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L. INTRODUCTION
A. Overview

This Consolidated Service Plan (the "Service Plan"), submitted in accordance with Part 2 of the
Special District Act (§ 32-1-201, ef seq., of the Colorado Revised Statutes), sets forth a proposal for the
formation of Foxhill Metropolitan District No. 1 and Foxhill Metropolitan District No. 2 (the "Districts")
which are intended to serve that area generally located east and west of Flintwood Road, south of East
Bayou Gulch Road and north of East Grant Road in Douglas County, Colorado (the "Development").
The Development will be developed by Marmac Development Corp. (the "Developer") pursuant to such
land and special use submittals approved by Douglas County (the "County™).

‘The Districts will be formed to assist in the funding, construction, integration, coordination and
management of infrastructure, services and facilities, both within and outside of their boundaries. Using
funds provided by and through the Districts, certain public services and facilities necessary to serve the
Development will be constructed, owned and operated by the Districts or will be dedicated to other
entities and/or service providers, as appropriate.

The Districts intend to authorize and issue bonds and/or other forms of indebtedness in order to
finance all or a portion of the infrastructure necessary to serve the Development. Additional details
regarding such indebtedness can be found below in Section VII, "Financing Plan."

B. The Districts’ Service Area: Configuration and Boundaries

The Districts’ "Service Area" will include approximately 365.2 acres, an amount that is 20 acres
less than the Foxhill Planned Development. The 20-acre portion of such Planned Development that will
not be included into the Districts’ boundaries is depicted in Exhibit A to this Service Plan as the cut-out
portion of real property in the northern portion of District No. 2. A map showing the Districts'
boundaries, together with a legal description of the same, are attached to this Service Plan as Exhibit A.
All exhibits and maps referred to herein are attached at the conclusion of the Service Plan and, unless
otherwise noted, are incorporated herein by this reference, for all purposes. At the present time, the
Districts are not contemplating including any area into their boundaries. However, the Districts will be
entitled to adjust their boundaries in the future via inclusions and/or exclusions as provided in Subsection
L C., below.

At build-out, it is anticipated that the Districts will contain between approximately 84 and 94
single family units within their boundaries, with estimated home values ranging from $700,000.00-
$800,000.00. Detailed pricing point projections and estimated construction phasing for the Service Area
are more particularly set forth in the Districts' Financing Plan, which is attached as Exhibit C to this
Service Plan. ‘ . :

The Districts are currently undeveloped, with a current population of zero. The 2004 assessed
valuation of all taxable real property within the Districts' boundaries is negligible as such land is
currently zoned, assessed, and being used for agricultural purposes; for purposes of this Service Plan,
then, such assessed valuation is presumed to be $0.00. The projected population of the Districts at full
build-out is approximately 210 - 235 persons, assuming between 84 and 94 single-family units with 2.5
persons per unit.



C. Changes in the Districts’' Boundaries

The Districts shall be entitled to change the configuration of their internal boundaries, without
changing the total acreage of the Development or reconfiguring the Districts' Service Area, as their
Boards of Directors may deem necessary. Any such internal reconfiguration shall be submitted to the
County's Community Development Department for administrative review, who shall determine if such an
internal reconfiguration constitutes 2 material modification of this Service Plan. At some future point in
time, the owner(s) of real property located outside of the Districts' boundaries or Service Area may wish
to have such property included into the Districts. Areas outside the current boundaries and service area
may not be included into the Districts without prior consent of the County, which consent may or may
not be considered a material modification to this Service Plan and may or may not trigger a need to
amend this Service Plan. All changes in the Districts' boundaries must be made in compliance with the
Special District Act, Title 32 of the Colorado Revised Statutes ("C.R.8.").

D. Existing Services and/or Districts

There are currently no other entities in existence in or near the Development that have the ability
or desire to undertake the design, financing, construction, operation and/or maintenance of the facilities
and 1mprovements that will be necessary to serve the Development. It is also the Developer's
understanding that the County does not consider it feasible or practicable to provide such facilities and
improvements. Consequently, formation of the Disiricts is deemed necessary in order to provide such
facilities and improvements.

E. General Financial Information and Assumptions

The estimated costs of those improvements necessary to provide access to, and appropriate services
within, the Districts' Service Area are shown in Exhibit D; costs are shown for each category of
improvements to be provided. As referenced in the Districts' Financing Plan, current estimates provide for
the improvements to be constructed in 2005 - 2010, The Districts may obtain financing for the capital
improvements needed for the Development through the issuance of general obligation bonds or other debt
instruments as permitted by Colorado law. The Districts may repay their general obligation debt using
revenues derived from ad valorem property taxes, the Districts' fee imposition powers, and/or from other
sources, as permitted by Colorado law.

The Districts' preliminary financial forecasts are contained in the Financing Plan. This Financing
Plan demonstrates one method which might be used by the Districts to finance the cost of the infrastructure
necessary to serve the Development. The figures contained herein, or in an Exhibit hereto, depicting costs
of mfrastructure and operations will therefore not constitute legal limits on the financial powers of the
Districts; provided, however, that the Districts shall not be permitted to issue bonds that are not in
compliance with the bond registration and issuance requirements of Colorado law. At the time the Districts
propose to issue bonds or other debt instruments, alternative financing plans to that attached hereto may be
employed and/or utilized by the Districts as long as such alternative financing plans do not result in 2
material deviation of the terms of this Service Plan or result in a material change in the risk to the Districts'
future property owners. Pursuant to Section 32-1-202(2)(b), C.R.S., the Districts must notify the County's
Board of County Commissioners of any alteration to, or revision of, the proposed schedule of debt issuance
set forth in the Financing Plan.



F. Consultants

The assumptions contained within this Service Plan were derived from a variety of sources.
Information regarding the present status of property within the Districts, as well as the current status and
projected future level of services, was obtained from the Developer. Construction cost estimates were
assembled by Peak Civil Consultants, Inc. of Denver, Colorado. Legal advice in the preparation of this
Service Plan was provided by White, Bear & Ankele Professional Corporation, which represents numerous
special districts in the State of Colorado. Financial recommendations and advice in the preparation of the
Service Plan were provided by the Developer with the assistance of Stan Bernstein and Associates, Inc.

Consultant contact information:

~ Developer:

Marmac Development Corp.

c/o Mr, Jack McLaughlin

10900 S. Parker Road, Suite 200
Parker, Colorado 80138

~ Engineer:

Peak Civil Consultants, Inc.

2828 North Speer Boulevard, Suite 201
Denver, Colorado 80211

Attorney:
White, Bear & Ankele Professional Corporation
1805 Shea Center Drive, Suite 100
Highlands Ranch, Colorado 80129

Financial Consultant:
Stan Bernstein and Associates, Inc.
8400 East Prentice Avenue, Penthouse
Greenwood Village, Colorado 80111

IL. GENERAL DESCRIPTION OF THE FOXHILL DEVELOPMENT
A, Generally

The Districts' overall désign theme. is for a residential community. The Districts' Service Area will
contain between approximately 84 and 94 single-family residential units located over 365.2 acres. The
Districts are located north and east of Franktown, Colorado, near the Douglas and Elbert County Line.

B. Vicinity

The Development is located in the south Denver metropolitan area, in the County, just east of
Franktown, Colorado. The Districts, which will be organized in such a manner as to coincide with the
boundaries of the Development, are gencrally located east and west of Flintwood Road, south of East
Bayou Gulch Road and north of East Grant Road in the County.



I MULTIPLE DISTRICT STRUCTURE
A, Generally

This portion of the Service Plan exists to describe the working relationship between Foxhill
Metropolitan District No. 1 (the "Service District") and Foxhill Metropolitan District No. 2 (the "Taxing
District"). The Service District is responsible for managing the construction and operation of the facilities
and infrastructure necessary to serve the Development. The Taxing District is responsible for providing the
funding and tax base needed to support the Districts' Financing Plan. Due to the interrelationship between
the Districts, various agreements are expected to be executed by and between the Service District and the
Taxing District that will define and clarify the nature of the functions and services provided by each
District. These agreements will be designed in such a way as to help assure the orderly development of
essential services and facilities, resulting in a community that will be both an aesthetic and economic asset
to the County. '

. The Service District will have the power and authority. to. provide improvements and services to,
and for the benefit of, the entire area of the Development, including, but not limited to, acquisition of
completed improvements. The Service District will also have power and authority to impose taxes within
its legal boundaries, but will be permitted to impose fees and charges in all or any portion of the area within
the Districts' boundaries, as well as to property outside of the Districts based upon services provided to such
property. The Taxing District will have the power and authority to provide improvements and services to
the Development, both within and outside of its boundaries, which shall specifically include, but not be
limited to, the acquisition of completed improvements. Additionally, the Taxing District shall have the
power and authority to generate tax revenue in an amount sufficient to pay the costs associated with the
provision of improvements and services to the Development and to pay the Districts' operations and
maintenance costs.

B. Benefits of the Multiple District Structure

The multiple district structure offers significant benefits to the County and to the Development,
including future property owners. In general, those benefits are: (a) coordinated provision of facilities and
. services to the Districts; (b) avoiding the premature issuance of debt; (c) creating a means for the fair and
equitable allocation of costs of public infrastructure across the Development: and (d) providing a uniform
mill levy to the entirety of the Development. These benefits are addressed further below-

1. Coordinated Services

Use of the multiple district structure will help ensure that the construction, operation and phasing of
the public facilities occurs pursuant to, and in accordance with, the projected development of the
Development through 2010 as reflected in the Financing Plan. Under this approach, the Service District
will be the entity responsible for the construction of each phase of the public improvements, and for the
management of construction operations. This will facilitate a well-planned financing effort throughout all
phases of construction and will help ensure that the construction and/or extension of public improvements to
each phase of construction occurs in a coordinated manner. '

2. Avoids Premature Debt Issuance

The multiple district structure helps ensure that the public improvements needed for future build-
out will only be provided when they are needed, not sooner. The debt required to finance and/or construct



such future build-out will thus be issued as it is needed, not sooner. Projects that do not utilize the multiple
district structure may be motivated to issue a large amount of debt all at once, whether or not such debt is
necessary, since the prospect of losing control of the project's decision-making authority exists.

3. Equitable Debt Allocation

_ The tesponsibility for repaying debt issued for the financing and/or construction of the public
improvements will occur via development of a unified financing plan for those improvements and through
development of an integrated plan for long-term operations and maintenance. Using the Service District to
manage these functions ensures that no area within the Development becomes obligated for more than its
share of the costs of public improvements and/or operations. Low-density areas will therefore not bear a
disproportionately high burden of debt and operating costs, nor will high-density areas bear a
disproportionately low burden. '

4, Bond Interest Rates

The use of the Service District and/or the Taxing District to issue bonds to provide for the cost of
the public infrastructure in the Development will allow for the issuance of bonds at competitive interest
rates. The combination of appropriate management, controlled timing of financing and the ability of the
Districts to obtain atiractive interest rates will benefit residents and property owners.

C. Configuration of the Districts -

In order to implement the dual district structure, the boundaries of the Service District and the
Taxing District have been carefully configured. The Service District will contain approximately | acre; the
Taxing District will contain approximately 364.20 acres and will contain the entirety of the Development's
residential build-out. The combined acreage of the Service District and the Taxing District includes all of
the acreage within the Development.

Iv, DESCRIPTION OF THE DISTRICTS' POWERS AND SERVICES -
A, Powers and Authority

The Districts will have the power and authority to provide the services listed below. The provision
of specific improvements identified by the Districts as capital construction items will depend on the
financial wherewithal of the Districts, but any one or a number of the improvements described below may
be constructed by the Districts, cither within or outside of their boundaries. It is intended that the Districts
will continue to exist to operate and maintain all of those facilities not dedicated to, or otherwise owned by,
the County or other entities having proper jurisdiction.

L Sanitation and Storm Drainage

The Districts shall have the authority to design, acquire, install, construct, operate and maintain
storm or sanitary sewers, or both, and/or the design, acquisition, installation, construction, inspection and,
where necessary, repair of individual septic disposal systems, as well as flood and storm water facilities
including, but not limited to, water quality ponds, culverts, dams, retaining walls, access ways, inlets,
sediment basins, detention ponds and paving, roadside swales and curb and gutter, treatment and disposal
- works and facilities, and all necessary or proper equipment and appurtenances incident thereto, together



with all necessary, incidental and appurtenant facilities, land and easements, and all necessary extensions of
and improvements to said facilities or systems. At the present time, it is anticipated that the wastewater
treatment and services for the Development will be served via individual septic disposal systems, which will
be owned, operated and maintained by each lot owner. Such individual septic disposal systems are not
currently plarmed to be financed, constructed, operated and/or maintained by the Districts. Implementation
of the samitation powers described in this section will only occur in the event that the individual septic
disposal systems are insufficient to serve the needs of the Development. The Districts shall own and
maintain the storm water facilities, including, but not limited to, the water quality facilities, sediment basins,
storm sewer and detention improvements.

2. Water

The Districts shall have the authority to design, acquire, install, construct, operate and maintain a
complete water and irrigation water system including, but not limited to, water rights, water supply, water
quality, treatment, storage, transmission and distribution systems for domestic and other public or private
purposes, together with all necessary and proper reservoirs, treatment works and facilities, wells, water
rights, equipment and appurtenances incidental thereto which may include, but not be limited to,
transmission lines, distribution mains and laterals, storage facilities, land and casements, together with
extensions of and improvements to said systems.

3. Streets

The Districts shall have the authority to design, acquire, install, construct, operate and maintain
street and roadway improvements including but not limited to curbs, gutters, culverts, storm sewers and
other drainage facilities, detention ponds, retaining walls and appurtenances, as well as sidewalks, bridges,
parking facilities, paving, lighting, grading, streetscaping or landscaping, undergrounding of public utilities,
snow removal equipment, or tunnels and other street improvements, together with all necessary, incidental
and appurtenant facilities, signage, land and easements, and all necessary extensions of and improvements
to said facilities. The Districts shall be allowed to construct any and all required roadway, drainage and
appurtenant facilities and improvements on offsite roads that are impacted by the Development. The
Districts intend to dedicate all street and roadway improvements to the County for perpetual ownership and
maintenance, in accordance with the County's criteria. Any and all streetscaping, landscaping, or entry
monumentation in rights-of-way shall be maintained by the Districts.

4. Traffic and Safety Controls

The Districts shall have the authority to design, acquire, install, construct, operate and maintain
traffic and safety protection facilities and services through traffic and safety controls and devices on arterial
streets and highways, as well as other facilities and improvements including, but not limited to, signalization
at intersections, traffic signs, area identification signs, directional assistance, and driver information signs,
together with all necessary, incidental and appurtenant facilities, land and easements, and all necessary
extensions of and improvements to said facilities. The Districts will dedicate all traffic and safety
protection facilities to the County for perpetual ownership and maintenance, pursuant to County criteria.

5. Parks and Recreation
The Districts shall have the authority to design, acquire, install, construct, operate and maintain

public park and recreation facilities or programs including but not limited to grading, soil preparation,
sprinkler systems, playgrounds, bike and hiking trails, pedestrian trails, pedestrian bridges, picnic areas,



common area landscaping and weed control, outdoor lighting of all types, community events, and other
facilities, together with all necessary, incidental and appurtenant facilities, land and easements, and all
necessary extensions of and improvements to said facilities or systemns. The Districts shall own and
maintain park and recreation facilities and open space improvements. The County will not assume any of
these duties or obligations. :

6. Television Relay and Translation

The Districts shall have the authority to acquire, construct, complete, install and/or operate and
maintain television relay and translator facilities, together with all necessary, incidental and appurtenant
facilities, land and easements, and all necessary extensions of and improvements to said facilities and
systems both within and outside of the Districts' boundaries.

7. Mdsquito Control

_ The Districts shall have the authority to design, acquire, install, construct, operate and maintain
systems and methods for the elimination and control of mosquitoes and other pests.

8. Legal Powers

The Districts' powers will be exercised by and through their Boards of Directors to the extent
necessary to provide the public facilities and services contemplated in this Service Plan. The foregoing
improvements and services, along with all other activities permitted by law, will be undertaken in
accordance with, and pursuant to, the procedures and conditions contained in the Special District Act, other
applicable statutes, and this Service Plan, as any or all of the same may be amended from time to time.

9, Other

In addition to the powers enumerated above, the Districts' Boards of Directors shall have the power
and authority: .

a. To amend this Service Plan as needed, subject to Section 32-1-207, CR.S.,
including, by written notice to the County pursuant to Section 32-1-207, CR.S., to undertake proposed
actions which the Districts believe are permitted by this Service Plan, but which may be unclear. It shall be
the Districts' responsibility to contact the County to seek an interpretation as to whether a disputed proposed
action is allowed by this Service Plan. If the County determines that the proposed action constitutes a
material modification of the Service Plan, the Districts shall comply with Section 32-1-207, CR.S,, to
amend the Service Plan. No amendment of this nature may be undertaken by one (1) of the two (2)
Districts, if such amendment will affect the District not seeking the amendment, without such other
District's consent.; and : :

b. To forego, reschedule, or restructure the financing and construction of
certain improvements and facilities in order to better accommodate the pace of growth, resource availability,
and potential inclusions of property within the Districts, or if the development of the improvements and
facilities would best be performed by another entity and give notice to the County in accordance with
Section 32-1-202(2)(b), C.R.S.; and



c. To have and exercise all rights and powers necessary or incidental to, or
implied from, the specific powers granted to the Districts in this Service Plan. :

V. DESCRIPTION OF FACILITIES AND IMPROVEMENTS

The Districts will be permitted to exercise their statutory powers and authority, as set forth herein,
to finance, construct, acquire, operate and/or maintain the public facilities and improvements described in
this Service Plan, either directly or by contract. Where appropriate, the Districts will contract with various
public and/or private entities to undertake such functions.

