179.844 3,290,800 1,889,044 1,889,044 5.179.844 0 0 2016
2017 105.507.915 46.150 4,796,152 383,692 5.179.844 3,286,200 1,893,644 1,893,644 5.179.844 (1} 0 2017
2018 107,500,677 46.150 4,886,739 390,939 5,277,678 3,348,000 1,929,678 1,929,678 5,277,678 0 0 2018
2019 107,500,677 46.150 4,886,739 390939 5,277,678 3,345,600 1,932,078 1,932,078 5.277,678 (] 0 2019
2020 109,529,527 46.150 4,978,966 398,317 5.377.283 3,403,400 1,973,883 1,973,883 5.377,283 [] (] 2020
2021 109,529,527 46.150 4,978,966 398,317 5377.283 3,401,200 1,976,083 1,976,083 5.3772.283 1] 1] 2021
2022 111,599,187 46.150 5.072,866 405,829 5.478,695 3,463,000 2,015,695 2,015,695 5.478.695 0 0 2022
2023 111,595,187 46.150 5.072,866 405,829 5.478.695 3,463,200 2,015,495 2,015,495 5.478.695 0 0 2023
2024 113,698,393 46.150 5.168.473 413478 5,581,951 3.525.800 2,056,151 2,056,151 5.581,951 0 0 2024
2025 113,698,393 46.150 5.168,473 413,478 5.581.951 3,525,200 2,056,751 2,056,751 5581951 0 0 2028
2026 115,839,898 46.150 5.265,821 421,266 5.687.087 3,585,400 2,101,687 2,101,687 5,687,087 0 ] 2026
2027 115,839,898 46.150 5,265,821 421,266 5,687,087 3,585,800 2,101,287 2,101,287 5,687,087 (1] 0 2027
2028 118,020,465 46.150 5,364,945 429,196 5,794,141 3,650,000 2,144,141 2,144,141 5,794,141 0 1] 2028
2029 118,020,465 46.150 5.364.945 429,196 5,794,141 3,647,000 2,147,141 2,147,141 5,794,141 0 0 2029
2030 120,240,877 46.150 5,465,880 437,270 5,903,150 3,710,800 2,192,350 2,192,350 5,903,150 (1} 0 2030
2031 120,240,877 46.150 5,465,880 437,270 5.903.150 3,710,000 2,193,150 2,193,150 5.903,150 0 0 2031
2032 122,501,931 46.150 5,568,662 445,493 6.014,155 3,778,200 2,235,955 2,235,955 6,014,155 1] 1} 2032
2033 122,501,931 46.150 5.568.662 345,493 6,014,155 3,778,600 2,235,555 2,235,555 6,014,155 0 1} 2033
2034 124,804,440 46.150 5.073,329 453,866 6,127,195 3,844,800 2,282,395 2,282,395 6,127,195 0 0 2034
2035 124,804,340 43.000 5,286,092 422,887 5,708,979 0 5,708,979 5,706,255 5.706.255 2,724 2,724 2035
139,865,577 11,189,246 25,292,993 176,347,816 1,102,000 101,635,173 73,605,643 73,602,919 176,345,092 2,724

(2):  The Series 2001 Bonds had a principal balance of $34,750,000. A semi 1

pay was made on June 1, 2004. These bonds were fully refunded with the Serics 2004 Bonds.

This financial information should be sead ouly in connection with the accompunying Summary of Significant Projeciion Assumptions and Accounting Policies and Accountant’s Report.



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASH BALANCES AND CASII RECEIPTS AND DISBURSEMENTS
GENERAL AND DENBT SERVICE IFUNDS ONLY

SCHEDULE OF ESTIMATED ASSESSED VALUATION

(Page | of 5 - Continued on Puge 6)
AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGI! 2035

y of Significant Proj

ing Palicies and Accountant’s Repont.

SINGLE-FAMILY RESIDENTIAL PROPERTY
MP/CP Product Serics KW /SS Product Series LB/A/JR Product Scries BV /OL Product Series Semi-Custom Product Series
of | Esii } Esti d of | Esti J Extimated of | Esi d Eisti 4 Esti d Esti d Number of | Esti d Estimated
Construction Single- | Market Value Annual Single-  |Market Value Amnual Single-  {Market Value Annual Market Value Annual Single-  |Market Value Annual
Yeur Family  |per Residence Murket Family  |per Residence] Market Family  |per Residence Murket per Residence Market Family  |per Residence) Market
Homes $156.000 Value Hlonwks $196.750 Value Homes $237.100 Value $310.900 Value Homes $475.000 Value
Muarket values inflated wually (rom 2004 ac 5.00% 5.00% 5.00% 5.00% 5.00%
2000
2001 0 0 ] 0 [} 1} 0 0 0 0
2002 0 0 131 176.685 23,145,138 127 259,910 33,008,570 340,265 24,839,345 0 0
2003 29 160.055 4,641,595 128 178.000 22,784.000 163 214,650 | 34,987,950 300,000°] 14,147,000 0 []
2004 41 156,000 6,396,000 150 196,750 |  29.512,500 132 237,100 31,297,200 310900 | 21,763,000 0 475.000 0
2005 176 163,800 | 28,828,800 195 206,388 40.284.660 143 248,955 35,600,565 326,4457]  13,384.245 0 498,750 0
2006 176 171,990 ] 30,270,240 129 216,917 27,982,293 144 261,403 37,642,032 342,767 32,905,632 25 . 523688 13,092,200
2007 19 180,590 3.431,210 0 221,763 0 14 274473 39,524,112 359,905 34,550,880 25 549,872 13,746,800
2008 0 189,620 0 0 239,151 0]. 144 288,197 41,500,368 37900 | 36,278,400 25 577,366 14,434,150
2009 ] 199,104 (] 0 251,109 0 144 302,607 | 43,575,408 396,795 21,378,855 25 606,234 15,155,850
2010 0 209,056 ] 0 263,664 0 9 312,737 28,914,067 416,635 | [] 25 636,546 15,913,650
2011 0 219,509 0 0 276,847 0 0 333,624 0 437467 (] 25 668,373 16,709,325
2012 0 230,484 0 0 290,689 0 0 350,305 0 459,340 [] 25 701,792 17,544,800
2013 [] 242,008 0 0 305,223 0 0 367.820 0 482,307 | 0 3 736,882 22,843,342
2004 [] 254,108 [] [] 320,484 [] 0 386,211 0 506,422 0 0 13,726 0
2013
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
441 73,567,845 133 I 141,709,188 1,232 326,050,272 SSB_I 205,247,357 206 I 129,440,117
This financial infonuation should be reud only in with the ying S A




i

EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASII BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

SCHEDULE OF ESTIMATED ASSESSED VALUATION

(Page 2 of 3 - Continued from Page 5, Continued on Page 7)

