   





RECORD OF PROCEEDINGS

MINUTES OF A SPECIAL MEETING OF
THE BOARD OF DIRECTORS OF THE
REUNION METROPOLITAN DISTRICT (THE “DISTRICT”)
REUNION METROPOLITAN DISTRICT WATER ACTIVITY
ENTERPRISE
HELD
JUNE 10, 2021
A special meeting of the Board of Directors of the Reunion Metropolitan
District and Reunion Metropolitan District Water Activity Enterprise (referred
to hereafter as the “Board”) was convened on June 10, 2021 at 5:00 p.m. Due
to concerns regarding the spread of the Coronavirus (COVID-19) and the
benefits to the control of the spread of the virus by limiting in-person contact,
this District Board meeting was held via Microsoft Teams. The meeting was
open to the public. Director Leid, Director Rau and Ms. Jones were physically
present at the Reunion Recreation Center.
ATTENDANCE

Directors In Attendance Were:
Kelly Leid, President
Brett Price, Vice-President
Bruce Rau, Treasurer
Teresa Kershisnik, Asst. Secretary
The absence of Director Roberts was excused.
Also, In Attendance Were:
Kristen Bear, Esq.; White Bear Ankele Tanaka & Waldron
Anna Jones, Rebecca Gianarkis and Shelby Clymer; CliftonLarsonAllen LLP
(“CLA”)
Michael Sullivan; Piper Sandler
Charlie Leder, Esq.; Spencer Fane LLP
Aaron Wade, Esq.; Gillmore & Bell. P.C.
Stephanie Chichester and Nick Taylor; North Slope Capital Advisors
Jim Hayes and Brandon Wyszynski; Oakwood Homes Co.

ADMINISTRATIVE
MATTERS

Call to order and approval of agenda: Director Leid called the meeting to
order at 5:06. Upon a motion duly made by Director Rau, seconded by Director
Price and, upon vote, unanimously carried, the Board approved the agenda as
presented.
Disclosures of potential conflicts of interest: The Board discussed the
requirements of Colorado law to disclose any potential conflicts of interest or
potential breaches of fiduciary duty of the Board of Directors to the Secretary of
State. The members of the Board were requested to disclose any potential
conflicts of interest with regard to any matters scheduled for discussion at this
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meeting and incorporated for the record those applicable disclosures made by
the Board members prior to this meeting in accordance with statute. It was noted
by Attorney Bear that disclosures of potential conflicts of interest were filed with
the Secretary of State for all directors, and no additional conflicts were disclosed
at the meeting
Quorum/Confirmation of Meeting Location/Posting of Notice: A quorum
was confirmed. The absence of Director Roberts was excused.
Due to concerns regarding the spread of COVID-19 and the benefit to the
control of the spread of the virus by limiting in-person contact, this meeting was
conducted via Microsoft Teams and encouraged public participation via
Microsoft Teams. The Board further noted that notice providing the time, date
and video link information was duly posted and that no objections, or any
requests that the means of hosting the meeting be changed by taxpaying electors
within the District’s boundaries.
Public Comment: None.
BOND MATTERS