The preliminary, conceptual layouts of the public facilities and improvements described in this
Service Plan are shown in Exhibit E, attached hereto. Additional information for each type of improvement
necded for the Districts is set forth in this section. It is important to note that the preliminary layouts are
conceptual in nature only, and that modifications to the type, configuration, and location of improvements
may be necessary as development proceeds. All of the public facilities and improvements described in this
Service Plan will be designed in such a way as to conform with the County's criteria and standards. The
following subsections contain general descriptions of the facilities and improvements to be financed by the
Districts. The descriptions that follow, and the costs associated therewith, are estimates only and are subject
to modification as engineering, development plans, economics, County requirements, and construction
scheduling may require.

A. General

Construction of all of the planned facilities and improvements will be scheduled to allow for proper
sizing and phasing in order to keep pace with the need for service. All descriptions of the specific facilities
and improvements to be constructed, as well as their related costs, are estimates only and are subject to
modification as engineering, development plans, economics, requirements of the County, and construction
design or scheduling may require. The majority of the capital improvements to be constructed by the
Districts are necessary to serve the Development during the initial years of development. Such
improvements may be required in part by development agreements affecting the Development and in order
to provide initial water, sewer and roadway systems to support property owners and residents as they
purchase property within the Districts' boundaries. Funding for-these initial improvements is expected to
occur through advances made by the Developer, through credit-enhanced financings, or other revenue
sources available to the Districts. The estimated costs of the facilities and Improvements are attached to this
Service Plan.

B. General Design Standards

Al of the facilities and improvements contemplated in this Service Plan will be designed and
installed by the Districts in conformance with current standards of the State of Colorado and the County.
All of the designs and contract documents prepared for such facilities and improvements must be reviewed
and approved in advance by the Districts and must be in accordance with the applicable standards and
specifications set forth herein. '



1. Water System
a. Overall Plan

The water system will be comprised of a water distribution system consisting of buried water
mains, fire hydrants, booster pumps, water well pumps, reservoirs, and related appurtenances located
predominately within the Districts' boundaries. The final configuration of the internal water system is yet to
be designed; it is currently anticipated that the final design will provide that the system serve each
Development lot and/or tract from adjacent streets and roads. All major elements of the water facilities will
be designed, financed, constructed and installed by the Districts. The Districts will also provide perpetual
operation and maintenance of all water facilities provided. The water needed to service the Districts’
Wwater system as required in the water supply plan approved by the County shall be dedicated by the
Developer to the Districts at no cost to the Districts.

b.  Design Criteria

The proposed domestic potable water distribution system is expected to include pressurized water
mains with multiple pressure zones and will be designed based on all applicable fire protection
requirements. ‘Water system components will be installed in accordance with the County's standards and
specifications and those standards of all other entities having jurisdiction over the Districts, if any. Where
applicable, the Drinking Water Design Criteria of the Colorado Department of Health will be followed. The
final configuration of the proposed water system is yet to be designed.

2. Street System and Traffic Safety
a. General

The Districts intend to construct a collector street and/or roadway system to serve the Development.
The existing and proposed elements of the street system will provide a network of local streets and/or roads
to serve the flow of traffic within the Districts. All street and/or roadway facilities will be designed and
mstalled in accordance with the County's standards and specifications, in accordance with all other
applicable regulatory standards, and sound engineering judgment.

b. Streets

All street and/or roadway improvements will be designed and installed to conform to the County's
standards and specifications. In the event that interior streets are privately owned or are otherwise not
dedicated to the County, the Districts shall retain responsibility for operation and maintenance of such
streets they fund and/or construct, unless otherwise approved at the time of final platting by the County.

Traffic controls and signage shall be provided along streets to aid the flow of traffic within the
Development. All such controls and signage will conform to the County's standards and specifications. To
the extent that the Developer or others do not install street lights, they may be installed by the Districts
along collector roadways. Lighting of local roadways shall be the responsibility of the individual
developers of the residential parcels, if required by the County.



c. Landscaping

The Districts may install landscaping along internal streets and may install entryway features or
monumentation at major entrances, in accordance with the County's standards and specifications. In the
event that the Districts do install such landscaping and/or monurmentation, they shall maintain the same.
Additional features may be installed and maintained by the Developer, at its expense. Any and all
strectscaping, landscaping, or entry monumentation in i ghts-of-way shall be maintained by the Districts.

d. Signals and Signage

To the extent necessary or required, traffic signals and signage may be installed by either the
Districts or the Developer, in accordance with the County's standards and specifications. Any such signals
and signage install in County rights-of-way, upon installation and acceptance by the County, shall be owned
and perpetually maintained by the County.

3. Parks and Recreation

Any park and recreational facilities and/or services that the Districts determine to finance and/or
construct will be constructed in accordance with plans and specifications approved by the County as well as
those engineering and design requirements appropriate for the surrounding terrain. All such improvements
shall be compatible with the County's standards and specifications or those of other public entities having
proper jurisdiction. Unless the County determines otherwise at the time of approval of final platiing, the
Districts shall retain responsibility for operation and maintenance of the parks and recreation facilities and
improvements they fund and/or construct. The County will not assume any of these duties or obligations.

C. Estimated Cost of Facilities

The estimated cost of the facilities to be constructed, installed and/or acquired by the Districts for
purposes of serving the Development are attached to this Service Plan. The current estimated costs are
approximately $7,273,278.56, based on the anticipated build-out of 84-94 residential uniis. The figures
provided are in uninflated, 2005 dollars and represent a preliminary estimate of the actual capital costs
associated with the planned improvements and facilities. Actual costs, as well as the timing and sequence of
construction, may vary from the stated amounts and phasings to reflect fluctnations in general price levels,
the pace and scope of improvements within the Districts, and other contingencies or unanticipated events. .

VL PROPOSED AND EXISTING AGREEMENTS
A, Master Intergovernmental Agreement

. Upon organization, the Service District and the Taxing District shall enter into a Master
Intergovernmental Agreement that will ensure, among other things, that the improvements described within
this Service Plan are constructed in the manner and at the time contemplated herein and that will define the
relationship between the Service District and the Taxing District, including the means for approving,
financing, constructing, and operating the public services and improvements needed to serve the
Development. In addition to the foregoing, the Master Intergovernmental Agreement establishes the
procedures and standards for the approval of the design of facilities, transfer of funds between the Districts,
operation and maintenance of the facilities, and for the coordinated administration of management services

10



for the Districts. The form of the Master Intergovernmental Agreement to be entered into by the Districts is
attached hereto as Exhibit F. Substantial amendments to the text of the agreement shall constitute a
material modification to this Service Plan. In the event of any inconsistencies between the provisions of
the Service Plan and the provisions of the Master Intergovernmental Agreement, the provisions of the
Service Plan shall control. '

B. Other Agreements/Authority

To the extent practicable, the Service District may enter into additional intergovernmental and/or
private agreements to provide for the improvements and services contemplated herein, as well as for the
effective management, operation and/or maintenance thereof. Similar agreements may also be entered into
with property owner associations and/or other service providers. All such agreements must be for facilities,
services and agreements lawfully authorized to be provided by the Districts, pursuant to Section 18(2)(a) of
Article XIV of the Colorado Constitution and Section 29-1-201, ef seq., C.R.S.

VII. FINANCING PLAN

The maximum voted interest rate on all bonds, when issued, is currently anticipated to be 15% and .
the proposed maximum underwriting discount will be 5%. However, any bonds issued shall be issued at an
interest rate that is no more than 3% over the prevailing ten-year treasury. It is estimated that general
obligation bonds, when issued, will mature as permitted by State statute. The estimated costs of the
organization and initial operation of the Districts through December 31, 2005 including legal, engineering,
administrative and financial services are expected to be approximately $75,000.00. Organizational costs
may be reimbursed to the Developer by the Districts out of their initial revenue sources, including bond
proceeds,

The combined total estimated cost of improvements that the Districts may construct to serve their
Service Area total approximately $7,273,278.56, inclusive of contingencies. Notwithstanding such
estimations and projections, the Districts shall be permitted to reallocate costs between categories of
improvements, as they deem necessary, in the discretion of their Boards of Directors, in order to keep pace
with development under evolving circumstances. These estimations and projections may also be adjusted
upwards as the needs of the Development evolve, or as the Districts begin to serve their Service Area.
Notwithstanding the foregoing, the Districts will only be entitled to finance those costs that can be paid with .
the proceeds generated by the "Mill Levy Cap" (defined below). All of the materials and supplies acquired
for the construction of the public facilities and infrastructure contemplated herein will be exempt from all -
State sales and use taxes and all local and/or municipal sales taxes, as provided under Colorado law. All of
the facilities and infrastructure described herein will be designed and provided in conformance with the
County's facility and service standards and with the standards of other municipalities and special districts
that may be affected thereby.

It is currently anticipated that the Districts will issue general obligation, limited mill levy, and/or
revenue bonds in amounts sufficient to fund the construction costs for all or a portion of the facilities
necessary to serve the Development. General obligation debt will be supported by ad valorem mill levies
and other revenues legally available to the Districts. The Financing Plan shows construction beginning in
2005 and ending in complete build-out in 20190; it also demonstrates how the proposed services and
facilities may be financed and operated by the Districts and it identifies the Districts' proposed debt issuance
schedule. Such Financing Plan contemplates traditional bond issuance to finance the public facilities
contemplated herein, as well as "developer advances" for that portion of the costs of such facilities that

11



canmot be funded from bond proceeds. The Districts intend to reimburse the Developer for such developer
advances, to the extent they are financially able to do so. '

All of the general obligation bonds issued by the Districts shall be payable from any and all legally
available revenues available to the Districts, including general ad valorem taxes to be imposed upon all
taxable property within the Districts’ boundaries. Such ad valorem taxes shall not be permitted to exceed 55
total mills, except as otherwise permitted by this Service Plan.

Of the 55 total mills comprising the Mill Levy Cap, a maximum of 45 mills may be levied for the
repayment of general obligation debt issued by the Districts. The initial mill levy demonstrated in the
Financing Plan is 40 mills. Of this initial 40 mills, 27 mills will be dedicated to debt service, and 13 mills
will be dedicated to operations and maintenance. Any of the Mill Levy Cap not used for repayment of debt
of the Districts may be levied for operation and maintenance expenses the Districts incur on a regular basis.
The Districts will not levy in excess of a maximum of 25 mills for the repayment or payment of
operations and maintenance costs of the Districts. The total combined mill levy for both debt and

_operation and maintenance (the “Mill Levy Cap”) shall not be permitted to exceed 55 total mills, except as
otherwise permitted by this Service Plan. The Mill Levy Cap shall be subject to adjustment if the laws of
the State of Colorado change with respect to the assessment of property for taxation purposes, the ratio for
determining assessed valuation changes, or other similar changes occur. In any of these events, the Mill
Levy Cap shall be automatically adjusted so that the overall tax liability of property owners neither
increases nor decreases as a result of any such changes, thereby maintaining a constant level of tax receipts
to the Districts and overall tax payments from property owners.

The Financing Plan demonstrates one method that may be used by the Districts to finance the cost
of the public improvements contemplated herein. Due to the support expected to be received from the
Developer, such Financing Plan demonstrates that the cost of such public improvements can be provided
with reasonable mill levies, assuming reasonable increases in assessed valuation and assuming the rate of
build-out estimated therein.

In addition to revenues obtained from mill levies, the Districts anticipate revenue from Water
System Tap Fees (one-time impact fees collected at building permit) in the amount of $10,000.00 per
residence, monthly water user fee revenues, Developer contributions for infrastructure, Developer
infrastructure contributions converted to cash flow bonds, and/or from other sources, as further set forth and
projected in the Financing Plan and as allowable by Colorado law. It is ‘presently anticipated that
approximately three quarters of the Water System Tap Fees will be used to reimburse the Developer for
advances made to the Districts to cover capital and operating costs during the organizational process.

A.  Other Finanecial Information

The balance of the information contained in the attached Financing Plan is preliminary in nature.
Upon approval of this Service Plan, the Districts will continue to develop and refine the cost estimates
contamed and/or referenced herein and prepare for the issuance of bonds. All such cost estimates will be
inflated to then-current dollars at the time of bond issuance and/or comstruction and assume that
construction will be performed pursuant to applicable local, State or Federal requirements.

In order to offset the expenses of the anticipated construction as well as operations and
maintenance, the Districts will rely upon various revenue sources authorized by Colorado law in addition to
the revenues that will be generated by ad valorem property taxes. Such revenue sources may include, but
will not necessarily be limited to, the power to assess fees, rates, tolls, penalties, or charges as provided in:
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~ Section 32-1-1001(1)(G)(D, C.R.S., as the same may be amended from time to time. The attached Financing
Plan assumes various sources of revenue, including ad valorem property taxes, specific ownership taxes, a
Water System Tap Fee in the amount of $10,000.00, and user charges, together with investment income on
retained amounts.

It is cutrently anticipated that a system of fees and charges will be established for landscape
maintenance, recreation improvements and other improvements owned and operated by the Districts.
However, no user fees or charges will be required to access publicly accessible facilities that are developed
as a result of the County’s land dedication requirements. :

~ The attached Financing Plan does not project any significant accumulation of fund balances which
might represent receipt of revenues in excess of expenditures under the TABOR Amendment to the
Colorado Constitution. To the extent the Districts annual revenues exceed expenditures in this manner, the
Districts will comply with the provisions of the TABOR Amendment and either refund the excess, or obtain
voter approval to retain such amounts. The Districts' initial spending and revenue limits, as well as mill
levies, will be established by an election that satisfies the TABOR Amendment requirements. In the
discretion of the Boards of Directors, the Districts may set up or contract with qualifying entities to manage,
fund, construct and operate the improvements, services, and programs contemplated herein. To the extent
allowed by law, any entity created by the Districts for this purpose will remain under the control of the
Boards of Directors.

B. Elections

The Districts will seek the authorization of its electors to issue $6,000,000.00 in bonded
indebtedness from its electorate, the proceeds of which will be used to provide all or a portion of the
improvements contermplated by this Service Plan. While the Districts may be authorized to issue
$6,000,000.00 in bonded indebtedness, the Districts do not currently anticipate issuing in excess of
$3,500,000.00 in general obligation bonds. The Districts may not issue bonded indebtedness over and
above $6,000,000.00 without requesting an amendment to this Service Plan from the County. However, the
Districts shall notify the County of its intent to issue debt in excess of the initially anticipated $3,500,000 so
that the County can ensure that such debt is consistent with the Service Plan and Financing Plan, and further
ensure that it does not constitute a material modification. Should the Districts be unable to secure such an
amendment from the County, the traditional methods of financing infrastructure through Developer
advances will be required to meet the needs of the Development. '

The Districts shall seek authorization from the District Court in and for Douglas County to call an
election where the question of organizing the Districts as well as questions authorizing the proposed
financial structure as required by the TABOR Amendment, will be posed to the Districts' electorate, in
addition to other questions. This election will be conducted as provided in the Uniform Election Code of
1992, the Municipal Election Code and the TABOR Amendment. ‘

The ballot for such election shall deal with the following topics and may deal with additional topics
as may be necessary (in several questions, but not necessarily using the exact divisions shown here):

1. Approval of taxes;

2. Approval of a maximum operational mill levy;
3. Approval of debt limits;

4, Approval of a property tax revenue limit;

5. Approval of a total revenue limit;
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6. Approval of fiscal year spending limits; and
7. Elimination of term limits.

C. Provision for Bond Mill Levy Cap

All of the bonds issued by the Districts may be payable from any and all revenues legally available
to the Districts, including general ad valorem taxes to be imposed upon all taxable property within the
Districts' boundaries, subject to the following limitations:

1. For all general obligation debt, including refunding debt, the maximum mill levy
the Districts can promise to impose to repay such debt shall be 45 mills; provided, however, that this mill
levy limitation may be increased or decreased to reflect changes in the method of calculating assessed
valuation (with tax year 2005 as the base year for calculation of any such adjustments), such increases or
decreases to be determined by the Districts' Boards of Directors in good faith (such determination to be
binding and final) so that to the extent possible, the actual tax revenues generated by the mill levy, as
adjusted, are neither diminished nor enhanced as a result of such changes.. For purpeses of the foregoing, a
change in the ratio of actual value to assessed value shall be deemed a change in the method of calculating
assessed valuation. :

2. Bonds may be privately placed in accordance with either Section 11-59-1 10(1)(g),
C.R.S,, or the regulations for placement of securities with an accredited investor in accordance with the
Rules promulgated under the Colorado Municipal Bond Supervision Act, as the same may be amended from
time to time. In addition to the foregoing, bonds may be issued to the Developer in accordance with such
statute and/or regulations. Any such private placement or issuance shall be subject to the Mill Levy Cap.

3. The Districts may repay its debt using any and all other revenues legally available
to them, including Water System Tap Fees expected to be assessed in the amount of $10,000.00 per
residence,

D. Additional Bond Limitations

In addition to the Iinﬁtations set forth in this Service Plan, all bonds issued by the Districts shall be
subject to the limitations of Colorado law. In the event of a conflict between the limitations of this Service
Plan and Colorado law, the more restrictive provision shall control.