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

SINGLE-FAMILY RESIDENTIAL

MULTI-FAMILY RESIDENTIAL PROPERTY

TOTAL Slngle-Family

Multl-Famlly Product Line #1 : $70,000

Multl-Famnily Product Line #2 ; $125,000

TOTAL Mulii-Family

Total Total Number of Estisnatcd Esti d Nuinber of Esii d Esti d Towal Total

Consuruction | Collection Number of Annual Mulii- Market Value Annual Mulii- Market Value Anaual Nuuber of Annual

Yeur Year Single-Fawmily Market Family per Residence Market Family per Residence Market Multi-Family Moarket

Homes Value tonks $70,000 Value Homes $125.000 Value Homes Value

Masket values influcd Uy froim 2004 w: 5.00% 5.00%
2000 2002 0 (1} 1] 0
2001 2003 [} 0 0 ] 0 ] 0 0
2002 2004 331 80,993,650 0 0 0 0 0 0
2003 2005 367 76,560,545 0 [] 0 0 0 0
2004 2006 393 88,968,700 0 70,000 0 0 125,000 [} 0 0
2005 2007 353 118,098,270 0 23,500 0 91 131,250 11,943,750 9 11,943,750
2006 2008 520 141,892,397 [] AN 0 83 137.813 11,438,479 83 11,438,479
2007 2009 284 91,253,002 (1] 81,034 [1] 83 144,704 12,010,432 83 12,010,432
2008 2010 265 92,212,918 (1] 85,086 0 83 151,939 12,610,937 83 12,610,937
2009 2011 238 86,110,113 400 89,340 35,736,000 83 159,536 13,241,488 483 48,977,488
2010 2012 1113 44,822,117 0 93,807 0 83 162,513 13,903,579 83 13,903,579
2011 2013 25 16,709,325 240 98,497 23,639,280 83 175,889 14,598,787 323 38,238,067
2012 2044 25 17,544,800 0 103,422 0 45 184,683 8,310,735 45 8,310,738
2013 215 31 22,843,342 157 108,593 17,049,101 0 193,947 1} [FY] 12,049,101
2014 2016 0 0 (1} 114,023 (1} 0 203,613 (1] 1} 0
2015 2017 1] [1] 0 (1}
2016 2018 [)] (1} 0 0
2017 2019 0 0 0 0
2018 2020 1] 0 0 0
2019 2021 0 0 (1} (1]
2020 2022 ] 0 0 (]
2021 2023 0 0 0 0
2022 2024 0 (1} (1} 0
2023 2025 (1} 0 0 0
2024 2026 (1} 0 1} 0
2025 2027 [ 0 0 [1]
2026 2028 0 0 0 0
2027 2029 (] [1] 0 0
2028 2030 [] 0 0 0
2029 2031 1} [1] 0 0
2030 2032 0 0 0 0
2031 2033 0 0 0 0
2032 2034 (1} 0 [ 0
2033 2035 [] 0 0 ]
3,200 878.014,779 797 | 76,424,381 634 98,058,187 1,431 174,482,568
This financia) information shoutd be read only in with the panying S y of Signifi ) A N and Accounting Policies and Accountant’s Report.



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASI1 BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

SCHEDULE OF ESTIMATED ASSESSED VALUATION

(Page 3 of § - Continucd fiom Page 6, Continued on Page 8)
AS OF DECEMBER 31, 2003 AND IFOR THE CALENDAR YEARS ENDING TIIROUGH 2035

TOTAL RESIDENTIAL UNITS

Est. Bicanial Adjust Cumulative
Annual Annual Revaluation ‘Total Market Value Estimated RESIDENTIAL
C Coll Number of New Market Value of per Colorado Assessed Value of New Residential ASSESSED Collection
Yeur Year Residential New Residential State Statute 10 Actual Residential A VALUATION Year
Unils Units 2.00% per Cenification Units Ratio
(A)
2000 2002 0 [] 0 9.15%)| 0 2002
2001 2003 0 0 0 0 9.15%) 0 2003
2002 2004 n 80,993,650 7.815.520 88,809.170 7.96'%) 7.069,210 2004
2003 2005 367 76,560,545 (1.813,930) 157,555,785 7.96%| 12,541,440 2005
2004 2006 393 88,968,700 (1,590) 246,522,895 7.96%/ 19,623,222 2006
2005 2007 646 130,042,020 376,564,915 7.96% 29,974,567 2007
2006 2008 053 153,330,876 7.531,298 537,421,089 7.96%| 42,779.196 2008
2007 2009 367 103,263,434 640,690,52) 1.96%) 50,998,966 2009
2008 2010 348 104,823,855 12,813,810 758,328,188 7.96%; 60,362,924 2010
2009 2011 kil 135,087,601 893,415,789 7.96%)| 71,115,897 2011
2010 2012 199 58,731,296 17,868,316 970,015,401 7.96% 77,213,226 2012
2011 2013 344 54,947,392 1,024.962,793 1.96% 81,582,038 2013
2012 2014 70 25.855.535 20,499,256 1,071,317,584 1.96% 85,276,880 2014
2013 2015 188 39,892,443 1,111,210,027 7.96%| 88,452,318 2015
2014 2016 0 [] 22,224,201 1,133.434,228 7.96%] 90,221,365 2016
2015 2017 0 0 1,133,434,228 7.96% 90,221,365 2017
2016 2018 0 0 22,668,685 1,156,102913 1.96% 92,025,792 2018
2017 2019 0 0 1.156,102,913 1.96% 92,025,792 2019
2018 2020 [ [} 23,122,058 1,179,224971 7.96%] 93,866,308 2020
2019 2021 0 0 1.179.224,971 7.96% 93,866,308 2021
2020 2022 0 0 23,584,499 1,202,809,470 1.96% 95,743,634 2022
2021 2023 0 o 1,202,809,470 7.96% 95,743,634 2023
2022 2024 (1] (1} 24,056,189 1.226.865,659 7.96%) 97,658,506 2024
2023 2025 0 0 1,226,865,659 7.96% 97,658,506 2025
2024 2026 0 0 24,537,313 1,251,402.972 7.96% 99.611.677 2026
2025 2027 '] ] 1.251,402,972 7.96% 99,611,677 2027
2026 2028 0 0 25.028,059 1,276,431,031 1.96%| 101,603,910 2028
2027 2029 [] o 1.276,431,031 1.96% 101,603,910 2029
2028 2030 (] [] 25,528,621 1.301,959.652 7.96'%)| 103,635,988 2030
2029 2031 0 0 1,301,959,652 7.96% 103,635,988 2031
2030 2032 0 0 26,039,193 1,327,998,845 1.96% 105,708,708 2032
2031 2033 0 0 1,322,998.845 7.96% 105,708,708 2033
2032 2034 [ 0 26,559,977 1,354,558.822 7.96% 107,822,882 2034
2033 2035 0 0 1.354,558.822 7.96% 107,822,882 2035
4,631 1.052,492,347 302,001,475 0
(A): The "Adjust Total Assessed Valuc to Actual per Centification” column has some adj mainly b Hection years 2004 and 2005 which zero oul in total,

which mainly result from many pascels which were eivoncously not included in the 2004 Assessed Valuation for Ebcit Meuo District, but which have been comrected for the 2005 collection year.