Call to order of the meeting of the Reunion Metropolitan District, acting by
and through its Reunion Metropolitan District Water Activity Enterprise:
Director Leid called the meeting to order at 5:09 p.m.
Approval of Bond-Related Documents and Agreements:
Ms. Bear introduced the purpose of the meeting and provided background. She
noted that the District Water Activity Enterprise exists as a separate entity under
the Reunion Metropolitan District. The Enterprise Board is the same as the
Reunion Metropolitan District. She indicated all financial and accounting
matters will be kept separate. Revenues will be derived from Equivalent
Residential Unit (ERU) fees which will be pledged toward bond repayment. She
also indicated that no mill levies or general fund revenue will be pledged to the
bond repayment. Ms. Bear also stated that no risk or exposure to the residents
of the Reunion Metropolitan District exists with this bond transaction.
Mike Sullivan and Nick Taylor provided additional information, noting that
issuing 2021A bonds will provide ERU fee revenue for repayment through 2044
in the amount of $43.3 million. Three-hundred ERUs are necessary to fulfill the
annual debt repayment, with 600 to 700 projected to be sold annually. The
2021B bonds will be issued only once the 2021 A bonds are repaid.
Mr. Wade provided further background of the bond repayment. He indicated the
pay-off date is anticipated to occur much earlier than the payoff date of 2044.
Mr. Wade also described the debt service and related administrative fee payment
procedures.
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Consent and Agreement Regarding Reunion ERUs among Clayton
Properties Group II, Inc., DIBC Buffalo Hills Ranch, LLC, FFP-DIA,
LLC, DIBC 96th and Potomac, LLC, Shea Homes Limited Partnership,
and Reunion Metropolitan District, acting by and through its Reunion
Metropolitan District Water Activity Enterprise: Mr. Wade reviewed
the Consent and Agreement regarding the ERUs with the Board. Following
discussion, upon a motion duly made by Director Rau, seconded by
Director Leid and, upon vote, unanimously carried, the Board approved the
Consent and Agreement Regarding Reunion ERUs among Clayton
Properties Group II, Inc., DIBC Buffalo Hills Ranch, LLC, FFP-DIA, LLC,
DIBC 96th and Potomac, LLC, Shea Homes Limited Partnership, and
Reunion Metropolitan District, acting by and through its Reunion
Metropolitan District Water Activity Enterprise.
ERU Purchase Agreement between Clayton Properties Group II, Inc.
and Reunion Metropolitan District, acting by and through its Reunion
Metropolitan District Water Activity Enterprise: Mr. Wade reviewed
the Purchase Agreement terms with the Board. Following discussion, upon
a motion duly made by Director Rau, seconded by Director Leid and, upon
vote, unanimously carried, the Board approved the ERU Purchase
Agreement between Clayton Properties Group II, Inc. and Reunion
Metropolitan District, acting by and through its Reunion Metropolitan
District Water Activity Enterprise.
Declaration of ERU Covenants and Restrictions: Mr. Wade reviewed
the Covenants and Restrictions with the Board. He indicated the covenant
runs with the land and future owners will purchase ERUs from the Water
Activity Enterprise. He indicated the terms apply to current property
owners within the defined water service area. Following discussion, upon a
motion duly made by Director Rau, seconded by Director Leid and, upon
vote, unanimously carried, the Board approved the Declaration of ERU
Covenants and Restrictions.
Memorandum of Understanding amount Clayton Properties Group II,
Inc., Reunion Metropolitan District, acting by and through its Reunion
Metropolitan District Water Activity Enterprise, and South Adams
County Water and Sanitation District: Mr. Wade reviewed the
Memorandum of Understanding between Clayton Properties Group II,
Reunion Metropolitan District, acting by and through it Water Activity
Enterprise, and the South Adams County Water and Sanitation District with
the Board. Following discussion, upon a motion duly made by Director
Rau, seconded by Director Leid and, upon vote, unanimously carried, the
Board approved the Memorandum of Understanding amount Clayton
Properties Group II, Inc., Reunion Metropolitan District, acting by and
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through its Reunion Metropolitan District Water Activity Enterprise, and
South Adams County Water and Sanitation District.
Resolution Concerning the Imposition of ERU Water Credit Fees Mr.
Wade reviewed the Resolution Concerning the Imposition of ERU Water
Credit Fees with the Board. Following discussion, upon a motion duly made
by Director Rau, seconded by Director Leid and, upon vote, unanimously
carried, the Board approved the Resolution Concerning the Imposition of
ERU Water Credit Fees.
ERU Water Credit Fee Transfer Procedures, dated as of June 10, 2021:
Ms. Bear reviewed the transfer procedure and associated record keeping.
Following discussion, upon a motion duly made by Director Rau, seconded
by Director Leid and, upon vote, unanimously carried, the Board approved
the ERU Water Credit Fee Transfer Procedures, dated as of June 10, 2021.
Resolution authorizing the issuance of Special Revenue Bonds, Series
2021A (the “Senior Bonds”) and Subordinate Special Revenue Bonds,
Series 2021B (the “Subordinate Bonds” and, together with the Senior
Bonds, the “Bonds”), in the combined aggregate principal amount of
$56,000,000, which amount is subject to increase or decrease as determined
by the Board, for the purposes of funding the acquisition of certain ERU
water rights credits; and approving, ratifying and confirming the execution
of certain other documents; making determinations and findings as to other
matters related to such financing transaction; authorizing incidental
action; and repealing prior inconsistent actions: Mr. Wade reviewed the
bond resolution approving the parameters of the bonds. Final terms will be
determined at closing, as well as pledging of revenues and other related matters.
Ms. Bear indicated there may be some non-material changes to the documents.
She also requested that all members be authorized to sign the documents so as
to allow a smooth closing schedule. Following discussion, upon a motion duly
made by Director Rau, seconded by Director Leid and, upon vote, unanimously
carried, the Board approved the resolution authorizing the issuance of Special
Revenue Bonds, Series 2021A (the “Senior Bonds”) and Subordinate Special
Revenue Bonds, Series 2021B (the “Subordinate Bonds” and, together with the
Senior Bonds, the “Bonds”), in the combined aggregate principal amount of
$56,000,000, which amount is subject to increase or decrease as determined by
the Board, for the purposes of funding the acquisition of certain ERU water
rights credits; and approving, ratifying and confirming the execution of certain
other documents; making determinations and findings as to other matters related
to such financing transaction; authorizing incidental action; and repealing prior
inconsistent actions.
Funding and Reimbursement Agreement (Irrigation ERUs) between
Clayton Properties Group II, Inc. and Reunion Metropolitan District: Ms.
Bear reviewed the Funding and Reimbursement Agreement with the Board.
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Following discussion, upon a motion duly made by Director Leid, seconded by
Director Rau and, upon vote, unanimously carried, the Board approved the
Funding and Reimbursement Agreement (Irrigation ERUs) between Clayton
Properties Group II, Inc. and Reunion Metropolitan District.
Funding and Reimbursement Agreement (Costs of Issuance) between
Clayton Properties Group II, Inc. and Reunion Metropolitan District: Ms.
Bear reviewed the Funding and Reimbursement Agreement with the Board.
Following discussion, upon a motion duly made by Director Leid, seconded by
Director Kershisnik and, upon vote, unanimously carried, the Board approved
the Funding and Reimbursement Agreement (Costs of Issuance) between
Clayton Properties Group II, Inc. and Reunion Metropolitan District.
OTHER BUSINESS

Mr. Sullivan addressed the closing process, which is anticipated to be June
30th. Ms. Bear indicated documents would be prepared for signature on June
24th.

ADJOURNMENT

Upon a motion duly made by Director Rau, seconded by Director Price and,
upon vote, unanimously carried, the Board continued the meeting to June 29,
2021 at 7:30 a.m. via Microsoft Teams.

Respectfully submitted,

By ______________________________
Secretary for the Meeting
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