E. Operating Expenses

The Districts will require operating funds to plan and cause the public improvements to be
constructed. The initial mill levy dedicated to operations and maintenance is 13 mills. Such funds shail be
in addition to the capital costs contemplated herein and may include, but not be limited to: the operation and
maintenance of improvements by the Districts from the time of construction to the time of their acceptance
by the County or others; the perpetual operation and maintenance of improvements which the County or
others do not accept, if any; and the Districts' general operation costs and expenses such as legal,
engineering, accounting and administrative services, preparation of budgets, audits, map filings, elections,
mformational filings, and the like. The first year's operating budget is estimated to be $30,000.00. Water
system annual operating costs are projected to total the sum of all water user fees collected plus $15,000
annually. Operating and administrative expenditures as well as water system annual operating costs are
currently estimated to increase by 3% annually. Tt is currently assumed that a majority of the water tap fee
collections will be paid to the Developer pursuant to the terms a water infrastructure cost recovery/tap fee
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agreement. The Developer will fund operating expenses to the extent necessary and future operational
revenues may be raised by Developer advances, user fees, and/or an operation and maintenance mill levy.
The total combined miil levy for debt repayment, operations and maintenance shall not exceed 55 mills. As
the Districts are able, they may reimburse the Developer for such costs, as well as for other advances, in
subsequent years. The proposed operating revenue derived from property taxes for the Districts' first budget
year is $0.00. These operating cost and revenue estimates represent a preliminary estimates and projections
based upon available information. Actual costs, as well as the timing and sequence of construction, may
vary from the stated amounts and phasings to reflect fluctuations in general price levels, the pace and scope
of improvements within the Districts, requirements of the County, and other contingencies or unanticipated
events. The Districts may supplement these revenues with additional other revenue sources as allowed by
law, such as homeowner association fees, if necessary.

F. Enterprises

The Districts may establish enterprises to manage, fund, and/or operate those public improvements
contemplated herein that qualify for enterprise status. Such establishment shall be made in the discretion of
the Districts’ Boards of Directors, using the procedures and criteria provided by the TABOR Amendment
and Colorado law. To the extent allowed by law, any enterprise created by the Districts will remain under
the conirol of their Boards of Directors.

VHI. ANNUAL REPORT

The Districts shall annually file a special district annual report with the County as required by
Section 32-1-207(3)d), CR.S. Such annual report shall include a summary of all relevant financial
conditions of the Districts. Such report shall be filed with the County, the Colorado Division of Local
Government, and the State Auditor, and shall be deposited with the Douglas County Clerk and Recorder for
public inspection. A copy of such report shall be made available by the Districts to any interested party
pursuant to Section 32-1-204 (1), CR.S. The County may review the annual reports in a regularly
- scheduled public meeting, and such review shall be included as an agenda item in the public notice for such
meeting.

For purposes of the foregoing, the Districts' fiscal year shall end on December 31% of each calendar
year and the content of such report shall comply with the requirements of Section 32-1-207(3)(c), C.R.S.

IX. DISCL.OSURE

The Developer and the Districts will take reasonable steps to ensure that initial purchasers of land
in the Districts are provided with adequate written notice at the time of closing regarding the existence of
the Districts and of any additional taxes, charges, and/or assessments that may be imposed in connection
with the Districts. The written notice shall also provide information concerning the structure of the Boards -
of Directors and summarize how buyers may participate in the affairs of such Boards. The Districts shall
record such written notice against the property cuirently located within the Districts' boundaries and shall
promptly record such written notice against any property legally included within the Districts' boundaries in
the future.
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X MATERIAL MODIFICATIONS

It shall be the Districts' responsibility to contact the County to seck an interpretation as to whether a
questionable proposed action is allowed by this Service Plan. In the event that the Districts desire to make a
modification to this Service Plan that may be material, the Districts shall submit the proposed modification
to the County's Board of County Commissioners, which will determine whether the proposed modification
is material. If the County's Board of County Commissioners determines that the proposed modification is
material, then the Districts must obtain County approval before making any material modifications to this
Service Plan in accordance with Section 32-1-207, et seq., C.R.S., including, by written notice to the County
pursuant to Section 32-1-207, C.R.S., modifications concerning proposed actions that the Districts believe
are permitted by this Service Plan, but which may be unclear.

Material modifications shall include modifications of a basic or essential nature including, but not
limited to, any additions to the types of services initially provided by the Districts or change in debt limit.
Approval shall not be required for mechanical modifications to this Service Plan necessary for the execution
of the original Financing Plan. Inclusion of areas outside of the Districts' Service Area may not, at the
discretion of the County, be considered a material modification to this Service Plan, but shall require
County approval prior to such inclusion, except that the inclusion of property that is located in a county with
no other territory within the Districts' boundaries may constitute a material modification of this Service
Plan. For purposes of this Service Plan, a modification to the land use plan, which causes a change in the
types of services provided by the Districts, will be considered a material modification.

This Service Plan has been designed with sufficient flexibility to enable the Districts to provide
required services and facilities under evolving circumstances without the need for numerous amendments.
While the assumptions upon which this Service Plan are generally based are reflective of anticipated zoning
for the property within the Districts, the cost estimates and Financing Plan are sufficiently flexible to enable
the Districts to provide necessary services and facilities without the need to amend this Service Plan as
zoning changes. Modification of the services and facilities, and changes in proposed configurations,
locations, or dimensions of various facilities and improvements shall be permitted to accommodate
development needs consistent with then current zoning for the Development.

In the event that the Districts take any action that constitutes a material modification of this Service
Plan without approval from the County, the County may utilize the remedies set forth by statute to seek to
enjoin the Districts' actions. If any improvements identified in this Service Plan for transfer to the County
are not transferred to the County, the Districts shall submit information to the County's Community
Development Department regarding costs associated with retaining those improvements, to determine if a~
material modification of this Service Plan has occurred. In the event that the number of units is increased or
decreased by an amount greater than 5%, the Districts shall submit information to the County's Community
Development Department for review to determine if a material modification of this Service Plan has
occurred. If construction costs exceed the estimated costs by greater than 20%, a material modification to
the Service Plan shall be deemed to have occurred, necessitating a Service Plan amendment.

XI. RESOLUTION OF APPROVAL

The Districts agree to incorporate the County’s Resolution of Approval, into the Petition for
Organization presented to the District Court in and for Douglas County, Colorado.
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XII. CONSOLIDATION OR DISSOLUTION OF SERVICE DISTRICT

Subsequent to the time at which all public improvements authorized herein have been completed
and finally accepted by the applicable entity and all permanent financing associated therewith has been
issued, the Districts shall undertake proceedings necessary to pursue: (1) consolidation in accordance with
+ Section 32-1-601, ef seg., C.R.S.; or (2) dissolution of the Service District and inclusion of such property
mto the boundaries of the Taxing District in accordance with Sections 32-1-701, et seg. and 32-1-401, et
seq., C.R.S. Failure to commence such consolidation or dissolution proceedings within six (6) months after
such events have occurred shall constitute a material modification of this Service Plan.

XIII. CONCLUSIONS

It is submitted that this Service Plan satisfies the following required criteria of Sections 32-1-203(2)
and 32-1-203(2.5), CR.S. The Districts' responses to the required statutory criteria are shown below, in
italics.

A There is sufficient existing and projected need for organized service in the area to be
served by the Districts;

At build-out, the Development will consist of approximately 84-94 residential units with a profected
population of between 210 and 235 persons (assuming between 84 and 94 units and 2.5 person-equivalents
per unit). - There are currently no other entities in existence in the Development that have the ability to
undertake the design, financing, construction, operation and maintenance of the improvements designated

~ herein that are needed for the Development. 1t is also the Developer’s understanding that the County does
not consider it feasible or practicable or appropriate to provide the necessary services and facilities for the
Development.

B. The existing service in the area to be served by the Districts is inadequate for present
and projected needs; _ -

There are currently no other entities in existence in the Development that have the ability or
willingness to undertake the design, financing, construction, operation and/or maintenance of the capital
improvements contemplated necessary to serve the Development. 1t is also the Developer's understanding
that the County does not consider it feasible or practicable to provide the necessary services and facilities
for the Development. The Service Plan will allow the Districts to assume responsibilities for the
improvements and services designated herein.

C. The Districts are capable of providing economical and sufficient service to the area
within their boundaries;

" As shown in the Financing Plan the Districts’ projected 84-94 residential units can support the
improvements and services contemplated herein. As is also demonstrated herein, the Districts can provide

these services economically under a single administrative and maintenance umbrella.

D, The area included in the Districts does have, and will have, the financial ability to
discharge the proposed indebtedness on a reasonable basis;
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As shown in the Financing Plan, the projected assessed value of the Districts' projected 84 to 94
residential units will allow the Districts to discharge the proposed indebtedness on a reasonable basis,
using reasonable mill levies.

E. Adequate service is not, and will not be, available to the area through the County, or
other existing municipal or quast-municipal corporations, including existing special districts, within a
reasonable time and on a comparable basis;

The County does not intend to provide such site-specific improvements or services for the
Development. No other existing municipal or quasi-municipal corporations, including existing special
districts, intend to provide adequate service to the Development within a reasonable time or on a
comparable basis. The scope of the improvements contemplated herein together with the long-term
maintenance needs associated therewith makes the Districts the only logical provider of such service.

F. The Districts' facility and service standards are compatible with the facility and
service standards of the County and those of each municipality that is an interested party under
Section 32-1-204(1), C.R.S.;

Based on the types of improvements proposed, the Districts’ facility and service standards either
meet or exceed the County's facility and service standards. There are no municipalities that constitute
interested parties under Section 32-1-204(1), C.R.S. The Service Plan complies with the statutory criteria.

G. The proposal is in substantial compliance with a master plan adopted pursuant to |
Section 30-28-108, C.R.S.;

This Service Plan and the Development intended to be served are in conformance with the County’s
2020 Comprehensive Master Plan for the Development and for the types of improvements anttcxpated to be
constructed, installed and maintained by the Dzsmcts as contemplated herein.

H. The proposal is in compliance with any duly adopted Coimty, regional, State, or
Federal long-range water quality management plan for the area; and

All storm drainage, sanitary sewer and irrigation facilities and services will be constructed,
operated and maintained in accordance with the Clean Water Plan as required by Tri-County Health
Department as well as all County, local, State and Federal water quality rules, regulations and/or laws.
The Developer is not aware of any conflict with this statute provision under any duly adopted County, local,
State or Federal long-range water qualzty management plan for the area.

L - The creation of the Districts is in the best interests of the area propesed to be served.
The Districts are coextensive with the planned community known as Foxhill and are being formed
10 assist in the funding, integration and coordination of metropolitan district services and facilities both

within and outside of the Districts' boundaries. The creation of the Districts will thus be in the best interests
of the future residents of Foxhill,
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It is therefore respectfully requested that the Douglas County Board of County Commissioners,
which has jurisdiction to approve this Service Plan by virtue of Section 32-1-201, et seq., CR.S, as
amended, adopt a resolution approving this Service Plan, as submiited.

especti‘ve{y submitted,

SV S

WHITE, BEAR & ANKELE X
PROFESSIONAL CORPORATION ———=——)

1805 Shea Center Drive, Suite 100
Highlands Ranch, Colorado 80129

Counsel to the Districts
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Exhibit A
Boundary Map and Legal Description of the Districts' Service Area
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FOX HILL METRO DISTRICT
LEGAL DESCRIPTIONS

DISTRICT ONE:

A PARCEL OF PROPERTY LOCATED.IN THE NORTHWEST QUARTER OF SECTION 33, TOWNSHIP 7
SOUTH, RANGE 65 WEST OF THE 6TH PRINCIPAL MERIDIAN, DOUGLAS COUNTY COLORADO, BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS;

COMMENCING AT THE NORTH 1/4 CORNER OF SECTION 33 AND CONSIDERING THE EAST LINE OF
THE WEST HALF OF SAID SECTION 33 TO BEAR N 00°01'33"W WITH ALL BEARINGS CONTAINED
HEREIN RELATIVE THERETO;

THENCE S 00°01'33"E, ALONG SAID EAST LINE FOR 600.00 FEET:

THENCE N 89°08'26"W, ALONG A LINE 600 FEET SOUTH OF AND PARALLEL WITH THE NORTH LINE OF
SAID WEST HALF, FOR 1862.82 TO THE TRUE POINT OF BEGINNING;

THENCE § 09°31'02"E, FOR &7.84 FEET;

THENCE S 73°24'33"W, FOR 213.13 FEET;

THENCE S 56°04'34"W, FOR 118.37 FEET;

THENCE N 04°38'00"W, FOR 218 85 FEET TO A POINT ON THE SOUTH LINE OF THE NORTH 600 FEET OF
SAID WEST HALF;

THENCE S 89°0826"E, ALONG SAID SOUTH LINE OF THE NORTH 600 FEET OF THE WEST HALF

OF SECTION 33, FOR 305.67 FEET TO THE TRUE POINT OF BEGINNING.

CONTAINING 1.00 ACRES, MORE OR LESS.



DISTRICT TWO WEST PARCEL:

A PARCEL OF PROPERTY LOCATED IN THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF
- SECTION 29, THE SOUTHEAST QUARTER OF THE SOQUTHEAST QUARTER OF SECTION 29, AND THE
NORTH HALF OF THE NORTHEAST QUARTER OF SECTION 32, ALL IN TOWNSHIP 7 SOUTH, RANGE 65
WEST OF THE 6TH PRINCIPAL MERIDIAN, DOUGLAS COUNTY COLORADO, BEING MORE
PARTICULAR_LY DESCRIBED AS FOLLOWS;

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION 29 AND CONSIDERING THE
WEST LINE OF THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 29 TO
BEARN 00°12'05"E WITH ALL BEARINGS CONTAINED HEREIN RELATIVE THERETO;

THENCE N 00°12'05"E, ALONG SAID WEST LINE, , FOR 1318.7t FEET TO THE NORTHWEST CORNER OF
THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 29;

THENCE § 89°46'[6"E , FOR 1326.25 FEET TO THE NORTHEAST CORNER OF THE SOUTHWEST QUARTER
OF THE OF THE SOUTHEAST QUARTER OF SAID SECTION 29, SAID POINT ALSO BEING THE
NORTHWEST CORNER OF LOT ! FOXHILL SUBDIVISION;

THENCE 8 89°54'21"E, ALONG THE NORTH LINE OF SAID 1OT 1, , FOR 1287.11 FEET TO THE
NGRTHEAST CORNER OF SAID LOT [;

THENCE 8 00°2130"W , FOR 660,50 FEET TO THE SOUTHEAST CORNER OF SAID LOT 1;

THENCE N 89°4§' lS"W FOR 1283.74 FEET TO THE SOUTHWEST CORNER OF SAID LOT 1, SAID POINT
BEING ON THE WEST LINE OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SAID
SECTION 29;

THENCE S 00°03'57"W , FOR 658.16 FEET TO THE SOUTHEAST CORNER OF THE SOUTHWEST QUARTER
OF THE SOUTHEAST QUARTER OF SAID SECTION 29;

THENCE 8§ §9°42'10"E, ALONG THE NORTH LINE OF THE EAST HALF OF THE NORTH HALF OF THE
. NORTHEAST QUARTER OF SAID SECTION 32, FOR 1298.94 FEET TO A POINT 30.00 FEET WEST OF THE
LINE OF THE NORTH HALF OF THE NORTHEAST QUARTER OF SAID SECTION 32;

THENCE $ 00°17'12"W, PARALLEL WITH THE EAST LINE OF THE NORTH HALF OF THE NORTHEAST
QUARTER OF SAID SECTION 32, , FOR 1328.06 FEET TO A POINT ON THE SOUTH LINE OF THE NORTH
HALF OF THE NORTHEAST QUARTER OF SAID SECTION 32; THENCE N89°39'20"W, ALONG SAID SOUTH
LINE, , FOR 2625.73 FEET TO THE SOUTHWEST CORNER OF THE NORTH HALF OF THE NORTHEAST
QUARTER OF SAID SECTION 32; THENCE N00°10'24"E , FOR 1321.98 FEET TO THE POINT OF
BEGINNING. :

CONTAINING 139.59 ACRES, MORE OR LESS.



DISTRICT TWO FAST PARCEL:

A PARCEL OF PROPERTY LOCATED IN SECTION 33, TOWNSHIP 7 SOUTH, RANGE 65 WEST OF THE 6TH
PRINCIPAL MERIDIAN, DOUGLAS COUNTY COLORADO, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS;

COMMENCING AT THE CS1/16th CORNER OF SECTION 33 AND CONSIPERING THE EAST LINE OF THE
WEST HALF OF SAID SECTION 33 TO BEAR N 00°01'33"W WITH ALL BEARINGS CONTAINED HEREIN
RELATIVE THERETO;

THENCE N 89°22'31"W, ALONG THE SOUTH LINE OF THE NORTH 1/2 OF THE SOUTHWEST 1."4 FOR
242042 FEET TO A POINT ON THE EASTERLY RIGHT-OF-WAY LINE OF THE OLD ALIGNMENT OF
FLINTWOOD ROAD; THENCE ALONG SAID OLD ALIGNMENT THE FOLLOWING THREE (3) COURSES;
1) N 16°22'24"W , FOR 314.52 FEET;
2) NI10°I¥15"W, FOR 369.6% FEET; '
3) N 10°52729"W , FOR 204.59 FEET TO A POINT 30.00 FEET EAST OF THE WEST LINE OF THE .
NORTH HALF OF THE SOUTHWEST QUARTER OF SAID SECTION 33;
THENCE N 00°16'13"E, PARALLEL WITH SAID WEST LINE, , FOR 463.67 FEET TO A POINT ON THE
NORTH LINE OF THE NORTH HALF OF THE SOUTHWEST QUARTER OF SAID SECTION 33;
THENCE N 00°17'12"E, ALONG A LINE 30.00 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF
THE NORTHWEST QUARTER OF SAID SECTION 33, , FOR 2055.40 FEET TO A POINT ON THE SOUTH
LINE OF THE NORTHERN 600.00 FEET OF THE NORTHWEST QUARTER OF SAID SECTION 33;
THENCE § 89°08'26"E, ALONG SAID SOUTH LINE, , FOR 2599.44 FEET TO A POINT ON THE EAST LINE OF
THE NORTHWEST QUARTER OF SAID SECTION 33,
THENCE 8 00°01'33"E, ALONG SAID EAST LINE, , FOR 62.10 FEET TO THE NORTHWEST CORNER OF THE
WEST HALF OF THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF THE NORTHEAST
QUARTER OF SAID SECTION 33;
THENCE S 89°10'56"E, FOR 328.52 FEET TO THE NORTHEAST CORNER OF THE WEST HALF OF THE
SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OF SAID
SECTION 33;
THENCE S 00°04'40"E, ALONG THE EAST LINE OF THE WEST HALF OF THE WEST HALF OF THE WEST
HALF OF THE WEST HALF OF SAID SECTION 33, , FOR 3309.77 FEET TO THE SOUTHEAST CORNER OF
THE WEST HALF OF THE WEST HALF OF THE NORTHWEST QUARTER OF THE SOUTIIEAST QUARTER
OF SAID SECTION 33;
THENCE N 89°22'31"W, FOR 331.51 FEET TO THE POINT OF BEGINNING.

