
Attendance

Call to Order

Disclosure Matters

RECORD OF PROCEEDINGS

MINUTES OF THE REGULAR MEETING OF THE BOARD OF
DIRECTORS OF THE VALAGUA METROPOLITAN DISTRICT

Held: Friday, October 19, 2012 at 1:00 p.m., at 28 Second Street, Suite
213, Edwards, Colorado.

The regular meeting of the Board of Directors of the Valagua
Metropolitan District was called and held as shown above and in
accordance with the statutes of the State of Colorado. The following
Directors, having confirmed their qualification to serve on the Board,
were in attendance:

C. Michael Budd

Russ E. Hatle
Donald Janklow
Scott Green
Darrel D. Schmidt

Also present: Eric Weaver, Robertson & Marchetti, P.C.; Joan Fritsche,
Collins Cockrel & Cole, PC; Lynn Janklow and Kathy Schmidt,
property owners, and JeffShroll, Gypsum Town Manager.'

Lou Amato, Gypsum Creek Holdings, LLCIEFO Financial participated
via conference call.

t Arrival and departure noted.

Director Budd noted that a quorum of the Board was present, verified
that notice of the meeting was posted in three locations within the
District and that the Directors had confirmed their qualification to serve,
and therefore called the meeting of the Board of Directors of the
Valagua Metropolitan District to order.

Ms. Fritsche advised the Board that pursuant to Colorado law, certain
disclosures by the Board members may be required prior to taking
official action at the meeting. The Board reviewed the agenda for the
meeting, following which each Board member disclosed his conflicts of
interest, stating the fact and summary nature of any matters as required
under Colorado law, to permit official action to be taken at the meeting.
The Board determined that the participation of the members present was
necessary to obtain a quorum or otherwise enable the Board to act.
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Director Halle reported that he is an owner of real property within the
District and that he has an ownership interest in Clearwater
Development, Inc. Clearwater Development, Inc. is a property owner
and developer within the District, which may have a right to
reimbursement costs from the District. In addition, Director Halle
reported that he has investments in Imprimis LLC; Mt. 20 LLC; Hares
Ear LLC; Hares Builders, LLC; Rampart Holdings, LLC and Reconcile,
LLC. This disclosure is associated with approval of items on the
agenda, which may affect his interests or those of Clearwater
Development, Inc.

Director Janklow reported that he is an owner of real property within the
District. This disclosure is associated with approval of items on the
agenda, which may affect his interests.

Director Green reported that he is an owner of real property within the
District. This disclosure is associated with approval of items on the
agenda, which may affect his interests.

Director Budd reported that he is an owner of real property within the
District and that he is engaged as a real estate broker with Prudential
Colorado Properties to sell properties within the District.

Director Schmidt reported that he is an owner of real property within the
District. This disclosure is associated with approval of items on the
agenda, which may affect his interests.

Written disclosures of these interests were filed with the Secretary of
State and the Board prior to the meeting.

There was no public comment.

The minutes of the regular meeting of the Board of Directors held on
Friday, July 20, 2012 were read. Upon motion duly made by Director
Halle, seconded by Director Green and unanimously carried, the minutes
were approved by the Board ofDirectors.

Mr. Weaver reviewed the District's preliminary financial reports dated
September 30, 2012 and payment of claims dated October 19, 2012.
Upon motion duly made by Director Schmidt, seconded by Director
Janklow, and unanimously carried, the Board accepted the financial
reports and approved and ratified the payment of claims as presented
in the amount of$31,078.12, and approved September payables in the
amount of$I,284.60.
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*Jeff Shroll arrived.

Mr. Amato informed the Board that Gypsum Creek Holdings, LLC, the
ownership entity created by EFO Financial, anticipates paying
delinquent taxes for the property it now owns in Brightwater Club by the
end of the month. Mr. Weaver explained that payment of the property
taxes in October allows the District to receive that revenue in November,
prior to its December I" debt service payment, and to "clean up" the
District's books before year end. Mr. Amato indicated Gypsum Creek
Holdings intents work with the community to preserve the Brightwater
Club assets, however, the ownership entities are not land developers do
not intend to actively develop the project.

Ms. Fritsche reported to the Board that the meeting had been published in the
Eagle Valley Enterprise as the District's hearing for its 2013 budget. Director
Budd opened the public hearing on the District's proposed 2013 budget. Mr.
Weaver presented a proposed budget to the Board. The Board reviewed budget
operations line items, discussed delinquent property tax payments, and
proposed mill levies. Director Budd closed the public hearing. Upon motion
duly made by Director Schmidt, seconded by Director Janklow and
unanimously carried, the Board adopted the 2013 budget as presented,
appropriated funds, by fund, and certified the District's General Fund mill
levy at IS mills and Debt Service Fund mill levy at 50 mills, as required by
the 2008 Bond Indenture. The 2013 General Fund budget does not allocate
funding for security services or to purchase irrigation water for the Valley
Road right-of-way landscaping.

Upon motion duly made by Director Schmidt, seconded by Director
Hatle, and unanimously carried, the Board authorized Chadwick,
Steinkirchner, Davis & Co., to prepare the District's 2012 audit for a not
to exceed amount of$4,750.00

The Board addressed the issue of the District continuing to fund manned
security services. Gypsum Creek Holdings, LLC has determined not to
contribute towards District manned security services in 2013. The
Brightwater Club Property Owners Association has not made a final
determination. Upon motion duly made by Director Schmidt, seconded
by Director Hatle, and unanimously carried, the Board authorized
continuing manned security services through the end of2012.

Mr. Shroll indicated the Town could step up patrols through Brightwater
Club, if asked by the District or property owners to do so.
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The Board discussed the status of the Town of Gypsum's acceptance of the
water and sanitary sewer public improvements in Filing 4/Tall Grass and
Filing 51D01I Station. Town acceptance had been delayed pending
resolution of the Brock Consulting mechanics lien. Director Hatle
confirmed the lien had been wiped out by the foreclosure sale. Mr.
Shroll agreed to verify that the only remaining step is to have the as
built plans wet stamped by Derek Williams, at Vision Land
Consulting, as the project's design engineer.

The District currently owns water and sanitary sewer improvements in
Wranglers Crossing, Brightwater Club Filing 5 that were installed and
accepted by the District in 2008. No additional infrastructure has been
installed in Wranglers Crossing. The Town of Gypsum will not accept
dedication of the water and sanitary sewer improvements until the lines are
connected to the Town's system and all of the required infrastructure has
been installed in accordance with the plat. The current value of the
improvements is approximately $1,603,660.00. The Board discussed issues
concerning the need for warranty andlor indemnification coverage for the
District until Town acceptance of the improvements. Due to the status oflot
sales and the lack of continued development in the project, the lines most
likely will not be used for several years. The lines also serve the fire station
parcel in Filing 6/Mountain Spur and will provide looped water service. The
Board discussed ownership, warranty, and indemnification issues with Mr.
Shroll, Mr. Amato, and Director Hatle, as an interested party in Clearwater
Development. Board members requested more information on this matter.

Upon motion duly made by Director Janklow, seconded by Director Schmidt,
and unanimously carried, the Board set its quarterly meeting schedule for
2013 as the third Friday of the first month of every quarter and setting a
tentative November meeting on the third Friday, in case the Board would
need to meet again to finalize the 2014 budget.

There being no further business to come before the Board, and upon
motion duly made by Director Janklow, seconded by Director Hatle, and
unanimously carried, the meeting was adjourned.

~ 6) ~Jw",d;6
Secretary for the Meeting
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