This financial information should be read aly in

panying Summary of Significant Proj

and Accounting Policies and Accountant’'s Report.



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASII BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

- SCHHEDULE OF ESTIMATED ASSESSED VALUATION

(Page 4 of § - Cantinucd from Page 7, Comtinued on Page Y)
AS OF DECEMBER 31, 2003 AND FOR TIIE CALENDAR YEARS ENDING THROUGLH 2035

LLAND COMMERCIAL DEVELOPMENT Est. Bicanial Adjust Cumulative
Number Building Esti d Est. Annual Cumulati Reval Total Masket Value Esti d COMMERCIAL
C i Coll C ] of Square Market Value | Musket Valucof | Market Value | per Colorudo | Assessed Value | of Land & New | Comunercial ASSESSED Collection
Yeur Yeur Lund Acres Footage per Sq. Foot | New C ial | Of C ial | State Staue 10 Actual (& iul A VALUATION Year
(B) Developed Developed $104.04 Praperti Develop 2.00% ificati Propenti Ruatio
Marke values inflated wingally from 2005 ot 5.00% (On Developed
2000 2002 Properties Only) 0 29.00%) 0 2002
2001 2003 183,138 0.00 0 0 0 183,138 29.00%/ $3,110 2003
2002 2004 280,482 0.00 0 [] 0 463,620 29.00%) 134,450 2004
2003 2005 23,738.172 10.50 109,867 (C) 120.00 13,353,055 13,353,055 37.555.447 29.00% 10,891,080 2005
2004 2006 (4.202,392) 8.60 80,134 (D) 104.04 8,337,141 21,690,196 41,690,196 29.00% 12,090,157 2006
2005 2007 0.00 0 109.24 0 21,690,196 41,690,196 29.00% 12,090,157 2007
2006 2008 (2.000,000) 8.29 43,564 (E) 11470 4,996,791 26,686,987 433,804 45,120,791 29.00% 13.085.029 2008
2007 2009 0.00 0 120.44 0 26,686.987 45,120,791 29.00%; 13,085,029 2009
2008 2010 0.00 1] 126.46 1] 26,686,987 533,740 45,654,531 29.00%) 13,239,814 2010
2009 20114 (2.000,000) 8.29 41,564 (E) 132.78 5.784.428 32471415 49,438,959 29.00%| 14,337,298 201
2010 2012 0.00 0 139.42 0 324N.415 649,428 50,088,387 29.00% 14,525,632 2012
2011 2013 0.00 [] 146.39 0 32471415 50,088,387 29.00% 14,525,632 2013
2012 2014 0.00 '] 153.71 0 32471415 649.428 50,737,815 29.00% 14,713,966 2014
2013 2015 0.00 [] 161.40 (] 32,471,415 50,737,815 29.00% 14,713,966 2015
2014 2016 0.00 [] 169.47 0 32471415 649,428 51,387,243 29.00% 14,902,300 2016
2018 2017 32471415 51,387,243 29.00% 14,902,300 2017
2016 2018 32471415 649,428 52.036,671 29.00% 15,090,635 2018
2017 2019 32471415 52,036,671 - 29.00%; 15,090,635 2019
2018 2020 32471415 649,428 52,686,099 29.00% 15,278,969 2020
2019 2021 32471415 52,686,099 29.00% 15,278,969 2021
2020 2022 32471415 649,428 53,335,527 29.00%, 15,467,303 2022
2021 2023 32471415 §3,335,527 29.00% 15,467,303 2023
2022 2024 32471415 649,428 53,984,955 29.00% 15,655,637 2024
2023 2025 32,471,415 53,984,955 29.00% 15,655,637 2028
2024 2026 32471415 649,428 54,634,383 29.00% 15,843,971 2026
2025 2027 324,415 54,634,383 29.00%1° 15,843,971 2027
2026 2028 32,471.415 649,428 55,283,811 29.00%; 16,032,305 2028
2027 029 32471415 55,283,814 29.00% 16,032,305 -2029
2028 2030 32,471,415 649,428 |- 55,933,239 29.00% 16,220,639 2030
2029 2031 32471418 55,933,239 29.00% 16,220,639 2031
230 2032 32471415 649,428 56,582,667 29.00% 16,408,973 2032
2031 2033 32471415 56,582,667 29.00% 16,408,973 2033
2032 2034 32471415 649,428 52,232,095 29.00% 16,597,308 2034
2033 2035 32471415 52,232,095 29.00% 16,597,308 2035
16,000,000 35.68 277,129 32471415 8,760,680 0
) C | and residential vacant lund

of land for which there are cumrenily no developucnt plans.

(C): Rellects Ouliwood Office of 24,867 square fect valued a1 $165/sf and new home center of 15,000 square feet at $150/5f (1otal of 1.60 acres), und shopping center strip mall pad X of 70,000 sq. fece at $100/5f (8.90 acres).

(D): Reflects shopping center strip mall pad Y of 80,134 square feet valued a1 @ $104/56 (8.60 acres).

(E): Construction estimates for 2006 and 2009 reflect commercial developinent in cach year of B.29 acres ar 43,564 square feet valued at @ $104/f in 2004 dollars inflated at 5.00% aunually.

This financial information should be read only in

with the ing S
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EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASH BALANCES AND CASII RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

SCHEDULE OF ESTIMATED ASSESSED VALUATION

(Page § of § - Continued from Page 8)
AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGII 2035