CONTAINING 225.61 ACRES, MORE OR LESS.

AND EXCEPTING THEREFROM, DISTRICT ONE, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH 1/4 CORNER OF SECTION 33 AND CONSIDERING THE EAST LINE OF
THE WEST HALF OF SAID SECTION 33 TQO BEAR N 00°01'33"W WITH ALL BEARINGS CONTAINED
HEREIN RELATIVE THERETO;

THENCE S 00°01'33"E, ALONG SAID EAST LINE FOR 600.00 FEET;

THENCE N 89°08'26"W, ALONG A LINE 600 FEET SOUTH OF AND PARALLEL WITH THE NORTH LINE OF
SAID WEST HALF, FOR 1862.82 TO THE TRUE POINT OF BEGINNING;

THENCE 5 09°31'02"E, FOR 87.84 FEET;

THENCE S 73°24'33"W, FOR 213,13 FEET;

THENCE S 56°04'34"W, FOR 118.37 FEET;

THENCE N 04°38'00"W, FOR 218.85 FEET TO A POINT ON THE SOUTH LINE OF THE NORTH 600 FEET OF
SAID WEST HALF;

THENCE S 89°08'26"E, ALONG SAID SOUTH LINE OF THE NORTH 600 FEET OF THE WEST HALF

OF SECTION 33, FOR 305.67 FEET TO THE TRUE POINT OF BEGINNING.

CONTAINING 1.00 ACRES, MORE OR LESS.

CONTAINING A NET AREA OF 224.61 ACRES, MORE OR LESS.

TOTAL EAST & WEST PARCELS : 364.20 ACRES, MORE OR LESS.
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Stan Bernstein and Associates, Inc.
Financial Planners and Consultants _
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Ave., Penthouse
Greenwood Village, Colorado 80111
Phone: 303-409-7611 Fax: 303-409-7612 Email: Stanplan@Earthlink.net

MEMORANDUM

TO: Jack McLaughlin, Marmac Development Corp.
Kristen Bear, Esq., White Bear, and Ankele
David O’Leary, Esq., White, Bear, and Ankele

FROM: Stan Bernstein
Amy Bermnstein

DATE: August 25, 2005

SUBJECT: Final Draft — Financial Models ~ Fox Hill Metropolitan Districts #1 and
#2

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled Financial Models for Fox Hill
Metropolitan Districts #1 and #2 based upon key assumptions provided by officials of
Marmac Development Corp. The Financial Models were assembled in order to provide a
conceptual understanding of the amount of Limited Tax General Obligation Cash Flow
Bonds (the “Cash Flow Bonds”) that could ultimately be supported by the Fox Hill
Metropolitan District #2 (Taxing District #2). The Cash Flow Bonds are assumed to be
issued by Taxing District #2 in exchange for Fox Hill Metropolitan Districts’ related
infrastructure costs funded by Marmac Development Corp. (the “Developer”™).

It 1s important that officials of the Districts, the Developer, and White, Bear, and Ankele,
Esq. understand and feel comfortable with the key assumptions that the Financial Models
are based upon. It is also important that all parties understand that Stan Bernstein and
Associates, Inc. has not independently reviewed or evaluated these key assumptions.



Memorandum
August 25, 2005
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FUTURE RATES OF RESIDENTIAL BUILDOUT AND RELATED ASSESSED
VALUATION

The financial planning concept is that as the construction of future residential real estate
product occurs within the boundaries of Taxing District #2, incremental assessed
valuation will generate property tax revenues for Taxing District #2.

' - For financial planning purposes it is assumed that a portion of the property tax revenues

generated from the 40 mills assumed to be levied by Taxing District #2 (first effective for
tax collection year 2007) will be transferred pursuant to an Intergovernmental Agreement
(“IGA™) to the Service District (Service District #1) and used to pay operating and
administrative costs. The property tax revenues generated from Taxing District #2 mill
levies that are not transferred to Service District #1, will be available to make annual
interest and principal payments on outstanding Cash Flow Bonds owned by the
Developer. This draft indicates (assuming 30-year amortization and 7% interest.
rates) that Taxing District #2 could support approximately $1,950,000 of Cash Flow
Bonds. :

The key assumptions with respect to future residential and commercial buildout, and
related assessed valuation buildup, within the boundaries of Taxing District #2 are
presented in detail on Schedule 1 on page 9. These assumptions were provided by
officials of the Developer. Ii is generally assumed that any increases in residential .
assessed valuation as a result of inflation will be offset by decreases in the residential
assessment rate caused by The Gallagher Amendment, although the assessed valuation
estimates do assume a net average annual inflationary increase of approximately 1% (2%
biennially) above decreases in assessed valuation caused by Gallagher.

The Financial Models are based upon a total of 94 residential units being completed by
~the end of 2010.

Mr. Jack McLaughlin (Marmac Development Corp.) has provided the information
contained in Schedule 1, and believes these assumptions to be reasonable and appropriate .
to use for financial modeling purposes at this time.
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FOX HILL METROPOLITAN DISTRICT #1 — CASH FLOW — EXHIBIT I,
PAGE 1 ' '

Exhibit I presents the estimated revenues and expenditures for Fox Hill Metropolitan
District #1 (“Service District #1”). Key revenue sources include (i) Intergovernmental
Transfers (pursuant to an IGA between the Service District # 1 and Taxing District #2) of
property taxes from Taxing District #2, assumed to be approximately 13.0 mills first
effective for tax collection year 2007, (ii) water system tap fees (one-time impact fees
collected at building permit) in the amount of $10,000 per residence, (iii) monthly water
user fees revenues estimated to average $40.00 per month per completed residence
inflating 3% annually, (iy) Developer Contributions for infrastructure totaling $5,323,278
during 2006, and (v) Developer Infrastructure Contributions converted to Cash Flow
Bonds on December 1, 2006 in the amount of $1,950,000 from Taxing District #2.

Operating and administrative expenditure estimates are presented on Exhibit I. Legal,
audit and other administrative related expenditures are estimated at $25,000 for 2006 and
assume 3% annual increases for years thereafter. Operating and administrative
contingency allowances are estimated to be $ 5,000 for 2006 and assume 3% annual
increases thereafter. These expenditures, according to the developer, are sufficient
allowances for all of the District’s administrative, operating and maintenance expenses
except for water system related expenditure allowances which are shown séparately.
The Districts will be responsible for all storm water and water quality facilities — to the
extent that the developer’s operating and maintenance cost estimates are not sufficient,
either the mill levy will have to be increased above 40 mills, or the Taxing District #2
might not be able to service the debt service on the assumed $1,950,000 Cash Flow
Bonds. _ - '

Water system annual operating costs are assumed to total the sum of all annual water user
fees collected plus $15,000 annually inflated by 3%. It is assumed that approximately
76% ($715,000) of water tap fee collections will be paid to the Developer pursuant to the
terms of a water infrastructure cost recovery/tap fee agreement.

Capital infrastructure expenditures (provided by Peak Civil Consultants) are also
presented in Exhibit I and total $7,273,278. Exhibit I indicates that approximately
$1,950,000, or 27%, of the total estimated infrastructure costs could be funded from
approximately $1.95 million of Cash Flow Bonds owned by the Developer(s).
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FOX HILL TAXING DISTRICT #2 - CASH FLOW - EXHIBIT I, PAGE S
Exhibit IT presents the estimated cash flow of Taxing District #2 based upon the assumed
rate of buildout presented on Schedule 1.

The primary revenue source is a 40,00 mill tevy (first effective for tax collection year
2007) of which 27.00 mills are assumed to be retained by Taxing District #2 for payment -
- of the annual debt service relating to approximately $1.95 million of developer owned = -
Cash Flow Bonds issued by Taxing District #2 (it is possible that these Cash Flow Bonds’
could be refunded by non-rated general obligation bonds issued by Taxing District #2
although this scenario has not been medeled). Cash Flow Bonds, for the purpose of this
Service Plan, mean limited mill levy bonds whose annual principal and interest payments
are paid from a maximum mill levy applied to the certified assessed valuation — any
annual interest payment on the Cash Flow Bonds that is not paid from the limited mill
levy, is deferred without interest and paid after current interest and all principal on the
Cash Flow Bonds are paid. - Property tax revenues generated from approximately 13.0
mills are assumed to be transferred to Service District #1 pursuant to an IGA.

The Cash Flow Bonds debt service schedule, and related schedule of unpaid interest on
the Cash Flow Bonds, is also presented on Exhibit II. It is assumed that the Cash Flow
Bonds will be issued on December 1, 2006 in the approximate amount of $1.95 million.
Average interest rates of 7.0% and 30-year amortization have been assumed. Exhibit I
indicates all Cash Flow Bonds could be redeemed, and all unpaid interest payments
made, by December 31, 2036 (unpaid interest payments on the Cash Flow Bonds are
assumed not to accrue interest). '

DISCLAIMER AND LIMITATIONS

- The Financial Models were assembled by Stan Bernstein and Associates, Inc. based upon
key assumptions provided by officials of the Districts and the Developer., Stan Bernstein
and Associates, Inc. has not independently evaluated or reviewed these key assumptions
and, consequently, does not vouch for the achievability of the information presented on
Exhibits I and IT or on Schedule 1. Furthermore, because of the inherent nature of future
“events, which are subject to change and variation as events and circumstances change, the
actual results may vary materially from the results presented on Exhibits I and Il and on
Schedule 1. Stan Bernstein and Associates, Inc. has no responsibility or obligation to
update this information or these Financial Models for events occurring after the date of
this memorandum.

The actual amount of Cash Flow Bonds that could be supported by Taxing District #2
will depend on the rate of buildout and the related increases in assessed valuation, interest
rates, and the actual amounts needed to pay for the Metropolitan Districts’ administrative
and operating expenses. '



EXHIBIT | {SERVICE DISTRICT #1)

FOX HILL METROPOLITAN DISTRICT #1

CASH FLLOW FORECASTS

FOR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036

KEY ASSUMPTIONS
ASBESSED VALUATION - FHMD #1

INCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 {(SCH. 1)
CUMULATIVE RESIDENTIAL UNITS - FHMD #2

ASSESSED VALUATION FHMD #2 (SCH. 1)

ASSUMED MILL LEVY TRANSFER FROM FHMD #2

ASSUMED WATER TAP FEE RATE PER RESIDENCE

ASSUMED ANKUAL WATER USER FEES GENERATED PER RESID.

CASH FL.OW

REVENUES
PROPERTY TAXES
SPECIFIC QWNERSHIP TAXES @ 6% OF PROPERTY TAXES
1GA PROPERTY TAX TRANSFERS FROM FHMD #2
WATER TAP FEES @ BUILDING PERMIT
WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE {-
DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE
_ DEVELOPER ADVANCE (LTD. G.O. CASH FLOW BONDS) FHMD #2
INTEREST EARNINGS @ 2% OF BEG.FUD :
TOTAL REVENUES : .

EXPENDITURES
ADMINISTRATWE EXPENDITURES
L.EGAL/AUDIT/ETC (+3%/YR)
-, CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT {

. TOTAL ADMINISTRATIVE EXPENDITURES

WATER SYSTEM EXPENDITURES
100% OF ANNUAL USER FEES
. CONTINGENCY (+3%/YR)
. COST RECOVERY PAYMENT TC DEVELOPER (EXCESS TAP FEE!
TOTAL WATER SYSTEM EXPENDITURES

CAPITAL INFRASTRUCTURE EXPENDITURES
GRADING AND ERQSION CONTROL
STREETS AND ROADS
DOMESTIC WATER SYSTEM

..+ LANDSCAPING
STORM SEWER AND PONDS
SURVEYING, TESTING, ETC. .
CONSTRUGTION MANAGEMENT - 3%
CONTINGENCY - 10%
TOTAL INFRASTRUCTURE COSTS

TOTAL EXPENDITURES
EXCESS REVENUES & BONDS OVER EXPENDITURES
BEGINNING FUND BALANCE - JANUAR‘;’ 1

Y
EHNDING FUND BALANCE - DEGEMBER 31

Stan Bernstein and Associates, Inc.

SUBJECT TQ REVISION

SEE CONSULTANTS' DISCLAIMER
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EXHIBIT | {SERVICE DISTRICT #1) WORKING DRAFT

FOX HILL METROPOLITAN DISTRICT #1 SUBJECT 70 REVISION
GASH FLOW FORECASTS g

FOR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036 SEE CONSULTANTS' DISCLAIMER

KEY ASSUMPTIONS 2015 018 2017 2018 - 209 2020 2021 2022 023
ASSESSED VALUATION - FHMD #1 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000
INCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 (SCH. 1) ’ 0 0 0 0 o 0 0 0 a2
CUMULATIVE RESHDENTIAL UNITS - FHMD #2 94 94 o4 94 o4 94 94 N 4
ASSESSED VALUATION FHMD #2 (SCH. 1) 5055287 5074393 6074393 6195881 6195881 6319798 6310798 6446104 5,446,194
ASSUMED MILL LEVY TRANSFER FROM FHMD #2 13.00 13.00 13.00 13.00 12,00 13,0 13.00 13.00 13.00
ASSUMED WATER TAP FEE RATE PER RESIDENCE 000 10,00 10,000 0 10,000 10,000 10,000 10,000 10.000
ASSUMED ANNUAL WATER USER FEES GENERATED PER RESID. 608 626 645 664 684 705 726 748 77
CASH FLOW
REVENUES 2015 2016 2017 2018 2019 2020 2021 2022 2023
PROPERTY TAXES 200 200 200 200 - 200 200 200 200 200
SPECIFIC OWNERSHIP TAXES @ 6% OF PROPERTY TAXES 12 12 12 12 12 12 12 12 12
IGA PROPERTY TAX TRANSFERS FROM FHMO #2 77.419 78,967 78,967 80,548 80,546 82,157 82,157 83,801 83,801
WATER TAP FEES @ BUILDING PERMIT 0 0 0o o 0. 0 0 0 ¢
WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE (- 57,157 58,871 80,638 62,457 . 64,330 86,260 68,248 70,295 72,404
DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE . 0 o 0 ¢ 0 0 0 0 ¢
DEVELORER ADVANCE (LTD. G.0. CASH FLOW BONDS) FHMD #2 0 ) 0 ¢ 0 0 0 0 0
INTEREST EARNINGS @ 2% OF BEG.FUR a788 4242 4701 5183 5,568 5,973 6,378 8751 7422
» TOTAL REVENUES _ 198576 142203 144518 148348 150657 154,502 156996 161,059 163,538
EXPENDITURES
ADMINISTRATIVE EXPENDITURES :
LEGALAAUDITIETC (+3%/YR) az@1e 33,508 34,606 15,644 38,713 37415 38,949 40,118 41,321
. CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT { 6,524 6720 6921 7.129 7.343 7.563 7.790 8,024 864
TOTAL ADMINISTRATIVE EXPENDITURES 39,143 40,317 41,577 42773 44,056 45378 46739 48,14 29,585
WATER $YSTEM EXPENDITURES .
"~ 100% OF ANNUAL USER FEES 57,157 58,871 60,638 62,457 84,330 66,260 68,248 70,295 . 72,404
. CONTINGENCY {*3%/YR) 19,572 20,158 20,764 . 21,386 22,028 22,589 23370 - 24071 - 24793 -
1:COST REGOVERY PAYMENT TO DEVELOPER (EXCESS TAP FEE! 0 a 0 0 P - a 0 g
+: . TOTAL WATER SYSTEM EXPENDITURES 76.728 79.03 81,401 83,843 86,358 88,949 81,618 94,366 7,187
CAPITAL INFRASTRUCTURE EXPENDITURES
GRADING AND EROSION CONTROL 0 0 0 0 e o 0 0 )
:STREETS AND ROADS 0 0 o 0 o o 0 0 o
DOMESTIC WATER SYSTEM 0 0 o 0 ¢ o 0 0 0
_ LANDSCAPING 0 0 0 0 ¢ e 0 0 0
STORM SEWER AND PONDS 0 0 ) 0 o o o 0 0
SURVEYING, TESTING, ETC. 0 0 a 0 g o ¢ 0 0
CONSTRUCTION MANAGEMENT - 3% 0 0 0 0 0 o 0 0 0
CONTINGENCY - 10% 0 0 0 0 o 2 o 0 )
TOTAL INFRASTRUCTURE COSTS 0 a 0 0 o 0 0 0 0
TOTAL EXPENDITURES ' 115871 159,348 ~ 122928 126,616 430414 134377 {38357 142,507 146,782
EXCESS REVENUES & BONDS OVER EXPENDITURES 22.704 22,845 21580 21732 20,242 20275 18,639 18,552 16.756
BEGINNING FUND BALANCE » JANUARY 1 ) 182416 212120 235085 256,655 278387 298623 318905 337544 356,065
ENDING FUND BALANCE - DECEMBER 31 212420 235065 256855 278,387 208526 318905 337,544 356005 372.852
1/16/2006 4:19 PM
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EXHIBIT | (SERVICE DISTRICT #1)

FOX HILL METROPOLITAN DISTRICT #1

CASH FLOW FORECASTS

FOR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036

KEV ASSUMPTIONS
ASSESSED VALUATION - FHMD #1

INCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 (SCH, 1)
CUMULATIVE RESIDENTIAL UNITS - FHMD #2

ASSESSED VALUATION FHMOD #2 (SCH. 1}

ASSUMED MILL LEVY TRANSFER FROM FHMD #2

ASSUMED WATER TAF FEE RATE PER RESIDENCE

ASSUMED ANNUAL WATER USER FEES GENERATED PER RESID.

