2018 ANNUAL REPORT
WESTERLY CREEK METROPOLITAN DISTRICT

As required by Section XII of the Service Plan for the Westerly Creek Metropolitan
District (“District™), approved by the City of Denver, Colorado on April 24, 2000, we present the
following report of the District’s activities from January 1, 2018 to December 31, 2018.

I. Annual budget of the District:
Attached as Exhibit A is a copy of the 2019 budget for the District.

ii. Annual construction schedules for 2018 and reconciliation of the capital improvement
program for completion of the Eligible Improvements:

No construction was completed in 2018.

ii. Annual audited financial statements (or any exemption filing made to the State
Auditor) of the District:

The District’s 2018 Audit is in process and will be provided upon completion.

iv. Total debt authorized, total debt issued, and remaining debt authorized and intended
to be issued by the District:

No debt has been issued by the District. As of December 31, 2018, the District
has incurred no Obligations, except for its contractual obligations to impose an
annual property tax levy and to pay all tax collections, together with other
pledged revenue, to Park Creek pursuant to the Intergovernmental Financing
and Construction Agreement described in Exhibit B

V. Names and terms of the members of the Board of Directors and officers of the
District:

David Ungemah, Term — May, 2020
Katie Dell, Term — May, 2020
Justin Ross, Term — May, 2020
Tom Downey, Term — May, 2022
Tim Thornton, Term - May, 2022

Vi, Any bylaws, rules and regulations of the District regarding bidding, conflict of
interest, contracting and other governance matters:

The District has not adopted any bylaws or rules and regulations, but complies

with State statutes regarding bidding, potential conflicts of interest and other
governance matters.
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Vil.

viii.

Xi.

Xii.

Current intergovernmental agreements and amendments:

The District and Park Creek entered into an Intergovernmental Financing and
Construction Agreement (“IGA”) dated April 30, 2001.

A summary of all current contracts for services or construction:

SDC Services Corporation (“SDC Services”) and FC 29th Avenue Town Center
Rental, LLC are parties to an Office Lease Agreement pursuant to which SDC
Services leases Suite 200 of the building commonly known as East 29th Avenue
Town Center located at 7350 E. 29th Avenue, Denver, CO 80238. On March 1,
2014, the District entered into a Sublease and Services Agreement with SDC
Services. Pursuant to the Sublease and Services Agreement, SDC Services
Corporation provides office space, non-exclusive use of the Conference Room and
Board Room for business meetings, and staff services to include management,
accounting, and administrative support to the District. The current Sublease and
Services Agreement is for a term from March 1, 2014 until February 28, 2019. For
the year ended December 31, 2018, total lease expense amounted to $1,958.

Current documentation of credit enhancements:
The District does not have any credit enhancements at this time.

Official statements of current outstanding bonded indebtedness of the District, if not
already received by the City:

None.
Current approved Service Plan of the District and amendments thereto:

Copies of the District’s Service Plan approved by the City of Denver on April 12,
2000 are on file with the City Clerk’s office and no amendments have been
made.

The District contact information:

Westerly Creek Metropolitan District

c/o White Bear Ankele Tanaka & Waldron, P.C.
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122

303-858-1800 — phone

Jennifer G. Tanaka, Attorney for the District
jtanaka@wbapc.com
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xiii.  Any change in proposed development assumptions that impact the financial
projections:

To the best of our actual knowledge, there have not been any changes in
proposed development assumptions.
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EXHIBIT A
2019 BUDGET
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WESTERLY CREEK METROPOLITAN DISTRICT
2019
BUDGET MESSAGE

Attached please find a copy of the adopted 2019 budget for the Westerly Creek Metropolitan
District.

The Westerly Creek Metropolitan District has adopted one fund, a General Fund to provide for
general operating expenditures and transfers to Park Creek Metropolitan District for payment of
general operating expenditures and to provide for payments on the general obligation bonds.

The District’s accountants have utilized the modified accrual basis of accounting and the budget has
been adopted after proper postings, publications and public hearing.