UNDEVELOPED RESIDENTIAL 1LAND Adjust Cumulative
SF Lots Less: SF SF Lots Less: MF Lots Less: Annual Other Towal Market Value | Estimawcd JUNDEVELOPED TOTAL
Construction] Collection Platied Lots Panially | Pantially SFLots  [PlancwrPunially] MF Lots  [Residential Land]  Residential | A § Value| of Undeveloped | Asscssiment LAND ASSESSED Collection
Year Year a Finished at | Finished at | Developed at] Finished at | Developed at Value fos Vacan 10 Acual & Residential Ratio ASSESSED VALUATION Yeus
$11.570 ($11,570) $18,500 ($18,500) $10,000 ($10.000) Assessmcnt Land per Centification]  Vacam band VALUATION
(F) )
2000 2002 2,695,810 2,695,810 512,018 0 3,207,828 29.00% 930,270 930.270 2002
2001 2003 2,348,710  (2.695.810)] 4,310,500 [} 3,963,400 0 (1,432,675)| 5,738,553 29.00% 1,664,180 1,712.2% 2003
2002 2004 8,654,360  (5.750.290)] 9,194,500  (6,123,500), 0 5.975.070 1,755.122 10,433,427 23,602,172 29.00%| 6,844,630 14,048,290 2004
2003 2008 3,158,610  (4.963,530)| 7.936,500  (6,789.500) 0 (657.920) 8,213,930 (8,340,147) 22,818,035 29.00'%/ 6,617,230 30,049,750 2005
2004 2006 2325570 (3.447.860)f 5.513.000 (2,270.500) 1,740,000 0 (1,139,790) (788.170) (360,605) 20,529,470 29.00%. -5.953,546 37,666,925 2006
2005 2007 6,456,060  (2,325,570)] 3,718,500 (10,267,500) (910.000) (3,328,510), (3.000,000) 14,200,960 29.00%. 4,118,278 46,183,002 2007
2006 2008 3,285,880  (6,456.060)] 10,323,000 (10,545,000) 1,660,000 (830,000) (2.562,180) (735,600) 10,903,180 29.00% 3,161,922 59.026,147 2008
2007 209 3,066,050  (3,285.880)] 5,254,000  (5.254.000)) (830.000) (1.049,830) (1.228,900) 8,624,450 29.00% 2,501,091 66,585.086 2009
2008 010 2,753,660  (3.066,050)] 4,902,500  (4,902,500)] 5.660.000 (830,000)| 4,512,010 (149,300) 12,992,760 29.00%. 3,767,900 77,370,638 2010
2009 2011 1,631,370  (2,753,660)] 4,403,000  (4,403.000) (4.830,000) (5.952,290), (3.254,100) 3,786,370 29.00% 1,098,047 86,551,242 2011
2010 2012 0 (1.631,370)] 2.608,500 (2.146,000)] 3.680.000 (830.000) 1,681,130 5,461,500 29.00% 1,585,575 93,324,433 2012
2001 2003 647,920 (1] (1} (462,500) (3.230,000) (3,044,580) 2,422.920 29.00% 702,647 96.815317 2013
2012 2014 0 (647.920) 1,036,000 (462,500)] 1,570,000 (450,000) 1,045,580 3,463,500 29.00% 1,005,865 100,996,711 2014
2013 215 0 0 ] (573,500) (1,570,000) (2.143,500) 1,325,000 29.00% 384,250 103,550,534 2018
2014 2016 ] 0 (1} (1} 0 [} 1,325,000 29.00% 384,250 105,507,915 2016
2015 2017 0 0 0 0 0 0 1,325,000 29.00%, 384,250 105,507,915 2017
2016 2018 0 1,325,000 29.00% 384,250 107,500,677 2018
2017 2019 0 1,325,000 29.00% 384,250 102,500,677 2019
2018 2020 0 1,325,000 29.00% 384,250 109,529,527 2020
2019 2021 (1} 1,325,000 29.00%; 384,250 109,529,527 2021
2020 2022 0 1,325,000 29.00%| 384,250 111,595,487 2022
2021 2023 0 1,325,000 29.00% 384,250 111,595,187 2023
2022 2024 [} 1,325,000 29.00% 384,250 113,698,393 2024
2023 2025 0 - 1,325,000 29 00%, 384,250 113,698,393 2025
2024 2026 ] 1,325,000 29.00% 384,250 115,839,898 2026
2028 2027 0 1,325,000 29.00% 384,250 115,839,898 2027
2026 2028 0 1,325,000 29.00% 384,250 118,020,465 2028
2027 2029 0 1,325,000 29.00%) 384,250 118,020,465 2029
2028 2030 0 1,325,000 29.00% 384,250 120,240,877 2030
2029 2031 0 1,325,000 29.00%) 384,250 120,240,877 2031
2030 2032 0 1,325,000 29.004% 384,250 122,501,931 2032
2031 2033 0 1,325,000 29.00%| 384,250 122,501,931 2033
2032 2034 0 1,325,000 29.00%| 384,250 124,804,440 2034
2033 2035 0 1,325,000 29.00% 384,250 124,804,440 - 2035
37,024,000  (37.024,000)] 59,200,000 (59.200,000)] 14,310,000 (14,310,000) [} 1,325,000 0

(F): Muli-Family plaucd / pantially finished lots are calculated from: 2004 - all residential units constructed in (“aruci”) 2005 and 2006; 2006 - aruci 2007 und 2008; 2008 - aruci 2009 and 2010; 2010 - aruci 2011 and 2012; and 2012 - aruci 2013.

This financial information should be read only in :Mtion with the accompanying Summary of Significant Projection A

and A

ing Policies and Accountant’s Report.



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASII BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

SCHEDULE OF ESTIMATED SYSTEM DEVELOPMENT FEES
(Page t of 2 - Continued on Page 11)

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

Single-Family Development Multi-Family Devclopment
Estimated Estimated Develop Adj Actual Number Estimated Estinuted Estinuted Develop Esti d
Number of Number of Fee per for Actual ;. of SF Unis : Single-Family - Nuiber of Number of Fee per Mulii-Family
SF Units Developed SF Acre Development Fees | . - for which .** | Development MF Units Developed MF Acre Development
Collection per Acre SF Acres Collected Prior to |Development Fees]  Fees Collected per Acie MF Acres Fees Collected Collection
Year 4.12 $30,000 Construction Yeur{ were Collected Annually 14.09 $36,000 Aanually Year
(G) (H) . (G)
Annual Increase $2,000 in 2004 / $500 in 2005 + Annual Increase $2,000 in 2004 / $500 in 2005 +
2000 2000
2001 0.00 0.00 30,000 710,805 710,805 0.00 0.00 36,000 0 2001
2002 4.12 80.34 30,000 (354,422) 2,055,778 0.00 0.00 36,000 0 2002
2003 4.12 89.08 30,000 (687.426) 1,984,974 0.00 0.00 36,000 0 2003
2004 - Thru 5/31 4.12 2791 30,000 (168,226) 669,074 0.00 0.00 36,000 0 | 2004 - Thru 5731
2004 - From 6/01 4.12 67.48 32,000 219,739 2,379.099 0.00 0.00 38,000 0 | 2004 - From 6/01
2005 4.12 13471 32,500 4,378,075 14.09 6.46 38,500 248,710 2005
2006 4.12 138.35 33,000 4,565,550 14.09 5.89 39,000 229,710 2006
2007 4.12 68.93 33,500 2,309,155 14.09 5.89 39,500 232,655 2007
2008 412 64.32 34,000 279,530 2,466,410 14.09 5.89 40,000 235,600 2008
2009 4.12 5.1 34,500 1,993,005 14.09 34.28 40,500 1,388,340 2009
2010 412 28.16 35,000 985,600 14.09 5.89 41,000 241,490 2010
2011 4.12 6.07 35,500 215,485 14.09 2292 41,500 951,180 2011
2012 4.12 6.07 36,000 218,520 14.09 3.19 42,000 133,980 2012
2013 4.12 7.52 36,500 274,480 14.09 .12 42,500 472,600 2013
2014 0.00 0.00 37,000 0 0.00 0.00 43,000 0 2014
2015 0.00 0.00 37,500 0 0.00 0.00 43,500 0 2015
2016 2016
2017 2017
2018 2018
2019 2019
2020 2020
2021 2021
2022 2022
2023 2023
2024 2024
2025 2025
776.71 0 25,206,070 101.53 4,134,265

(G): All system development fees have been increased by $2,000 per acre as of June 1, 2004. Starting in 2008, the system development fee increases $500 unnually. For both the commerciat and school system development
fees, the build-out acres shown for 2004 aciually received paymient on those fees in 2003.