LASH FLOW

REVENUES
PROPERTY TAXES
SPECIFIC OWNERSHIP TAXES @ 6% OF PROPERTY TAXES
1GA PROPERTY TAX TRANSFERS FROM FHMD #2
WATER TAP FEES @ BUILDING PERMIT |
WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE (-
DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE
DEVELOPER ADVANCE (LTD. G.0. CASH FLOW BONDS) FHMD #2
INTEREST EARNINGS @ 2% OF BEG.FUb

¢, TOTAL REVENUES

FEPENDITURES
AMINISTRATIVE EXPENDITURES
| EGALIAUDITIETC (+3%/YR)
. CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT (
.- TOTAL ADMINISTRATIVE EXPENDITURES

WATER SYSTEM EXPENDITURES
;. 100% OF ANNUAL USER FEES
. CONTINGENCY (+3%/YR)
:£0ST RECOVERY PAYMENT TQ DEVELOPER (EXGESS TAP FEE!
TOTAL WATER SYSTEM EXPENDITURES

CAPITAL INFRASTRUCTURE EXPENDITURES
GRADING AND EROSION CONTROL

.- BTREETS AND ROADS
DOMESTIC WATER SYSTEM

.+~ LANDSCAPING
STORM SEWER AND PONDS
SURVEYING, TESTING, ETC.
CONSTRUCTICN MANAGEMENT - 3%
CONTINGENCY - 10%
TOTAL INFRASTRUCTURE COSTS .

. TOTAL EXPENDITURES

'éii{CESS REVENUES & BONDS OVER EXPENDITURES

BEGINNING FUND BALANCE - JANUARY 1

E5jDING FUND BALANGE - DECEMBER 31

L

Stan Bernstein and Associates, Inc.
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EXHIBIT | (SERVICE DISTRICT #1)

FOX HILL METROFOLITAN DISTRICT #1

CASH FLOW FORECASTS

FQR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036

HEY ASSUMPTIONS
ASSESSED VALUATION - FHMD #1

INCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 (SCH. 1)
CUMULATIVE RESIDENTIAL UNITS - FHMD #2

ASSESSED VALUATION FHMD #2 (SCH. 1)

ASSUMED MILL LEVY TRANSFER FROM FHMD #2

ASSUMED WATER TAP FEE RATE PER RESIDENCE

ASSUMED ANNUAL WATER USER FEES GENERATED FER RESID.

LASH FLOW

HEVENUES

"PROPERTY TAXES

- BPECIFIC OWNERSHIP TAXES @ §% OF PROPERTY TAXES

=+ IGA PROPERTY TAX TRANSFERS FROM FHMD #2

_ WATER TAP FEES @ BUILDING PERMIT

- WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE (-
DEVELOPER CONTRIBUTICN FOR INFRASTRUCTURE
DEVELOPER ADVANCE {LTD. G.O. CASH FLOW BONDS) FHMD #2
INTEREST EARNINGS @ 2% OF BEG.FUN

TOTAL REVENUES

EXPENDITURES
ADMINISTRATIVE EXPENDITURES
LEGAL/AUDIT/ETC (+3%/YR) ) .

... CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT (

~r TOTAL ADMINISTRATIVE EXPENDITURES

WATER SYSTEM EXPENDITURES

.. 160% OF ANNLUIAL USER FEES

.» CONTINGENCY {+3%/YR)

.. COBT RECOVERY PAYMENT TO DEVELOFER (EXCESS TAF FEE!
TOTAL WATER SYSTEM EXPENDITURES

GAPITAL INFRASTRUGCTURE EXPENDITURE
GRADING AND EROSION CONTROL
. STREETS AND ROADS
DOMESTIC WATER SYSTEM
1 LANDSCAPING
¢ STORM SEWER AND PONDS
' BURVEYING, TESTING, ETC. -
.. CONSTRUCTION MANAGEMENT - 3%
YCONTINGENCY - 10%
TOTAL INFRASTRUCTURE COSTS

- TOTAL EXPENDITURES
£XCESS REVENUES & BONDS OVER EXPENDITURES
BEGINNING FUND BALANGE - JANUARY 1

ENBDING FUND BALANCE - DECEMBER 31

Stan Bernstein and Associates, Inc.
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Stan Bernstein and Associates, Inc.
Financial Planners and Consultants-
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Ave., Penthouse
Greenwood Village, Colorado 80111
Phone: 303-409-7611 Fax: 303-409-7612 Email: Stanplan@Earthlink.net

MEMORANDUM

TO: Jack McLaughlin, Marmac Development Corp.
David Walker, Esq., White Bear, and Ankele
David O’Leary, Esq., White, Bear, and Ankele’

FROM: Stan Bemnstein
Amy Bernstein
DATE: December 8, 2005

SUBJECT: Draft 8 ~ Financial Models — Fox Hill Metropolitan Districts #1 and #2

INTRODUCTION AND SCOPE

Stan Bernstein and Associates, Inc. has assembled Financial Models for Fox Hill
Metropolitan Districts #1 and #2 based upon key assumptions provided by officials of
Marmac Development Corp. The Financial Models were assembled in order to provide a
conceptual understanding of the amount of Limited Tax General Obligation Cash Flow
Bonds (the “Cash Flow Bonds™) that could ultimately be supported by the Fox Hill
Metropolitan District #2 (Taxing District #2). The Cash Flow Bonds are assumed to be
issued by Taxing District #2 in exchange for Fox Hill Metropolitan Districts’ related
mfrastructure costs funded by Marmac Development Corp. (the “Developer™).

It is important that officials of the Districts, the Developer, and White, Bear, and Ankele,
Esq. understand and feel comfortable with the key assumptions that the Financial Models
are based upon. It is also important that all parties understand that Stan Bernstein and
Associates, Inc. has not independently reviewed or evaluated these key assumptions.



Memorandum
December 8, 2005
Page ii

FUTURE RATES OF RESIDENTIAL BUILDOUT AND RELATED ASSESSED
VALUATION

The financial planning concepf is that as the construction of future residential real estate
product occurs within the boundaries of Taxing District #2, incremental assessed
valuation will generate property tax revenues for Taxing District #2.

For financial planning purposes it is assumed that a portion (i.e., 13 mills) of the property
tax revenues generated from the 40.0 mills assumed to be levied by Taxing District #2
(first effective for tax collection year 2007) will be transferred pursuant to an
Intergovernmental Agreement (“IGA”) to the Service District (Service District #1) and
used to pay operating and administrative costs. The property tax revenues generated
from Taxing District #2 mill levies that are not transferred to Service District #1 (i.e., 27
mills), will be available to make annual interest and principal payments on outstanding
Cash Flow Bonds owned by the Developer. This draft indicates (assuming 30-year
amortization and 7% interest rates) that Taxing District #2 could support
approximately $1,800,000 of Cash Flow Bonds related to infrastructure. In the
event that the actual administrative and operating costs require more than 13 mills,
it is possible that less than $1,800,000 of Cash Flow Bonds could be supported.

The key assumptions with respect to future residential and commercial buildout, and
related assessed valuation buildup, within the boundaries of Taxing District #2 are
presented in detail on Schedule 1 on page 9. These assumptions were provided by
officials of the Developer. It is generally assumed that any increases in residential
assessed valuation as a result of inflation will be offset by decreases in the residential
assessment rate caused by The Gallagher Amendment, although the assessed valuation
estimates do assume a net average annual inflationary increase of approximately 1% (2%
biennially) above decreases in assessed valuation caused by Gallagher.

The Financial Models are based upon a total of 84 residential units being completed by .
the end of 2010, |

Mr. Jack McLaughliﬁ {(Marmac Development Corp.) has provided the information
contained in Schedule 1, and believes these assumptions to be reasonable and appropnate
.to use for financial modeling purposes at this time.
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FOX HIL.YL,. METROPOLITAN DISTRICT #1 — CASH FLOW — EXHIBIT I,
PAGE 1 :

Exhibit I presents the estimated revenues and expenditures for Fox Hill Metropolitan
District #1 (“Service District #1”). Key revenue sources include (i) Intergovernmental
Transfers (pursuant to an IGA between the Service District # 1 and Taxing District #2) of’
property taxes from Taxing District #2, assumed to be approximately 13.0 mills first
effective for tax collection year 2007, (ii) water system tap fees (one-time impact fees
collected at building permit) in the amount of $10,000 per residence, (iii) monthly water

- user fees revenues estimated to average $40.00 per month per completed residence
inflating 3% annually, (iy) Developer Contributions for infrastructure totaling $5,473,278
during 2006, and (v) Developer Infrastructure Contributions converted to Cash Flow
Bonds on December 1, 2006 in the amount of $1,800,000 from Taxing District #2.

Operating and administrative expenditure estimates are presented on Exhibit 1. Legal,
audit and other administrative related expenditures are estimated at $25,000 for 2006 and
assume 3% annual increases for years thereafter. Operating and administrative
contingency allowances are estimated to be $ 5,000 for 2006 and assume 3% annual
increases thereafter. These expenditures, according to the developer, are sufficient
allowances for all of the District’s administrative, operating and maintenance expenses
except for water system related expenditure allowances which are shown separately.
The Districts will be responsible for all storm water and water quality facilities — to the
extent that the developer’s operating and maintenance cost estimates are not sufficient,
cither the mill levy will have to be increased above 40.0 mills, or the Taxing District #2
might not be able to service the debt service on the assumed $1,800,000 Cash Flow
Bonds. : '

Water system annual operating costs are assumed to total the sum of all annual water user
fees collected plus $15,000 annually inflated by 3%. It is assumed that approximately
83% (8695,000) of water tap fee collections will be paid to the Developer pursuant to the
terms of a water infrastructure cost recovery/tap fee agreement.

Capital infrastructure expenditures (provided by Peak Civil Consultants) are also
presented in Exhibit I and total $7,273,278. Exhibit I indicates that approximately
$1,800,000, or 24.75%, of the total estimated infrastructure costs could be funded from
approximately $1.80 million of Cash Flow Bonds owned by the Developer(s).
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FOX HILL TAXING DISTRICT #2 - CASH FLOW — EXHIBIT I, PAGE 5
Exhibit IT presents the estimated cash flow of Taxing District #2 based upon the assumed
rate of buildout presented on Schedule 1.

The primary revenue source is a 40.0 mill levy (first effective for tax collection year
2007) of which 27.0 mills are assumed to be retained by Taxing District #2 for payment
of the annual debt service relating to approximately $1.80 million of developer owned
Cash Flow Bonds issued by Taxing District #2 (it is possible that these Cash Flow Bonds -
could be refunded by non-rated general obligation bonds issued by Taxing District #2
although this scenario has not been modeled). Cash Flow Bonds, for the purpose of this
Service Plan, mean limited mill levy bonds whose annual principal and interest payments
are paid from a maximum mill levy applied to the certified assessed valuation — any
annual interest payment on the Cash Flow Bonds that is not paid from the limited mill
levy, is deferred without interest and paid after current interest and all principal on the
Cash Flow Bonds are paid. Property tax revenues generated from approximately 13.0
niills are assumed to be transferred to Service District #1 pursuant to an IGA.

The Cash Flow Bonds debt service schedule, and related schedules of unpaid interest on
the Cash Flow Bonds, is also presented on Exhibit II. ‘Tt is assumed that Cash Flow -
Bonds will be issued on December 1, 2006 in the approximate amount of $1.80 million.
Average interest rates of 7.0% and 30-year amortization have been assumed. Exhibit I
indicates all Cash Flow Bonds could be redeemed, and all unpaid interest payments -
made, by December 31, 2037 (unpaid interest payments on the Cash Flow Bonds are
assumed not to accrue interest).

DISCLAIMER AND LIMITATIONS _

The Financial Models were assembled by Stan Bernstein and Associates, Inc. based upon
key assumptions provided by officials of the Districts and the Developer. Stan Bernstein
and Associates, Inc. has not independently evaluated or reviewed these key assumptions
and, consequently, does not vouch for the achievability of the information presented on
Exhibits I and II or on Schedule 1. Furthermore, because of the inherent naturé of future
events, which are subject to change and variation as events and circumstances change, the
actual results may vary materially from the results presented on Exhibits I and II and on
Schedule 1. Stan Bernstein and Associates, Inc. has no responsibility or obligation to
update this information or these Financial Models for events occurring after the date of
this memorandum. :

The actual amount of Cash Flow Bonds that could be supported by Taxing District #2
will depend on the rate of buildout and the related increases in assessed valuation, interest
rates, and the actual amounts needed to pay for the Metropolitan Districts’ administrative
and operating expenses.



EXHIBIT | {(SERVICE DISTRICT #1)

FOX HILL METROPOLITAN DISTRICT #1 -

CASH FLOW FORECASTS

FOR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036

KEY ASSUMPTIONS
ASSESSED VALUATION - FHMD #1

INCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 (SCH. 1)
CUMULATIVE RESIDENTIAL UNITS - FHMD #2

ASSESSED VAL UATION FHMD #2 (SCH. 1)

ASSUMED MILL LEVY TRANSFER FROM FHMD #2

ASSUMED WATER TAP FEE RATE PER RESIDENCE

ASSUMED ANNUAL WATER USER FEES GENERATED PER RESID,

CASH FLOW

REVENUES
PROPERTY TAXES
SPECIFIC QWNERSHIP TAXES @ 6% OF PROPERTY TAXES
IGA PROPERTY TAX TRANSFERS FROM FHMD #2
WATER TAP FEES @ BUILDING FERMIT
WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE (-
DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE
CEVELOPER ADVANCE (LTD. G.0. CASH FLOW BONDS) FHMD #2
INTEREST EARNINGS @ 2% OF BEG.FUN
TOTAL REVENUES

EAPENDITURES
SDMINISTRATIVE EXPENDITURES
LEGAL/AUDIT/ETC (+3%/YR)
-+ CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT ¢
-, TOTAL ADMINISTRATIVE EXPENDITURES

WATER SYSTEM EXPENDITURES
..:100% OF ANNUAL USER FEES
. CONTINGENCY (+3%/YR)
- COST RECOVERY PAYMENT TO DEVELOPER (EXCESS TAP FEE!
TOTAL WATER SYSTEM EXPENDITURES

_CAPITAL INFRASTRUCTURE EXPENDITURES

GRADING AND ERCSION CONTROL *
STREETS AND ROADS
DOMESTIC WATER SYSTEM
i LANDSCAPING
STORM SEWER AND PONDS
SURVEYING, TESTING, ETC.
CONSTRUCTION MANAGEMENT - 3%
L CONTINGENCY - 10%
TOTAL INFRASTRUCTURE COSTS

.. TOTAL EXPENDITURES
EXCESS REVENUES & BONDS QVER EXPENDITURES-
EEGINNING FUND BALANCE - JANUARY 1

P

ENDING FUND BALANCE - DECEMBER 31
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EXHIBIT | (SERVICE DISTRICT #1) WORKING DRAFT
FOX HILL METROPOLITAN DISTRICT #1 s’if_._:’,fﬁﬂé’;fiﬁ.’?”
*ASH FLOW FORECASTS -