The primary source of revenue for the District in 2019 will be property taxes. For 2019, the District
intends to impose a 60.194 mill levy on the property within the District.



Denver County
Adams County
Total

Debt service mill levy
Operations & maintenance mill levy
Total mill levy

REVENUE

Property tax - general obligation
Property tax - operations & maintenance
Specific ownership tax

Interest Income

Transfer from Park Creek Metro

Other

EXPENDITURES / EXPENSES
Staff services

Office services and supplies
Communications

Rent

Rent - Offsite Storage

Dues

Fees

Legal

Election

Accounting and audit
Financial Advisor/Accountant
SDA Conference
Accounting fees
Miscellaneous

Training and education
Treasurer's fees

Treasurer's fees - DS
Treasurer's fees - O & M
Transfer to Park Creek
Transfer to Park Creek
Contingency

Insurance expense

Excesss of revenue over expenditures

Other financing sources (uses)

Payments from Park Creek
Payments from Park Creek GF
To Park Creek Debt Fund

To Park Creek General Fund

Beginning Fund Balance

Ending Fund Balance

ADOPTED BUDGET
GENERAL FUND

WESTERLY CREEK METROPOLITAN DISTRICT

For the Year Ended December 31, 2019

Adopted Adopted
Actual Budget Actual Estimate Budget
2017 2018 8/31/2018 2018 2019
$ 512,131,970 530,168,080
1,624,000 4,912,650
$ 513,755,970 535,080,730
58.410 58.410 58.388
1.807 1.807 1.806
60.217 60.217 60.194
23,926,395 30,008,486 29,450,395 29,718,000 31,242,294
739,991 928,357 910,837 919,000 966,356
1,810,893 2,165,579 1,258,427 1,890,000 2,254,606
9,146 - (13,654) -
350,966
26,837,391 33,102,422 31,606,005 32,527,000 34,463,256
30,048 26,232 17,488 26,500 26,840
3,444 2,801 1,905 2,900 2,692
2,129 1,959 1,302 2,000 2,016
1,560 1,800 1,040 1,600 1,800
555 1,000 624 624 1,000
51,590 80,000 18,065 30,000 45,000
44,885 44,885
10,331 6,000 5,040 8,000 6,000
- 8,000 - - 8,000
- 3,500 - - 3,500
- 5,000 451 1,000 5,000
- 5,000 - - 5,000
659 - - - -
239,502 300,559 295,269 297,180 313,857
7,407 9,298 8,691 9,190 9,708
5,000 - 5,000
3,737 4,000 4,314 4,314 4,000
350,962 460,149 399,074 428,193 439,413
26,486,429 32,642,273 31,206,931 32,098,807 34,023,843
- 460,149 399,074 428,193 439,413
(23,947,856) (30,008,486) (31,606,005) (29,718,000) (31,242,294)
(2,538,573) (3,093,936) (2,809,000) (3,220,962)
(26,486,429) (32,642,273) (31,206,931) (32,098,807) (34,023,843)
-3 - - - -




EXHIBIT B
INTERGOVERNMENTAL AGREEMENT

The District and Park Creek Metropolitan District (“Park Creek”) entered into an
Intergovernmental Financing and Construction Agreement (“IGA”) dated April 30, 2001. Per the
IGA, Park Creek will finance the construction costs for the In-Tract and Trunk Infrastructure in
accordance with the Service Plan and will be responsible for the completion of the Infrastructure.
The District agreed to certify a mill levy on all taxable property with the District of 48.5 mills (as
adjusted) to repay all obligations and construction costs and 1.5 mills (as adjusted) to fund
administrative and operating expenses of the District and Park Creek.

The District is prohibited from retaining, appropriating, expending, pledging or encumbering any
pledged or operating revenues that are received by the District for any purpose and all such
revenues shall be immediately transferred and paid to Park Creek or the Trustee.

The District therefore maintains no bank accounts and all revenues flow directly to Park Creek.
Park Creek pays all operating expenses of behalf of the District.
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