(H): The positive adjustiment amounts in these columns reflect actual development fees collected annually in excess of the amounts estimated for that year by multiplying the estimated number of developed acres by the
development fee. The negative adjustinent amounts reflect estinated reductions to offset the positive adjustments in future yeurs.

This financial infonnation should be read only in connection with the accompuanying Summary of Significant Projection Assumptions and Accounting Policies and Accountant’s Report.



EBERT METROPOLITAN DISTRICT

PROJECTED SURPLUS CASII BALANCES AND CASII RECEIPTS AND DISBURSEMENTS
GENERAL AND DEBT SERVICE FUNDS ONLY

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

SCHEDULE OF ESTIMATED SYSTEM DEVELOPMENT FEES

(Page 2 of 2 - Continued from Page 10)

Commercial Development School Development
Ce ial Esti ] Development Adjustiment Estinuued Estimated Development Adjustment Estimated TOTAL
Square Nuinber of Fee per for Actual Comumercial Number of Fee per for Actual School SYSTEM
Footage Dcveloped Conunercial Development Fees Development Developed School Development Fees|  Development DEVELOPMENT
Coliection Developed Conuercial Acre Collected Priorto |  Fees Collected Acres Acre Collected Priorto | Fees Collected FEES Collection
Yeur Acres $38,000 Construction Yeur Annually for Schools $10,000 Construction Yeur Annually Year
(G) (k) (P (G)
Annual Increase $2,000 in 2004 / $500 in 2005 + Annual Increase $2,000 in 2004 / $500 in 2005 +
2000 0 2000
2001 0 0.00 38,000 0 0 10,000 0 0 710,805 2001
2002 0 0.00 38,000 130,136 130,136 10,000 0 0 2,185,914 2002
2003 109,867 10.50 30,000 221,700 536,700 10,000 95,000 95,000 2,616,674 2003
2004 - Thru 5/31 80,134 8.60 30,000 (270,000) (12,000), 9.50 10,000 (95.000) 0 657,074 | 2004 - Thru 5/3)
2004 - From 6/01 o 0.00 40,000 0 12,000 0 2,379,099 | 2004 - From 6/01
2005 1} 0.00 40,500 0 12,500 0 4,626,785 2005
2006 43,564 8.29 41,000 339,890 13,000 0 5,135,150 2006
2007 0 0.00 41,500 0 13,500 0 2,541,810 2007
2008 0 0.00 42,000 0, 12,00 14,000 12,000 () 2,714,010 2008
2009 43,564 8.29 42,500 352,325 14,500 0 3,733,730 2009
2010 0 0.00 43,000 0 15,000 0 1,227,090 2010
2011 0 0.00 43,500 0 15,500 0 | 1,166,665 2011
2012 0 0.00 44,000 0 12.00 16,000 12,000 () 364,500 2012
2013 1] 0.00 44,500 0 16,500 0 747,080 2013
2014 [} 0.00 45,000 0 17,000 0 0 2044
2015 0 0.00 45,500 ] 17,500 0 0 2015
2016 0 2016
2017 0 2017
2018 1] 2018
2019 0 2019
2020 0 2020
20214 1] 2021
2022 .0 2022
2023 0 2023
2024 0 2024
2025 0 2025
272,129 35.68 81,836 1,347,051 33.50 I 0 119,000 30,806,386
(1): Includes King Soopers grocery stare/shopping center (totul acreage of 17.50) ut negotinted rate of $30,000 per ucre, of which ull fees were received in 2003. The remaining 1.60 acres for
the Oakwood Office Building and Design Center were veceived in 2002 at a sauch higher rate per acre. 25,292,993] Total 2004 - 2025
(J): The projected system development fees for schools estinuted to be completed in 2008 and 2012 have been set at a total of $12,000 per school by resolution of the Board of Directors of the

District. These amounts equate roughly to $1,000 per acre.

This financial information should be read only in connection with the accompanying Sumnury of Significant Projection Assumptions and Accounting Policics and Accountant’s Report.




EBERT METROPOLITAN DISTRICT

GENLRAL AND DEBT SERVICE fUNDS ONLY

PROJECTED SURPLUS CASH BALANCES AND CASH RECEIPTS AND DISBURSEMEM S

ESTIMATED DEBT SERVICE REQUIREMENTS on SERIES 2004A REFUNDING BONDS

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

Year

¥ 0

Issued: November 15, 2004

$36,330,000

2004
2005
2006
2007
2008

2010
20t
2012
2013
2014
2015
2016
2017
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031