$EE CONSULTANTS" DISCLAIMER
EOR THE YEARS ENDING DEGEMBER 31, 2005 THROUGH 2036

KEY ASSUMPTIONS 2015 2016 .27 2018 2Mg 2020 2021 022 2023
ASSESSED VALUATION - FHMD #t 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000 5,000
INCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 (SCH. 1) 0 ¢ [ g ¢ 0 0 0 [1]
CUMULATIVE RESIDENTIAL UNITS - FHMD #2 84 84 84 84 84 84 84 84 84
ASSESSED VALUATION FHMD #2 (SCH. 1) 5321746 5428181 5428181 5536744 5536744 5,647,479 5647479 5760429 5780429
ASSUMED MILL LEVY TRANSFER FROM FHMD #2 13.00 13.00 13.00 13.00 13.00 13.60 13.00 1300 13.00
ASSUMED WATER TAP FEE RATE PER RESIDENCE 10,600 10,000 10000 10,000 10,000 10060 . 10,000 10,000 10,000
ASSUMED ANNUAL WATER USER FEES GENERATED PER RESID, 608 626 645 664 68d 705 726 748 770
CASH FLOW
PVENUES 2015 2016 017 2018 2018 2020 2021 022 2023
PROPERTY TAXES 200 200 200 200 200 200 200 200 200
SPECIFIC CWNERSHIP TAXES @ 6% OF PROPERTY TAXES 12 12 12 12 . 12 12 12 12 12
IGA PROPERTY TAX TRANSFERS FROM FHMD #2 69,183 70,566 70,5685 71,978 71,978 73417 73417 74886 74,866
WATER TAP FEES @ BUILDING PERMIT 0 0 0 0 a 0 0 0 0
WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE (- 51,076 52,608 54,487 55,812 57,487 59,211 60,988 62,817 84,702
DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE 0 -0 0 0 9 0 0 0 0
DEVELOPER ADVANCE (LTD. G.0. CASH FLOW BONDS) FHMD #2 0 0 0 o a 0 0 0 0
INTEREST EARNINGS @ 2% OF BEG.FUD 1,558 1,804 2,046 2.257 2.482 2,634 2708 2,924 2,040
.+ TOTAL REVENUES 122000 125181 127011 130.258 132,138 135,474 137.414 140,839 142,839
EXPENDITURES
£DMINISTRATIVE EXPENDITURES
L EGAL/AUDIT/ETG (+3%/YR) 32,619 33,598 34,506 35,644 36,713 37815 - 38,949 40,118 41,321
.- CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT. { 6524 . .B720 821 7.129 7.343 7.563 7.790 8.024 8.264
T TOTAL ADMINISTRATIVE EXPENDITURES - 39,143 40317 41,527 42773 44056 45378 46739 48,441 49,585
WATER SYSTEM EXPENDITURES
" 100% OF ANNUAL USER FEES ‘ 51,076 52,608 54,187 55,812 57,487 50,211 60,088 62,817 64,702
- CONTINGENCY (+3%/YR) 19,572 20,159 20,764 21,386 22,028 22,689 23,370 24,071 24,793
.. COST RECOVERY PAYMENT TQ DEVELOPER (EXCESS TAP FEE! 0 ¢ 0 0 o 0 0 0 Q
. TOTAL WATER SYSTEM EXPENDITURES 70,648 72757 74,850 72198 79.51 81,900 84,357 86.888 89,494
CAPITAL INFRASTRUCTURE EXPENDITURES . ]
GRADING AND ERQOSION CONTROL, a ¢ 0 0 b 0 0 0 0
STREETS AND ROADS 0 o 0 0 ¢ 0 0 0 0
DOMESTIC WATER SYSTEM g e 0 0 o 0 0 0 0
.+ LANDSCAPING a ¢ 0 0 ¢ 0 0 0 0
STORM SEWER AND PONDS a ¢ 0 0 ¢ 0 0 0 0
~SURVEYING, TESTING, ETC. a o 0 0 ¢ 0 0 0 0
- CONSTRUGTION MANAGEMENT - 3% a ¢ 0 0 ¢ 0 0 0 0
_CONTINGENCY - 10% g ¢ 0 0 o 0 0 g g
TOTAL INFRASTRUCTURE COSTS g ¢ 0 o ¢ 0 0 o 0
TOTAL EXPENDITURES 109791 113085 116477 116972 123,571 127,278 131,008 135,020 139,080
¥XCESS REVENUES & BONDS QVER EXPENDITURES 12.239 12,105 18,534 10,287 B,568 896 6,318 5810 3760
BEGINNING FUND BALANCE - JANUARY 4 _ 77.948 90187 102293 112,827 123,113 131,681 139.878 146,186 152,006
£+DING FUND BALANCE - DECEMBER 31 £0.187 102203 112827 123112 131,881 139,878 146,196 152,006 155765

i 1/16/2006 4:22 PM
The Narrative Summary and Consultants’ Disclaimer is an IypgmrbBatcefshessyNibrasit\Fiane. - Foxifll Metro DistService PlamExhibit C - Financing Pian Numbers 84 UNITS (draft 8 - 12 08 2005}



IXHIBIT | {SERVIGE DISTRICT #}
- FOX HILL METROPQLITAN DISTRICT #1
TASH FLOW FORECASTS
FOR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036

KEY ASSUMPTIONS
ASSESSED VALUATION - FHMD #1

IHCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 (SCH, 1)
CUMULATIVE RESIDENTIAL UNITS - FHMD #2

ASBESSED VALUATION FHMD #2 (SCH. 1)

ASBUMED MILL LEVY TRANSFER FROM FHMD #2

ASSUMED WATER TAP FEE RATE PER RESIDENCE

ASSUMED ANNUAL WATER USER FEES GENERATED PER RESID.

CASH FLOW

ZVENUES
.PROPERTY TAXES '

SPECIFIC OWNERSHIP TAXES @ 6% OF PROPERTY TAXES
154 PROPERTY TAX TRANSFERS FROM FHMD #2
WATER TAP FEES @ BUILDING PERMIT
WATER USER FEES AT $40/AMONTH AVERAGE PER RESIDENCE (-
DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE
DEVELOPER ADVANCE (LTD. G.C. CASH FLOW BONDS) FHMD #2
INTEREST EARNINGS @ 2% OF BEG.FUD

& . TOTAL REVENUES

EXPENDITURES
ADMINISTRATIVE EXPENDITURES
LEGAL/AUDIT/ETC (+3%/YR)
. CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT (
- TOTAL ADMINISTRATIVE EXPENDITURES

WATER SYSTEM EXPENDITURES
100% OF ANNUAL USER FEES
+. CONTINGENCY (+3%/YR)
- COST RECOVERY PAYMENT TO DEVELOPER (EXCESS TAP FEE!
TOTAL WATER SYSTEM EXPENDITURES

CAPITAL INFRASTRUCTURE 'EXPENDITQRES

. GRADING AND EROSION CONTROL
Z»STREETS AND ROADS
. DOMESTIC WATER SYSTEM
A LANDSCAPING
+ STORM SEWER AND PONDS
‘SURVEYING, TESTING, ETC.
WCONSTRUCTION MANAGEMENT - 3%
CONTINGENCY - 10%
«.. TOTAL INFRASTRUGTURE COSTS

© TOTAL EXPENDITURES
FXCESS REVENUES & BONDS OVER EXPENDITURES
hEGiNNlNG FUND BALANCE - JANUARY 1§

ENDING FUND BALANCE - DECEMBER 31
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WORKING DRAFT
SUBJECT TO REVISION
DECEMBER 8, 2005

SEE CONSULTANTS' DISCLAIMER
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EXHIBIT | (SERVICE DISTRICT #1) WORKING DRAFT

FOX HILL METROFOQLITAN DISTRICT #1 Sﬁigg’;‘;g? niE\;’ng

CASH FLOW FORECASTS SEE CONSULTANTS' DISCLAIMER Y
FOR THE YEARS ENDING DECEMBER 31, 2005 THROUGH 2036

KEY ASSUMPTIONS 2033 2034 2035

2033 2035 2038 TOTALS

£LSSESSED VALUATION - FHMD #1 5,000 5,000 5,000 5,000
PCREMENTAL RESIDENTIAL UNITS ADDED - FHMD #2 {SCH, 1) Q 1] 0 1] 84
CUMULATIVE RESIDENTIAL UNITS - FHMD #2 84 84 84 84 84
ABSESSED VALUATION FHMD #2 (SCH. 1) 8359979 6487179 65,487,179 5,616922
ASSUMED MILL LEVY TRANSFER FROM FHMD #2 13.c0 13.00 13.00 13.00
ASSUMED WATER TAP FEE RATE PER RESIDENCE 10,000 10,000 10,000 10,000

 ASSUMED ANNUAL WATER USER FEES GENERATED PER RESID. 1,635 1,066 1,008 1131
CASH FLOW
REVENUES 2033 2034 2035 2036 TOTALS
. PROPERTY TAXES ’ 200 206 200 200 8,000

SPECIFIC OWNERSHIP TAXES @ 6% OF PROPERTY TAXES 12 12 12 12 360
. IGA PROPERTY TAX TRANSFERS FROM FHMD #2 82,680 84,333 84,333 86,020 2,082,451

WATER TAP FEES @ BUILDING PERMIT 0 0 0 0 840,000

WATER USER FEES AT $40/MONTH AVERAGE PER RESIDENCE (- 86,954 89,562 92,249 95,017 1,851,448

DEVELOPER CONTRIBUTION FOR INFRASTRUCTURE [+ 0 [ 0 5473278

DEVELOPER ADVANCE (L.TD. G.0. CASH FLOW BONDS) FHMD #2 i} 0 o 0 1,800,000

INTEREST EARNINGS @ 2% OF BEG.EFUN 2,380 086 1760 1,365 62,935

TOTAL REVENUES 172,226 176,194 178 182614 12116471
EXPENDITURES
ADMINISTRATIVE EXPENDITURES

LEGAL/AUDITIETC (+3%/YR) 55,632 57,198 58,914 60,882 1,250,067
.. CONTINGENCY FOR STORM WATER & WATER QUALITY MAINT ( 11,106 11.440 11,783 12,138 250,013
;- TOTAL ADMINISTRATIVE EXPENDITURES 66,639 68,638 70,697 . 72818 1,500,080
Y{ATER SYSTEM EXPENDITURES
~:100% OF ANNUAL USER FEES 86,954 85,562 92243 - 95017 1,851,448
. CONTINGENCY (+3%/YR) 33,319 34,319 35,348 36,409 750,040
<COST RECOVERY PAYMENT TO DEVELOPER (EXCESS TAP FEE! ) 0 0 0 695,000
.. TOTAL WATER S5YSTEM EXPENDITURES 120,273 123,881 127,598 131,426 3206488
CAPITAL INFRASTRUCTURE EXPENDITURES

GRADING AND EROSION CONTROL. [+} 0 [ 0 287,963
r.. STREETS AND ROADS [+ 0 ¢ 0 917,958
DOMESTIC WATER SYSTEM [ 0 0 0 3519728
. LANDSCAFING ¢} 0 0 o 1,150,872
STORM SEWER AND PONDS 0 i 0 ] 417,808
SURVEYING, TESTING, ETC. [ 0 0 0 142,200
CONSTRUCTION MANAGEMENT - 3% 0 0 .0 0 193,096
COMTINGENCY - 10% Q Q 0. 0 643,653

. . TOTAL INFRASTRUCTURE COSTS : 0 Q Q 0 7273278

- .

. TOTAL EXPENDITURES 186,912 192,519 198,285 204244 12,069,846
EXCESS REVENUES & BONDS OVER EXPENDITURES {14,886} 18,325 (19,740) (21.630) © 48,825
BEGINNING FUND BALANCE - JANUARY 1 119.006 104,320 87,895 68,255 q
ENDING FUND BALANCE - DECEMBER 31 104,320 87,995 68,25 46,626 46,625

: N _ 1/16/2006 4:22 PM
The Narrative 8 y and Consulianrs' Disclaimer i an RygTbBartafipassRonsnieliatm. Foxtil Metro DistService PlamExhibit € - Financing Plan Numbers 84 UNITS (draft 8 - 12 08 2005)
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Exhibit D .
‘Construction Cost Estimates



Projact:
Gate:
Client:

Metropolitan District Construction Cost Estimate

Grading & Ergslon.Control

Fax Hill
May 4, 2005
Marmac Davelopment Corp.

Propared By:
Job Number:

0438

4
T TP

Peak Civil Consultants -

Civil Engineeriog & Land Development Services

Itam Sty Unit Unit Cost Jtem Cost bs]
Total Earthwaork 85,000.00 oY £1.50 $127,500.00 Excludas Rock Excavation, if required.
Sill Fence 20,140.00 LF $4.00 $80,560.00
Infet Protection 10.00 EA $200.00 $2,000.00 Provided Near Slarm Sewer Inlets
Cutiet Protection 3.00 EA $200.00 $1.600.00 Provided Near Storm Sewer Fiared End Secticns.
Vehicle Tracking Control 4.00 EA $800.00 $3,200.00 Atd entries
Rough Cut Street Control 18,340.00 LF $1.00 $18,340.00
Temmporary Seedinp/Mulching 54.10 AC $500.00 $27,051.42 100" swath for road grading and ponds
Swale Protection 2,800.00 LF $5.00 $14.000.00 Assumes all swales
Maint. of Sediment Basins/EC Fagilities. 1 EA $13,712.57 $13.712.57 Estimated Yearly Maintenance Costs {5%)
Grading & Erosion Contral Total 3287 863,99
Streets 7, - Pl
%lintwaoed Read improvemants
Itam Qty Unit Unit Cost item Cost Descripfion
Subgrade Preparation (For AccefDeca!} 3,680 Sy §2.00 $7,360.00
Asphalt Paving (For AccelDecel) 44,160 8Yl $1.75 $77.260.00 Assumes accelidecels at 4 entrles, 12" Full Depth Asphait
* d Road Sut 354,690.00
internal Straats
. Itern Lty Unit Unit Cast itern Cost Description
Westsida Subgrade Preparation 23638 L' $2.00 -+ $47,275.56 Under All Hard Surface Area
- Eastside Subgrade Preparation 35,094 8Y $2.00 $71,088.80 Under All Hard Surface Area
> Westside Mountable Curb & Gutter 14,830 LF $8.00 $118,640.00 -
Eastside Mountable Curb & Gutter 21,845 LF $8.00 $174,760.00
‘Wesiside Full Depth Asphalt 92,069 St $1.75 $161,120.56 Assumaes 50" Full Depth Asphalt
Eastside Full Depth Asphalt 140,749 ST $1.75 $246,310.56 ° Assumas 5.0" Fuil Depth Asphalt
Concrete Crosspan 284 sy $50.00 $13,222.22 Typical 6' Crosspan
Intarnal Streets Subtotal $833,317.78
Streats Total I i) )
Vyater System- : P s
Itern Qty Unit Unit Cost Item Cast Description
. Water Distrinufign System .
§" Water Main - 600 LF $16.80 $10,080.00 For Fire Hydrant Assambly Unless Noted Otharwise
i West Side 8" Water Maia 8,930 LF $35.00 $313,250.00 tnctudes Bends, Valves, Blowoifs, ele.
East Side 8" Waler Main 13,080 LF $35.00 $458,150,00 fncludes Bends, Vaives, Blowoffs, elc.
Boring Crossing of Fliniwood 100 LF $100.0¢ $10,000.00
- Sleeved Crossing of Bayou Gulch 150 LF £100.00 $15,000.00
Fire Hydrant Assembly 23 EA $2,800.00 $59,800.00 Includes 6* Gale Valve
1" Water Service Lines a4 EA $1,000.00 $84,000.00
. Future Well Cannectior: Stubouts 3 EA $2,000.00 $6,000.00
: i Di: System Sub s $966,280.00
. Water Wells, Storage, Pumping System
Arapahae Well 1 . LS $717,122.00 $717,122.00 Per Estimate by AmWest, inc.
Dawson Well 1 LS $301,326.00 $304,326.00 Per Estimale by Am\West, Inc.
120,000 pal Storage Tank 1 LS §475,000.00 $475,060.00 Per Estimate by AmWaest, inc.
Booster Pump Skid 1 LS $110,000.00 $110,000.00 Per Estimale by AmWesl, inc.
Underground Piping 1 LS $160,000.00 $100,000.00 Per Estimale by Am\Wesl, inc.
Building 1 LS $250,000.00 $250,000.00 Per Estimate by AmWest, nc.
Building Piping 1 LS $50,000.00 $50,000.00 Per Esfmate by AmWest, Inc.
Filters 1 LS $480,000.00 $480,600.00 Per Estimata by AmWest, Ing,
Chlorine System 1 LS $70,000.00 $70,000.00 Per Estimale by AmWest, Inc.
System Subtotal $2,953,448.00
$3,519,728.00

Water System Total

Eslancia Malra District Construction Cost Estimale

Pagaiof2

Dacamnber 22, 2004 GMV



Ay

Storm:Sewar & Ponds ;

Iterm Qty Unit Unit Cost item Cost Descriptlon
36" RGP 2250 LF $51.00 $114,750.00 Assumed size
§' Diameter Manhole - 5 EA $1,750.00 $8,750.00 Assumed size
15" Type R inlgt 10 EA $4,296.00 $42,960.00 Agsumed size
36" Flared End Section B 8 EA §1.500.00 $12,000,00 Assumed size
Pond Qutlet Structure 3 EA §7,000.00 $21,000.00 3 DetentiornyWQ Ponds
Petention/WQ Pond 3 LS $10,000.0¢ $30,000.00 3 Detention'WQ Pends, micropools, forebays, elc.
Riprap 100 cy $75.00 $7.500.00 Al storm outfalls
Maint, of RetentiorVDetentionWaQ Ponds 1 £a $11,848.00 #11,848.00 Estimated Yearly Maintenance Cosis (5%)
Triple 12'%10' Concrete Box Culvert 120 LF $950.00 $114,000.00 internal Street/Bayou Gulch Crossing
Single 77" Concrete Box Culvert 100 LF $350.00 §35,000.00 Intemal Street Crossing, east side
Box Culvart Wingwalls 8 &4 $2,500.00 $20,000.00

Storm Sewer Total . $417,808.00

Landscaping

Item Qiy Unit Unit Cost ftam Cost 3]
Flintwaad Entry MonumentLS #1 1 Ls 377,500.00 $77,560.00 Per Estimate by ODG
Flintwood Entry Monument/LS #2 1 LS $77,500.00 §77,500.00 : Per Estimate by ODG
Flintwaod Enicy Monument/LS #3 1 LS §77,500.00 $77.500.00 Per Estimate by COG
Flintwood Eatry MonumentLS i#4 1 LS $77,500.00 $77,500.00 Per Estimate by ODG
West Community Gathering Area 1 L8 $195,000,00 $195,000.00 Per Eslimate by QDG
East Community Gathering Area 1 15 $107,500.00 - $107,500.00 Per Estimate by ODG
West Enclave Eniry Monument/LS 1 15 $17,500.00 $17.500.00 Lats West of Bayou Guich, Per Estimale by 00G
2 Landscape Pockets along Flintwood 1 18 $12,000.00 $12,000.00 Per Estimate by QDG
Exisling West Pand Cleanup 1 LS $25,000.00 $25,000.00 Per Estimale by ORG
e Well and Tank Site LS/Screening 1 i3 $50,000.00 ’ $50,000.00 Per Estimata by ODG
Existing Homestead LS along edge 1 LS $20,000.00 $20,000.0¢ Per Estimata by ODG
§'wide Concrete Path 18,320 SF $3.50 $64,120.00 Per Estimale by OBG
6'wide Grusher Fines Path 150,428 SF . 50.75 $112,828.50 Per Estimate by QDG
3 Rail Fence (Homestead Frontage) 1,742 LF $20.00 $34,840.00 Per Estimate by ODG
3 Rail Fence {Flintwood Frontage) 4,143 LF .. %2000 $82,860.00 Per Estimate by 0DG
3 Rail Fence (20ac Quiparcel Frontage} 3221 iF $20.00 $64,420.00 . Per Estimate by 0DG
Landscapa Maintenance (Anntual) 1 LS $54,803,43 £54,803.43 Esfimated Yearly Maintenance Costs (%)
Landseaping Total $1,150,871.93

Miscellaneous . -

Eem Qty Lnit Unit Cost ften Cost Description
Mosquito Controf (Estimated Annual) 1 Ea $20,000.00 $20,000.00 Mosquito Pesticide Sprayed Near Standing Water Areas
Surveying a4 EA $1,000.00 $84,000.00
e Geotechnical/Materials Testing/Pavement 94 EA $300,00 $28,200.00
i Desian
Miscellaneous Subtatal ) . $142,200.00
District Subtotal: $6,436,529.70
Constructlon Management at 3% $192,095,89
10% Contingency: $643,652.97
Total " i . §71,273,278,56

Eslancia Metra Districl Construclion Cost Esimale P=ge 202 X December 22, 2003 GMV



_ Exhibit E
Maps Depicting Facilities
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Exhibit F
Form of Master Intergovernmental Agreement



DRAFT - Not for Execution

DISTRICT FACILITIES CONSTRUCTION
AND SERVICE AGREEMENT

DISTRICT FACILITES CONSTRUCTION AND SERVICE AGREEMENT entered into

and dated as of , by and between Foxhill Metropolitan
District No. 1 and Foxhill Metropolitan District No. 2. |
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DISTRICT FACILITIES CONSTRUCTION AND SERVICE AGREEMENT

This DISTRICT FACILITIES CONSTRUCTION AND SERVICE AGREEMENT
(the “Agreement”) is made and entered into and dated as of , by and
between FOXHILL METROPOLITAN DISTRICT NO. 1 (“the Operating District”) and
FOXHILL METROPOLITAN DISTRICT NO. 2, (“the Taxing District”), both of which are
quasi-municipal corporations and political subdivisions of the State of Colorado. The Operating
District and the Taxing District shall be 1nd1v1dually and/or collectlvely referred to herein as “the
District” or “the Districts,” as context requires.

RECITALS

pursuant to Sectio on CR. S., the Dlsmcts may contract with each other to pI“OVlde any
function, service or: gility lawfully authorized to each, and any such contract may provide, inter
alia, for the sharing 6ficosts, imposition of taxes, and incurrence of debt; and :

WHEREAS, at a proper, legal election of the qualified electors of the Taxing District, a
majority of the Districts’ eligible electors voted in favor of the Taxing District incurring
indebtedness in an amount sufficient to lawfully authorize it to enter into an agreement with the
Operating District containing terms as set forth herein; and

WHEREAS, the Service Plan describes certain facilities to be financed and constructed
from debt proceeds to be issued by the Taxing District, and/or from other funds held or obtained
by the same, for the purpose of fulfilling the Taxing District’s commitments hereunder; and
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WHEREAS, the Districts agree that said facilities are needed by the Districts and will
benefit their residents and property owners in terms of the cost, quality, level of service,
management and operation thereof; and

WHEREAS, the Districts have agreed, and the Service Plan provides, that the Operating
District will own, operate, maintain, and construct the Facilities benefiting the Districts, subject
to discretionary transfer to other governmental entities or authorities; and

WHEREAS, the Taxing District will pay all costs related to‘the construction, operation,
and maintenance of said facilities by the Operating District in accordance with the terms of this
Agreement; and : - :

- s

WHEREAS, said payments may include, but aré™not _ffhlited to, payments made to the
Operating District from revenue bonds it issues for such capital costs; and

WHEREAS, the Service Plan describes” the
construction and/or acquisition of said facilities, and ‘de
which funds and timing may be amended as contemplate
-under Colorado law, and/or pursuant to thi

nds necessary to finance the
s*to be provided to the Taxing
“be amended as contemplated by
pursuant to the terms of this

WHEREAS, the Service Plan describe
operation, maintenance, management and administrate
District by the Operating District,

Agreement, the Districts desire to provide for the

clives set forth in the Service Plan regarding the
d maintenance of said facilities; and

: ( throughthls Agreement, the Districts desire to provide for the .
ration-of their affairs, including the collection, management and
4 .

WHEREAS;the Dlstf‘lcts understand that it may be necessary for additional agreements
to be executed betwggnithem regarding matters addressed herein, but desire at this time to
establish the general framework for the implementation of the provisions of the Service Plan; and

WHEREAS, the Districts agree that any and all amendments made to this Agreement,
pursuant to its terms, that do not conflict with the limitations of the ballot questions authorizing
the debt represented by this Agreement, shall be deemed part hereof and fully authorized by said
ballot questions, ' . '
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COVENANTS

NOW, THEREFORE, in consideration of the promises, mutual covenants and
stipulations contained herein, the Districts hereby agree as follows: - '

ARTICLE 1
GENERAL PROVISIONS

1.l  Interpretation. In this Agreement, unless the .6t te;t;“w expressly indicates
otherwise, the following words shall have the meanings set forth Hierginbelow:

hereof; the term “heretofore” means before the date f- e;;ecutwn of this Agre
“hereafter” means after said date of execution.

& both the singular and the plural,
t.forth her_einbelow.

the terms and-conditions hereof has béen performed in their entirety, or until this Agreement is
terminated pu 1 :

1.3 Purpese and Scope of Agreement. The Districts agree that the statements set forth
in this Section 1.3 are ¢ sential to the proper interpretation of this Agreement and are intended to
clarify the general inten of the provisions contained herein, but are not intended to constitute an
all-inclusive statement of the Districts’ intentions; reference must also be made to the Service
Plan for purposes of construing both this Agreement and the Districts’ intent. The Districts agree
that any one District shall be entitled to any remedy, order, judgment or action which is, or may
be, necessary o make the intentions of the Districts operative, as the same are expressed herein.
Therefore, in light of the foregoing statements of limitation, the districts’ general intentions are
as follows:
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a. The Service Plan: 1) states that the Operating District will be responsible
for managing the financing, construction, operation and maintenance of the "Facilities" (defined
below) for the Districts’ benefit; and 2) describes the nature of the relationship between the
Districts and contemplates that this Agreement would be executed in order to effectuate that
relationship. '

b. The Operating District will have little to no assessed valuation within its
boundaries from which general obligation "Bonds" (defined below) could be paid, and
consequently contemplates that the Taxing District will issue "Bonds" that are appropriately
secured or credit-enhanced by third parties. Therefore, the Servi Plan: I) allows, or does not
prevent, the Operating District from issuing secured or credit-énhanced revenue "Bonds" for
capital costs, which are expressly intended to be repaid via. paymen
and which may be refunded or repaid from the proceeds of general _

from the Taxing District

11gat10n mdebtedness

2) contemplates that Vn'tually all of the assessed valuation of the property to be developed w1th1n
the Districts’ service areas will be located within the boundaries of the Taxing District, and that -
the Taxmg Dlstnct will 1 issue general obhgatlon “Bonds" or<revenue "Bonds" m the manner

_proceeds will be used to construct saldwFacﬂltles for the T
with the Service Plan. The Taxing Distri
value of increases in the tax base withi

degree, by the availability of services and f

"Bond" proceeds from the Taxing District te;_the

equitable allocation of the ci 3

operating and maintainin
orgamzatlona electi

:é foregoing statement comes with the caveat that
axmg district s obligations to make payments to the

contrary, no furthe
changes to this A

d. The Taxing District acknowledges that the Operating District may, from
time to time and as necessary, negotiate for, and obtain, certain security or credit enhancement
for the Districts’ "Bonds" from third parties who, as of the date hereof, own property within the
Districts, and that if such security or credit enhancement is provided, substantial damage will
result to said third parties in the event this Agreement is breached by any one District in any
material manner. Consequently, the Districts agree that neither the Operating District nor the
Taxing District shall be entitled to unilaterally terminate this Agreement and that this Agreement
1s intended to be strictly enforced to the maximum extent permitted by law. The Districts further
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agree that this Agreement can only be terminated by following the express provisions of Article
VIIL, below. Nothing in this paragraph shall be construed as granting any rights to third parties.

e. The purpose of this Agreement is to set forth the rights and obligations of
the Taxing District to fully fund, and of the Operating District to construct, own, transfer, operate
and/or maintain said Facilities, which are of benefit to the Districts. This Agreement shall, in all
circumstances, be interpreted in accordance with the Service Plan and the intentions expressed
therein regarding the role of each District. The Districts acknowledge that performance of this
Agreement for the full term hereof is key to the full implementation of the Service Plan.
Therefore, any attempted material departure, unilateral termination material alteration to this
Agreement by any one District, by judicial action or otherwisé;ishall constitute a “material
departure” from the Service Plan for which the aggrieved Eist shall be entitled to seek
ief, in accordance with
Section 32-1-207, C.R.S., in addition to all other remed;es set. forth herei Notwithstanding the
foregoing, the agreements and acknowledgements of.the Districts contained herein are expressed
solely for the benefit of the Districts to aid in their.efforts to enforce this Agfééiiient“’ and shall
not constitute, or be admissible as, admissions by ariy Bistrict ii-efforts which may be taken by
any th1rd person to enjoin the activities by any District und olorado law. N

: f. The Districts agre that the Operatm D' trict is not, and shall not be
considered or deemed, a service companyora'r guleted public 1itility as defined in Section 40-1-
103(1)}(a), C.R.S., or as such terms are deﬁned irany;: i : ‘Provision, statute, or law of
the State of Colorado or as defined in any: rule ot “Tegi ion of any entity or third person
asserting Junsdlchon in matters, relating to this Agreemen its subject matter. The Districts
further agree that, in the gve Operating District is ever‘determined to be a regulated public
utility, it shall be exemy y regulatlon by the Pubhc Ut111t1es Commission, or other
spe01a1 comrmssmn

istrict’s intent to offer or provide services, by and
,,,o_f_ the general public outside of the Taxing Dzstnct s

I. Tt is not the Districts’ intent to dedicate any of their property to a public
use outside of their boundaries, to make any offer to provide service to the public outside of their
service area, or to make any representation that either District is capable of providing service to
the public at large through this Agreement; the Districts hereby expressly disavow any such
claim to the contrary. The Operating District does not intend to offer to furnish service to the
public or any individual resident or property owner outside of its service area, or the service area
of the Taxing District, through this Agreement, nor shall it be construed as offering any such
service under this Agreement; provided, however, that nothing contained herein shall prevent the
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Operating District from providing such service to property owners outside of its service arca
through a separate contract or agreement.

: j- This Agreement shall be construed as a pnvate intergovernmental
agreement between the Districts. The Districts expressly agree that no third person or entity
other than the Taxing District shall receive actual service, or the rights thereto, from the
Operating District; it is further expressly declared by the Districts that no third person or entity
shall be construed as a third party beneficiary of this Agreement, unless otherwise expressly
stated herein.

k. Individual users residing in the Taxmg Distriet shall only receive service
from, and/or use of that portlon of said Facﬂltles that is ownezd “by, “ihe Qperating District upon

the Operating District; the services and facilities conter
the Taxing District, in accordance with this Agreement.

1

The Operating Distri
not a commeon carrier.

The Taxmg District shall*
jurisdiction. .

“of any action arising therefrom, the maximum term for
repayment; f ,‘sald "Bonds" 1s:increased from the maximum term set forth when said "Bonds”
were issued, the obligations of the Taxing District shall continue in full force and effect subject
to their termination. at the date and time upon which the Taxing District’s obligations would have
terminated had the®Qperating District not defaulted on its "Bonds" or taken such actions which
" in¢reased the maxim erm of the Taxing District’s obligations hereunder. This provision shall
be applied only in the event that "Bonds" issued by the Operating District are restructured in any
manner other than a normal refunding, or a refunding in the ordinary course of business.
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ARTICLE II
DEFINITIONS
2.1  Definitions. As used herein, unless the context clearly and reasonably indicates
otherwise, the following words, capitalized throughout-the text of this Agreement, shall have the

following meanings:

a.  “Accounts:” the "Construction Account” and:
collectively, as the same are defined below.

the "Service Account”

b. “Capitél Costs:” those costs deri the financing model
contemplated in the Serv1ce Plan whlch costs may be amy ded from timi¢ to time and which will

due or paid under cost recovery or other agreenents:wi i E)ns together with all costs
incurred to obtain financing for said F a0111ues i qms , for which any construction
contract requires that payment 1is to be made

;ereof) incurred as a result of change orders approved in
ontract; and

ALl costs incurred for the demgn, planning, enginecering,
construction, management, landscape architecture and engineering, soil testing and inspection,
line and systems testin :nd inspection that are attributable to said Facilities; and

5, Siteand right-of-way acquisition costs, including legal fees; and

6. All legal and accounting costs incurred in connection with the
financing, construction or acquisition of said Facilities; and

7. All costs for construction administration, financial, inspection and
“other professional fees together with any srre right-of-way, permit, or easement acquisition
costs; and
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8. Any other costs, expenses or expenditures associated with the
furtherance of the construction of said Facilities; and

: 9. Any funds retained, or payments accrued and owing, by the
Operating District for construction completed but not yet paid during any onc "Budget Year," as
the same is defined below.

c. “Agreement:” this Agreement and any ameddment hereto, made in
accordance herewith, : - -

d. “Annual Payment Option:” the Tax; ‘g Dis

’s option, pursuant to

terms hereof.

e.
Districts,

= or providing that portion of said
Facilities that are proposed ’to s g any one’ "Budget Year" (defined below) and

shall also mean the,;; "ff

“Commencement Date:” the first business day of any one month in which
operation of any pottion of sald Facilities begins. :

k. “Construction” shall include, but not be limited to, -design engineering,
construction, expansion, acquisition, maintenance, repair, replacement of said Facilities, and all
appurtenances thereto that are necessary or convenient for the completion, use, and/or operation
thereof.

L “Construction Account:” the account created by the Operating District for
the purpose of holding funds to be expended for the Construction of said Facilities and for other
purposes contemplated in this Agreement.
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m. “Construction Schedule:” the schedule showing the anticipated Facilities
planned for Construction during a Budget Year.

1. “Development Fees:” the fees imposed and collected by the Districts,
1nclud1ng pre-pald fees, for the right of the Taxing District’s remdents and property owners to
connect, or gain access, to the Facilities.

o. . ‘“Districts:” the Operating District and the Taxing District collectively,
including any duly authorized representative, officer, dlrector "'mployee agent, engmeer
attomey and/or legal substltute thereof, as applicable.

p. “Emergency Repair:” any repair or repl cemen ‘said Facilities which, in
the opinion of the Operating District, requires immediate. action to av id damage thereto,
unscheduled mterruptlon of service, or danger to the Districts’ resuients or property owners.

g “Estimated Capital Costs:” estimated costs for constructmg or
acquiring facilities for a Budget Year, derived in accordarice:

ith Section IV of ‘this Agreement
and as set forth in the Service Plan, subject to such modification as contemplated by the Service
Plan.

ed: “eosts for operation and
e Districts for a Budget Year,

V. ajor Repairs or Replacement:” any single repair or replacement of any
portion of the Facilities which requires an estimated total expenditure in excess of $25,000.00.

w. “Maximum Annual Payment:” shall mean either: (i) the highest payment
that the Operating District may require the Taxing District to pay in any one year for the
combination of Capital Costs and "Service Costs" (defined below) hereunder -- not to exceed the
revenue that can be produced from the "Maximum Mill Levy" (defined below) -- together with
other funds of the Taxing District legally available theréfor; or (ii) 50% of the assessed valuation
of the taxable property in the Taxing District, whichever is greater.



DRAFT - Not for Execution

X. “Maximum Mill Levy:” the highest mill levy that the Operating District
may require the Taxing District to impose for the payment of Capital Costs and "Service Costs"
(defined below) under this Agreement, not to exceed the highest mill levy permitted under the
Service Plan, and in no event not to exceed 55 mills, as set forth in Section 32-1-1101(6}(b)
C.R.S. If another exemption for this Agreement is available under Section 32-1-1101(6) C.R.S.,
or if an adjustment is otherwise allowed by law, the Maximum Mill Levy shall be subject to
automatic adjustment, as contemplated in the Service Plan.

y. “Operating District:” Foxhill Metropolitan Dis

Z. “Operations and Maintenance,” and/or “.P rations” or “Maintenance”
whether such terms are used together or separately: the prev1s1 of such services by the

bb. “Person:” any : nt venture estate, trust,
partnership, association, or other legal en’uty, inclug

Distriets,

23

xjary Budget Documents those documents prepared by the

include a schedul‘ for deposxts into the Construction Fund Account and "Serv1ce Account”
(deﬁned below) and 1 iclude a proposed Construction Schedule for the Budget Year.

ff. “Service:” the provision of operations, mainienance and administrative
services by the Operating District to the Taxing District, and the provision of water, sewer and
such other services by the Operating District for which it shall be entitled to a User Fee, as the
same is defined herelnbelow

gg. . “Service Account:” the account created by the Operating District for the

purpose of holding funds to be expended for the operational expenses of the Districts and for
other purposes contemplated in this Agreement.