2032
2033

2034

2035

This financial information should be read only in connection with the acc

laterest Rate: 8.00% Principal payments duc on December 1.
[ paymenis pound on June 1 and Dy ber 1, but are due hiy on the Ist.
Total 2004A Bonds Pincipal
Principal I Coupon I Intercst Debt Service Outstanding
)] 8.00% 129173 129173 36,330,000
0 8.00% 2,906,400 2,906,400 36,330,000
115,000 8.00% 2,906,400 3,021,400 36,215,000
125,000 8.00% 2,897,200 3,022,200 36,090,000
185,000 8.00% 2,887,200 3,072,200 35,905,000
200,000 8.00% 2,872,400 3,072,400 35,705,000
270,000 8.00% 2,856,400 3,126,400 35,435,000
290,000 8.00% 2,834,800 3,124,800 35,145,000
365.000 8.00% 2,811,600 3,176,600 34,780,000
395,000 8.00% 2,782,400 . 3,177,400 34,385,000
480.000 8.00% 2,750,800 3,230,800 33,905,000
520,000 8.00% 2,712,400 3.232,400 33,385,000
620,000 8.00% 2,670.800 3,290,800 32,765,000
665.000 8.00% 2,621,200 3,286,200 32,100,000
780.000 8.00% 2,568,000 3,348,000 31,320,000
840,000 8.00% 2,505,600 3,345,600 30,480,000
965,000 8.00% 2,438,400 3,403,400 29,515,000
1,040,000 8.00% 2,361,200 3,401,200 28,475,000
1,185,000 8.00% 2,278,000 3,463,000 27,290,000
1,280,000 8.00% 2,183,200 3,463,200 26,010,000
1,445,000 8.00% 2,080,800 3,525,800 24,565,000
1,560,000 8.00% 1,965,200 3,525,200 23,005,000
1,745,000 8.00% 1,840,400 3,585,400 21,260,000
1,885,000 8.00% 1,700,800 3,585,800 19,375,000
2,100,000 8.00% 1,550,000 3.650,000 17,275,000
2,265.000 8.00% 1,382,000 3,647,000 15,010,000
2,510,000 8.00% 1,200,800 3.710.800 12,500,000
2,710,000 8.00% 1.000,000 3,710,000 9,790,000
2,995,000 8.00% .783,200 3,778,200 6,795,000
3.235.000 8.00% 543,600 3,778,600 3,560,000
3,560,000 8.00% 284,500 3,844,800 0
36,330,000 I [ 65,305,173 101,635,173
Refunding of Principal on 2001 Bonds 34,750.000
2001 Bonds Inwsest Duc at Refunding 1,337,000
Issuance Costs 243,000
36,330,000
panying St y of Signifi Proj A {

2032

2034
2035

and Accounting Policics and Accountant’s Repon.



EBERT METROPOLITAN DISTRICT

S

PROJECTED SURPLUS CASII BALANCES AND CASH RECEIPTS AND DISBURSEMENTS
GENLRAL AND DEBT SERVICE FUNDS ONLY

ESTIMATED DEBT SERVICE REQUIREMENTS en SERIES 2005 SUBORDINATE BONDS

AS OF DECEMBER 31, 2003 AND FOR THE CALENDAR YEARS ENDING THROUGH 2035

S 2008 Subordinate nd fsspe
Dated: February 1, 2005 $30,000,000
Issued: February i, 2008
luterest Rate: 9.000% compouuded annually
Priacipal paywments: Due ou Decesnber 15
. Bond ¢
Bond Principal Titerest Acerued Total 2008
on Outstanding Subordinate
Principal Principal o ding Principal Interest Unpaid Bonds
Yeaus Issucd Payments Balance and Unpuid Paymcuts livesest Debt Service Year
lnterest Payments
20112005 7.500,000 - 7.500,000 - . - . 201/2005
12152005 7.500,000 4.263.058 10,736,942 588,750 588,750 - 4,851,808 12/15/2005
2006 7.500,000 2.886,466 15,350.470 966,325 966,325 . 3,852,791 2006
2007 7.500,000 289,938 22,500,538 1,381,543 1,381,543 . 1,671,481 2007
2008 446,421 2.4 2,030,448 2,030,448 - 2,476,869 2008
2009 1,869,179 20,244,938 1,990,27} 1,990,271 . 3,859,450 2009
2010 22,728 20,217,243 1,822,044 - 1,822,044 - 1,849,769 |, 2010
2011 471,495 19,745,718 1,819,549 1,819,549 . 2,291,044 2011
2012 . 19,745,718 1,177.15 1,769,605 1510 1,769,605 201
2013 532,465 19,208,253 1,777,791 1,785,301 - 2,322,766 01
2004 . 19,208,253 1,728,243 1,727,570 LI73 1,721,570 2014
2015 120327 19,086,926 1,228,848 1,730,021 - 18513487 2015
2016 171,224 18,915,705 1717823 L1782 . 1.889.044°) 2016
2017 191,231 18,724,474 1,702,413 1,702,413 - 1.893,644° 2017
2018 244,475 18,479,999 1,685,203 1.685,20) . 1,929,678 |° 2018
2019 . 268,878 18,211,121 1,663,200 1,663,200 - 1,932,078 2019
2020 334,882 17,876.239 1,639.001 1,619,001 - 1,973,883 2020
20214 367,224 12.509.018 1,608,862 1,608,862 . 1,976,083 2021
2022 439,883 12,069,135 1,575.812 1,575.812 - 2,015,695 2022
2023 479213 16,589,862 1,536,222 1,536,222 - 2,015,495 2023
2024 563,063 16,026,799 1,493,088 1,493,088 . 2,056.151° 2024
2028 614,339 15,412,460 1,442,412 T 442,412 - 2,056.751 2028
2026 714,560 14,697,894 1,387,121 1,387,121 - 2,101,687 2026
2027 778477 13.919.417 1.322.810 1,322,810 - 2,001,287 . 2027
2028 891.393 13,028,024 1,252,748 1,252,748 - 2,144,140 2028
2029 974.619 12,053.405 1,172,522 1,172,522 - 2,142,141 2019
2030 ' 1,107,544 10,945,861 1,084,806 1,084,806 - 2,192,350 2030
2031 1,208,022 9,737.839 985,128 945,128 - 2,193,150 | 2031
2032 1,359.549 8,378,290 876,406 876,406 - 2,235,955 2032
2033 1,481,509 6,896,781 754,046 754,046 - 2,235,555 | 2033
2034 1,661,685 5.235.096 620,710 620,710 - 2,282,395 2034
2035 5.235,096 - 471,159 471,159 . 5,706,255 2035
30,000,000 30.000.000 43,602,919 43,602.919 l 73,602919
_USE OF PROCEEDS:
Repaynieis of Developer’s Advances 29,900,000
hisuance Costs 100,000
130.000.000
This financial infonuation should be read only in with the punying S y of Significant Projection A ptions and A ing Policies and Accountant’s Repart.
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EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES

November 10, 2004

NOTE 1) NATURE AND LIMITATION OF PROJECTION

This projection of financial information is for the purpose of a financial analysis of the proposed
issuance of Limited Tax General Obligation Refunding Bond, Series 2004A (the “Series 2004
Bonds”) of Ebert Metropolitan District (the “District”), located in the City and County of
Denver, Colorado. It is to display how the proposed Series 2004 Bonds will be repaid from
projected cash receipts and disbursements for the District under the following assumptions,

which are not all-inclusive.

This financial projection presents, to the best knowledge and belief of Management of the
District, the District’s expected cash position and results of cash receipts and disbursements for
the projection period for the General Fund and Debt Service Fund. Accordingly, the projection
reflects Management’s judgement, as of November 10, 2004, the date of this projection, of the
expected conditions within the District and the District’s expected course of action based upon

such conditions for these funds.

It is assumned that the Series 2004 Bond proceeds, and any interest earned thereon, will be used to
pay the bond issuance costs, and to refund the District’s Series 2001 Bonds.

The assumptions disclosed herein are those that Management believes are significant to the
projection, however, they are not all-inclusive. There will usually be differences between the
projected and actual results, because events and circumstances frequently do not occur as
expected, and those differences may be material.

The projection is expressed in terms of 2004 dollars, with certain adjustments for inflation as
follows. The market values of residential and commercial properties are projected to increase
5.00% per year, starting in 2005 through build-out. The market values of residential and
commercial properties are projected to increase 2.00% biennially pursuant to the reassessment of
property required by State statute. The residential assessment ratio is assumed to remain
constant for collection year 2004 and beyond, based upon information as explained in Note 5.
The commercial assessment ratio is assumed to remain at a constant 29% for the entire

projection period in accordance with historical trends.

Page 14



EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES

November 10, 2004

NOTE 2) ORGANIZATION

The District, a quasi-municipal corporation, and a political subdivision of the State of Colorado,
was originally organized by order of the District Court in the City and County of Denver in
November of 1983 as First Creek Metropolitan District and is governed pursuant to provisions of
the Colorado Special District Act (Title 32). The District changed its name to Ebert
Metropolitan District in March 1984. The District operates under a Service Plan dated May
1983. The District’s service area contains approximately 1,120 acres of real property, located
entirely within the City and County of Denver, Colorado. The District’s service area boundaries
are generally located on the north by 56" Avenue, on the south by 48" Avenue, on the east by
Piccadilly Road, and on the west by Tower Road.

The District was established to provide water, sanitary sewer, storm sewer and drainage, streets,
parks and recreation, safety protection and transportation improvements.

NOTE 3) BOARD OF DIRECTORS

The Board of Directors of the District are currently landowners or principals of the major
developer of the land included within the boundaries of the District. The major landowner is HC
Land Investments LLC, a Colorado limited liability company and the major home builder in the
District is Oakwood Homes LLC, a Colorado limited liability company (the “Developer”).

The Developer has provided the information regarding the number of units estimated to be built
each year and the initial sales values for the residential and commercial properties based upon
their knowledge and experience in developing other properties. The Developer anticipates that
sales values will be increased by 5.00% for each year beyond 2004.

NOTE 4) BASIS OF ACCOUNTING

The basis of accounting for this projection is the cash basis, which is a basis of accounting that is
different from that allowed by the generally accepted accounting principles under which the
District will prepare its financial statements.

Page 15



EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES )

November 10, 2004

NOTE 5) PROPERTY TAXES

The primary source of revenue or cash receipts will be ad valorem property taxes. Property taxes
are determined annually by the District’s Board of Directors and are set by County
Commissioners as to rate or levy based upon the assessed valuation of the property within the

_ District. The Denver County Assessor determines the assessed valuation. The levy is expressed

in terms of mills. A mill is 1/1,000 of the assessed valuation. The projection assumes that the
District will be able to set its mill levy at a total of 57.150 mills (as adjusted according to
provisions of the State’s Gallagher Amendment) for collection in 2005 for the combined
purposes of debt service and contractual obligations for services, including payments to Town

‘Center Metropolitan District. Of the total mill levy set in 2005, 15.500 mills are assumed to be

for contractual obligations for services, including payments to Town Center Metropolitan
District, and 41.650 mills are for debt service.

The Gallagher Amendment states that residential assessed values Statewide must be
approximately 45% of total assessed values. When the market values of residential property
increase faster than the values of nonresidential property, the residential assessment ratio must

decline to keep the 45 percent/55 percent ratio.

According to information as set forth in the Colorado Legislative Council Staff Forecasts entitled
«apssessed Value and Property Tax Projections” issued in December 2003, the residential
assessment ratio is projected to decline from the current 7.96% in 2003 (for collection in 2004),
to 7.64% in 2005, 7.43% in 2007, and 7.13% in 2009. The projections of the Legislative Council
Staff are estimates only, do not have the force of law, and may or may not occur as projected.

This projection has included the current residential assessment ratio of 7.96% effective for
collections in 2004 and throughout the term of the projection period, since it is assumed that the
District’s Board will increase the mill levy, (as allowed under the District’s Service Plan, the
election questions, and by the Series 2004 Bond Resolution, up to the adjusted Limited Mill
Levy) to maintain a mill levy that produces tax revenue in relation to current assessed valuation
equivalent to revenue that could be generated by the total mill levy cap of 65 mills.

Page 16



EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES ‘

November 10, 2004

NOTE 5) PROPERTY TAXES (continued)

The assessed valuation for the District is dependent upon the build-out schedule of the residential
and commercial properties within the District. Management of the District has .based the
estimate of build-out on their projected build-out schedule. The projected development build-out
schedule and conversion to assessed valuation is presented as a schedule (see pages 5 through 9).
The assessed valuation rate for raw ground and developed lots is 29% until a home is
constructed. Commercial property is assessed at 29% of actual value. All residential property
has been assumed to be assessed at the residential property rates as explained above.

Increases to valuation for the development of infrastructure within the District for platted and
finished lots held for build-out are included in the projected assessed valuation. No assessed
valuation has been assumed for State Assessed property that may be owned by public utilities

within the District.

The property taxes resultant from the above mill levy and assessed valuation have been reduced
for the Denver County Treasurer's 1.0% fee for collection of the taxes, and further reduced by

0.5% to allow for uncollectible taxes.

NOTE 6) SPECIFIC OWNERSHIP TAXES

Specific ownership taxes are set by the State and collected by the County Treasurer, primarily on
vehicle licensing within the County as a whole. The specific ownership taxes are allocated by
the County Treasurer to all taxing entities within the County. The projection assumes that the
District’s share will be equal to approximately 8% of the property taxes collected.
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EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES "

November 10, 2004

NOTE 7) DEVELOPMENT FEES

The Board of Directors has passed resolutions imposing development fees, to be collected at the
time of a request for a building permit at the following rates: $32,000 per acre for single-family
development; $38,000 per acre for multi-family development; $40,000 per acre for commercial
development; and $12,000 per acre for development of properties exempt from property taxes
such as public schools and churchs. In addition, it is projected that these development fee rates
will all increase annually at $500 per acre starting in 2005. The development of two Denver
Public Schools elementary school sites has been set at $12,000 per site, based upon separate

Board resolution.

NOTE 8) INTEREST INCOME

The projection includes interest income eamed on monies that are projected to be on deposit or
invested by the District at the prior year-end at an interest rate of 2.00%.

NOTE 9) PAYMENT TO TOWN CENTER METROPOLITAN DISTRICT

The payment to Town Center Metropolitan District includes reimbursement for administrative
expenditures, operations and maintenance and landscaping operations and maintenance.
Administrative expenditures include the services necessary to maintain both the District’s and
Town Center Metropolitan District’s administrative viability such as legal, accounting and audit,
general engineering, insurance, banking, meeting expense, and other administrative expenses.
The District anticipates reimbursing Town Center Metropolitan District for the costs incurred for
landscape installation and maintenance. Combined administrative, operations, landscaping and
maintenance costs have been included in the projection, as displayed on Page 3 of the projection,
through 2014. Beginning in 2015 these disbursements have been increased for inflation by

2.00% per year throughout the term of the projection.
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EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES '

November 10, 2004

NOTE 10) . DEBT SERVICE

Series 2001 Bonds

On May 9, 2001, the District adopted a resolution authorizing the issuance of up to $34,750,000
of limited tax general obligation bonds. Advances on the bonds were made on the following
dates in the following principal amounts. These bonds bear interest at 9.0% with final payments
due on December 1, 2025. The proceeds of such debt was used for issuance costs, capitalized
interest, and to fund the cost of capital infrastructure improvements or to reimburse the
Developer for the advancement of those funds, to the extent possible. The bond interest is
payable semi-annually on June 1 and December 1, with annual principal payments on December

1 of each year.

Issue Date , Principal Amount
May 9, 2001 $ 8,500,000
July 2, 2001 5,250,000
October 1, 2001 2,400,000
October 25, 2002 1,200,000
January 27, 2003 1,000,000
April 24, 2003 _ 2,000,000
October 28, 2004 2,000,000
February 6, 2004 2,000,000
April 26, 2004 5,000,000
August 6, 2004 5.400.000
Total 2001 Debt Issued $ 34,750,000

The entire amount of the Series 2001 Bonds are to be refunded with the Series 2004 Bonds.

Series 2004 Bonds

The District anticipates issuing limited tax general obligation refunding bonds on November 15,
2004 in the amount of $36,330,000. The proceeds of such debt will be used for issuance costs,
and to refund the currently outstanding Series 2001 Bonds. The refunding bonds are projected to
bear interest at 8.0% with final payments due on December 1, 2034. The bond interest is payable
monthly on the first day of each month, with annual principal payments on December 1 of each
year. To the extent interest is not paid when due, such interest compounds semi-annually on

June 1 and December 1.
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EBERT METROPOLITAN DISTRICT

SUMMARY OF SIGNIFICANT PROJECTION ASSUMPTIONS
AND ACCOUNTING POLICIES '

November 10, 2004

NOTE 10) DEBT SERVICE (continued)

The Series 2004 Bonds are secured by Pledged Revenue, which includes property taxes derived
from the Limited Mill Levy, specific ownership taxes related to the Limited Mill Levy,
Development Fees, and any other legally available revenues of the District which are not
required to pay the District’s operation and maintenance COsts. The Limited Mill Levy is defined
in the Bond Resolution as a mill levy imposed upon all taxable property in the District each year
in an amount sufficient to pay principal and interest on the Series 2004 Bonds, but not in excess

of 65 mills.

Series 2005 Subordinate Bonds

The District anticipates issuing Subordinate Bonds starting on February 1, 2005, in increments as
displayed on Page 13, up to a total amount of $30,000,000. The proceeds of such debt will be
used for issuance costs and for the payment of construction costs as well as repayment of
Developer’s advances, as needed. The 2005 Bonds are projected to bear interest at 9.0% with
final payments due on December 15, 2035. The bond interest is payable semi-annually on June
15 and December 15, with annual principal payments on December 15 of each year. To the
extent interest is not paid when due, such interest shall compound annually on each interest
payment date. The 2005 Bonds are payable from Pledged Revenue only after all amounts which
have become due and payable on the 2004 Bonds have been paid in full.

Assumptions related to debt principal amounts, bond interest rates, issuance costs, and other
related debt service costs for the proposed Series 2004 Bonds and the Series 2005 Bonds have

been provided to Management by Kirkpatrick Pettis.

This information should be read in connection with the accompanying
Accountant’s Report and projection of financial information.
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Form ME__ (Rev. 01/05)

Colorado Division of Securities
1580 Lincoln St., Ste. 420
Denver, CO 80203 : : ’ '
(303) 894-2320 Official use only

Colorado File No.: ME Dro5-29-L 48

COLORADO MUNICIPAL BOND SUPERVISION ACT
(TITLE 11, ARTICLE 59, C.R.S.)

NOTICE OF CLAIM OF EXEMPTION FROM REGISTRATION
FOR CERTAIN MUNICIPAL SECURITIES

Pursuant to the requirements of section 11-59-110 (2), C.R.S. notice of claim of exemption from the
registration requirements of the Colorado Municipal Bond Supervision Act is submitted to the Securities
Commissioner as follows:

1. ISSUE DESCRIPTION:

Name of Issue: Ebert Metropolitan District

Limited Tax General Obligation Bonds, Series 2005
In the Maximum Amount of $30,000,000

Amount of Issue: $30, 000,000 Dated (DTD): _l‘__/_ZE/ 05 Final Maturity Date: 12/15/2035

Rating: Moody ___ N°0€  /Standard & Poors None [Fitch _ None

Lead Underwriter/Placement Agent:___None
2. TYPE OF DISTRICT: X Special District;
Municipal General Improvement District; Municipal Special Improvement District;
County Local Improvement District; County Public Improvement District.

;

&

Dee P. Wisor, Bond Counsel

3. NAME, TITLE, FIRM, ADDRESS & PHONE NUMBER OF PERSON SUBMIme .
_B% _ IV E:
I ! AR |
i

Sherman & Howard L.L.C. 3 2005
633 Seventeenth Street, Suite 3000
, - _? CiV. OF SECURITIES
Denver, CO 80202 (303 299-8228 : STATE OF COLORABO
IMPORTANT:
4. A filing fee of $100 made payable to the Colorado State Treasurer must accompany this notice.
5. A copy of the Official Statement or Supporting Documents must accompany this notice
(Preliminary Statement or Documents will suffice until Final Statement or Final Documents
are available.)

6. Be certain to indicate on the following pages of this form the exemption being claimed.

NOTE: No acknowledgement of this filing will be made unless one additional copy of this form and a stamped,
self-addressed envelope are provided.



FORM Rev_1/05

EXEMPTIONS FROM REGISTRATION UNDER
THE COLORADO MUNICIPAL BOND SUPERVISION ACT
(TITLE 11, ARTICLE 59, C.R.S.)

CHECK ONE: (All references are to either section 11-59-110(1), C.R.S. or Rules 59-10.3

— ®

—(©

@

—©

—®

_(

()

— M

or 59-10.4 promulgated under section 11-59-103, C.R.S.)

An issue of general obligation bonds where the total obligation represented by the
issue together with any other general obligation of the district does not at the time
of issuance exceed the greater of $2 million or 50% of the valuation for assessment
of the taxable property in the district as certified by the assessor.

An issue of bonds that is rated in one of its four highest rating categories by one
or more nationally recognized organization which regularly rate such obligations.

An issue of bonds by a district in which infrastructur<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>