10
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hh.  “Service Costs:” costs derived from the financing model, as set forth in the
Service Plan and which may be amended from time to time, that are associated with the
operation, maintenance, and administrative costs incurred in the performance of the duties and
services required by this Agreement,

ii. “Service Fund:” the account, owned and established by the Operating
District, into which the Taxing District shall deposit the Estlmated Serv1ce Costs and the Service
Costs for the Facilities and Services.

o
s

Ji- “Service Plan:” the Consolidated Service for Foxhill Metropolitan
District Nos. I and 2 as approved by the Douglas County Board of Cofinty Commissioners, dated
, as the same may be amended:.from ti o time either by the
Districts (informally as non-material modifications under- Celorado law) ‘or-by official action of
Douglas County. Any reference herein to the Service Plan shall include any 11 amendments
thereto, formal or otherwise, provided that the Tecords of the Districts indicate or.d

approval of such amendments. -  °

kk. ‘fTaxing Distriét:’:kFoxhill Metropollt@ri District No. 2.

1L “Users:” the resulen- .pr y owners, or:Pérsons served by, or receiving

Serv1ce from the Operating District. <

Sllected by the Operating District -
éts in the Taxmg District for monthly or other periodic Service

approval for purpos' f tbls Agreement, the construction of Facilities, and the provision of
operation, maintenan d administrative services pursuant to the terms hereof, was obtained
from the Districts' electorate at elections held in accordance with law and pursuant to due notice.
The performance of the terms of this Agreement requires no further electoral approval. To the
extent that further voter authorization is required to give effect to any provision of this
Agreement, the Taxing District agrees to use best efforts to obtain voter approval therefor and, if
necessary, to cooperate in obtaining approval of an amendment to the Service Plan at the request
of the Operating District. If any claim is filed in a court of competent jurisdiction that seeks to -
have this Agreement or any portion hereof declared void or unenforceable, or in any manner
otherwise affecting this Agreement which could have a material adverse effect on any bonds
issued by the Districts, or on the ability of the Operating District to conduct the activities

11
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contemplated herein, the Taxing District shall take all necessary action and use best efforts to
provide sufficient funds to the Operating District to enable it to perform all executory obligations
hereunder. The Districts shall vigorously oppose such claims and the Taxing District shall
cooperate in taking all such other curative action requested by the Operating District.

32  Payments for Capital and Service Costs. The Districts acknowledge and agree
that the maximum amount of Capital Costs and Service Costs that may become due under this
Agreement are not permitted to materially exceed the projections set forth in the Service Plan, as
the same may be amended from time to time pursuant to the Special District Act and pursuant to
i determines that inflation;
aximum amount of Capital
iorization is necessary to
mmplement the terms of this Agreement to meet such requlrements the*Taxing District agrees to
use best efforts to obtain such additional authonzatmn aitd; if necessary, btain approval of a
" Service Plan amendment. If, despite best efforts to:do so, the Taxing Dis rict is not able to
oobtain such additional authorization and/or any necessary amendment to the ice Plan, the
Operating District may, in its sole discretion, make downwar ”“djustments of Capltal Costs and
Service Costs as necessary to equal the aggregate amount:of authdrization at that time. In the
event such downward adjustments are made to Capital Costs and Service Costs by the Operating
District, the Operating District shall not1’_n ¢ Taxing Distri¢tof the revised amounts within 30
days thereafter. Capital Costs and Servic sts.due under this“Agreement shall be paid by the
Taxing District upon the execution of this ‘Agrecmefit-in payments:fo the Construction Account

i 'gets under Article IV hereof, to either pay the
nnum amount of Capltal Costs in full, in an amount not to

to have occurred inithe absence of such notice upon adoption of a budget for the Budget Year in
question by the Taxing'District. The amount of payment due for the Annual Payment Option
shall not be less than~the greater of the amounts set forth in the Service Plan for capital
construction costs or in the Final Budget of any glven year, except as such amounts are adjusted
and modified as permitted or required herein or in the Service Plan, but in no event in excess of
the Maximum Annual Payment. The Districts recognize that the amounts set forth in the Service
Plan are expressed in dollars which, in accordance with the Service Plan, may be adjusted for
numerous factors subject to the overall 11m1tat1011 of the amount of debt of the Taxmg District as
set forth in the Service Plan.

12
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b. Annual Payment Option for Service Costs. At its option, the Taxing
District may pay the maximum amount of Service Costs due hereunder in annual payments to
Service Account, in amounts determined in accordance with Article V hereof, payable without
interest except in cases of an Event of Default. The Taxing District will have the option each
year in conjunction with preparation of budgets in accordance with Section 5.7.c hereof to either
pay in full the then remaining balance of the maximum amount of Service Costs, in an amount
not to excéed the Service Costs due hereunder, or to elect the Annual Payment Option described
above and pay Estimated Service Costs as derived in accordance with Section 5.7.c. hereof for
the next succeeding year. Election by the Taxing District of the Annual:Payment Option shall be
made by delivery of a notice to the Operating District at the time budget réview and approval is
. conducted pursuant to Section 5.7.c hereof and shall be deemed.t ¢ occurred in the absence
~ of such notice upon adoption of a budget for the Budget Year:in question by the Taxing District.
The amount of payment due under the Annual Payment Option shall of less than the greater
of the amount set forth in the Service Plan for Service Costs';or in the Final dget of any given
year, except as such amounts are adjusted and modlﬁed as permitted her
Plan, but in no event in excess of the Maximum, Anin al Payment. The DlstrlctS' ecegnlze that
the amounts set forth in the Service Plan are expressé: )
Service Plan, may be ad_}usted for NUMErous factors

with or without a formal S
shall pay the proceeds th',_

a. Upon the execution of this Agreement, the total Capital Costs and Service

- Costs due under this Agreement, or the Maximum Annual Payment for the year of execution
hereof, shall be paid by the Taxing District to the Accounts, subject to the provisions of Section
3.2 (c) hereof. The total cumulative deposits into the Accounts by the Taxing District to cover
Capital Costs and Service Costs shall not exceed the maximum amount of Capital Costs and
Service Costs due hereunder, except as the same may be revised from time to time pursuant to,
or as permitted, herein. The Districts specifically agree that in any given Budget Year, the

13

or in the Service -
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payments required pursuant to this Agreement may be more or less than the amounts required
under the Final Budget as a result of adjustments to such amounts as penmtted or required under
Articles IV and VI hereof or elsewhere in this Agreement

b. The Operating District may borrow funds or issue revenue bonds secured
by the obligation of the Taxing District to faithfully perform its obligations under this
Agreement. Accordingly, and pursuant to the authorization approved by the Taxing District's
- electorate at an election duly called and held in accordance with law and pursuant to Sections 3.6
and 3.7 hereof, the Taxing District hereby pledges its full faith and:.credit to the punctual
performance of its obligations, financial or otherwise, under thisiiAgreement, subject to and -
limited by the Maximum Mill Levy. The Taxing District furthet:agrees that this Agreement
-constltutes contractual general obhgatmn 1ndebtedness that 1smsimbo ate to any bonds it issues
this agreement, the
: axing District and
[03(9) C.R.S., or

Service Costs and Capltal Costs shall be considered contractua] debt of th
shall not be considered general obligation bonds pursuant to Section 11-
under the limitations of the Service Plan. %

3.4  Disbursements of Funds. The .Operatitlg- i trlct shall have the soIe authority to
withdraw monies from the Accounts and shall be accountable o the Taxing District for the funds

only be used to pay Capital Costs and Semce (’:0'
to this Agreement. By its execunon hereof the Du
undertake any act or comm i

be paldf‘fby the Taxmg District in suc] Bﬁdget Yea:r because of such limits, shall automatically

“carry forward” to the next_ udget” Year and shall become due as part of the next year’s -
Estimated Capltal Costs. T is shall continue, and all amounts carried forward shall continue to
accrue, from year'to year until all previous and current Estimated Capital Costs are paid in full
by the Taxmg Distrgt:to the,@peratlng District in accordance with this Agreement

36 Pledge of Secuntv for Payment. The ﬁnan01a1 obligations of the Taxing District
assumed hereunder shall be contractual, general obligation debt and shall be payable from ad -
valorem property taxes generated as a result of the certification of a mill levy not to exceed the
Maximum Mill Levy, except as such obligations may actually be paid from any and all other
revenues lawfully permitted to be used for such purpose. The full faith and credit of the Taxing
District, subject to the Maximum Mill Levy and as limited hereby, is pledged to the punctual
payment of all amounts to be paid hereunder. To the extent necessary, the amounts to be paid
hereunder shall be paid out of the general revenue of the Taxing District or out of any funds
legally available for that purpose, including bonds issued thereby. In order to generate and/or

14
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reimburse said general revenue, and for the purpose of providing the necessary funds to pay all
amounts due hereunder, the Taxing District's Board shall annually determine, fix and certify a
mill levy for ad valorem property taxes to the Douglas County Board of County Commissioners,
which, when levied on the taxable property located in the Taxing District, shall raise revenues
which, when added to other funds of the Taxing District legally available therefor, will be
sufficient to promptly and fully pay all amounts due hereunder, as well as all other general
obligation indebtedness of the Taxing District, subject to the Maximum Annual Payment. The
Taxing District further covenants to maintain a schedule of rates, fees, tolls and charges with
respect to the provision of public services by the Operating District:which shall be sufficient,
together with the proceeds of general ad valorem property taxes, if ahy, to pay the amounts to be
paid hereunder, along with all other general obligation indebtedness of the Taxing District. .

37 Effectuatmn of Pledge of Security, Current ADDronrlatwn.

w-The funds required to
pay all amounts due hereunder are hereby formally appropnated for th

urpose, and said |

Agreement shall n any manner, be construed as lum_ g OF 1mpa1r1ng the obulflganon of the

Taxing District to levy ad valorem property taxes in a mannér:other than as set forth herein, oras

limiting or impairing the obligation of the r-axmg District to I&y

E & apphed only to the payment of the amounts to
ieral obligaﬁon indebtedness of the Taxing District, as herein

The: Districts recognize that™at the tlme of preparatlon of this Agreement it was
anticipated tha'" anges or modifications to this Agreement might be necessary as a result of
requirements or‘régulations of the State Securities Commission or other regulatory authorities.
Therefore, this Agrex ent may be modified as necessary to obtain authorization or consent from
such Persons for this-Agréement to be executed and continue in legal force and effect. This
statement of perrmtted modification and amendment shall be deemed to supersede any contrary
* provision contained herein or in the Service Plan, if any, but shall not be deemed to limit the
rights .or powers of the Districts to modify or amend this Agreement as otherwise permitted
herein or in the Service Plan.

3.8  Limited Defenses; Specific Performance. It is understood and agreed by the
Taxing District that its obligations hereunder are absolute, irrevocable, and unconditional except
as specifically stated herein, and so long as any of its obligations remain unfulfilled, it shall not
assert any rights of setoff, counterclaim, estoppel, or other defenses to its payment obligations, or

15
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take or fail to take any action which would delay a payment to the Operating District or impair
the Operating District’s ability to receive payments due hereunder, notwithstanding any fact,
circumstance, dispute, or any other matter. The Taxing District acknowledges that the Operating
District may issue bonds or notes in order to enable the Operating District to fulfill its obligations
hereunder and in so doing, the Operating District will rely upon performance of the Taxing
District of its payment obligations hereunder to produce revenue for the Operatmg District
sufficient to enable the Operating District to pay its Bonds.

that the Operating District makes in connection with s qh see
acknowledged by the Districts that the purpose of this Section3.8 is to
District receives all payments due herein in a timely manfier in order to“enable the Operating
District to pay debt service on its Bonds for the: beneﬁt of Bondholders and.Such third parties.
Notwithstanding that the Bondholders are not in any manner,third party beneﬂcmnes of this
Agreement and do not have any rights in or rights t¢ efiforce, of:consent to amendments of, this
Agreement, the Taxing District acknowledges and agree ¢'unless payments are made to the .
Operating District during the pendency of any litigation;, which may arise hereunder in
connection with alleged defenses other than those specifically:set forth in this Section 3.8, all
payments shall be made by the Taxing Dlstnc“’ or the purpose of:enabling the Operating District
to make payments on its Bonds until such ela1m ave been ad_]ud__ ated. Notw1thstand1ng that
this Agreement spemﬁcally prolnblts and hlmjg defenses i

"‘t)(. Accordingly, it is
sure that the Operating

failure; _k'";-fcrllleged failurs, 6f any o i directors of the Districts to properly disclose any
potential conflicts of interestfelated hereto in any way, pursuant to Colorado law, provided that
such chsclosur, made on th'( ecord of Districts” meetings as set forth in their official minutes.

The*: Taxing “District’s General Obligation Bonds. - The Taxmg District
:Service Plan permits it to issue general obligation Bonds or other
instruments of debt solely for purposes of performing the Service Plan requirements. The
Taxing District further acknowledges and agrees that the Service Plan contemplates that general
obligation Bonds or other evidences of debt will be issued by the Taxing District solely for
purposes of paying Capital Costs to the Operating District in general compliance with the
Service Plan. Accordingly, unless the Service Plan is amended as permitted therein, the Taxing
District agrees to, and shall, pay all of the proceeds of its Bonds, except capitalized interest, costs
of issuance and reserve funds, to the Operating District immediately upon receipt of the same, or
shall provide the Operating District with the right to requisition such funds as may be required
pursuant to any indenture or other document entered in connection with the issuance of general

3.9
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obligation Bonds, which amounts, when received by the Operating District, shall be allocated to
the payment of Capital Costs and/or Service Costs as directed by the Taxing District. The
Taxing District shall not be entitled to retain for its own use any such proceeds except capitalized

. interest, reserve funds, and in order to reimburse its general funds for the reasonable costs of
issuance of such Bonds or other indebtedness until all obligations hereunder have been
performed. If the Taxing District has issued general obligation Bonds and transferred the
proceeds to the Operating District in partial fulfillment of it obligation to pay Capital Costs, the
Taxing District’s obligation to pay Service Costs and Capital Costs due under this Agreement
shall be limited to the net revenue available to it after all annual paymetits are made on its Bonds
so that in no event shall it be required to make a payment hereundér in any year which would
cause it to be unable to make full and timely payments of principal-and interest on such Bonds as
the same become due and payable. The Taxing District shaH Tec a credit against future
Estimated Capital costs if the net proceeds transferred to fhe Opera _District exceed the
Estimated Capital Costs for the year of issuance. :

ARTICLE Vv

5 ;5111 S0 dellver the Preliminary Budget Documents on or before -
“Year. The Prelmllnary Budget Documents shall set forth the
the Bﬁ’dget Year in accor;dance with generally accepted accountmg

Estimated Capital Costs
principles. Those portions
Documents fo:r l‘amed consfry

in the Dlstncts and after consultation with the Taxing District.
. Budget Element shall include the Operating Dlstrlct s

Taxing District shall review the Preliminary Budget Documents and either: (a) approve them, in
which case the Preliminary Budget Documents shall become the Final Budget for the Budget
“Year; or (b) propose written additions to and/or deletions therefrom to the Operating District.
Subject to the obligation of the Taxing District to pay Capital Costs or the Estimated Capital
Costs to the Operating District, the Taxing District may propose additions and/or deletions of
- items from those portions of the Preliminary Budget Documents which directly obligate the
Taxing District to appropnate and expend funds during the Budge’c Year as set forth in Sectlon
4.3, below.
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43  Budget Revision. The Districts shall discuss and attempt to reach an agreement
with respect to the Preliminary Budget Documents. In the event that no such agreement can be
reached regarding any proposed additions and/or deletions to the Preliminary Budget
Documents, then the Preliminary Budget Documents with any amendments made by the
Operating District shall become the Final Budget, and budgeting, appropriation, and payment of
the amounts required hereunder by the Taxing District shall be determined by referring to this
Agreement; except as set forth below in Sections 4.4 and 4.6, the Taxing District’s obligation to
deposit funds to the Construction Account shall equal the maximum amount of Capital Costs
which could become due hereunder or, if the Taxing District elects to: ﬁay the Estimated Capital
Costs annually, the minimum payment required for the Budget Year in question, subject to' the -
Maximum Annual Payment. -

4.4  Automatic Budget Revision.

a. If the Taxing District: (a) falls to approve the P iminary Budget

Documents (b) fails to timely provide written propoesals for additions and/or deletions to the
" Preliminary Budget Documents; or (¢) fails -to adopt a resolutlon concerning any timely
furnished written proposals; then the Preliminary Budgg ecuments for the Estimated Capital
Costs shall become the Final Budget only insofar as the aiounts budgeted therein for Budget
Elements do not exceed the amounts allocated for the Budget Year in the Service Plan, as

amended from time to time, or the Max1 ‘Annual Paymént ‘ ysway of example should-

erating. Dlstnct in partial fulfillment of it obligation to pay
0 pay Serv1ce Costs and Capital Costs shall be limited to the net
ayments due on an annual basis are made on its Bonds so that in
make any payment(s) hereunder which would cause it to be

apital Costs for the year of issuance. Any debt issued by the Taxing
District for any purpose other than in satisfaction of its obligations under this Agreement shall be
subordinate to its obligations hereunder.

: C. It is anticipated that the funds for Capital Costs will be provided through
the issuance of general obligation Bonds by the Taxing District in amounts sufficient to enable it
to pay the Capital Costs or, at its option, the Estimated Capital Costs set forth in the Final Budget
for each Budget Year, as the same may be adjusted as set forth herein; provided, however, that
the Taxing District shall retain the discretion and authority to provide for and raise said funds in
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any manner lawfully available to it, including but not limited to: (i) the issuance of Bonds
(whether general obligation or revenue Bonds), debentures, notes, certificates, anticipation notes,
and such other general or special obligations (including lines of credit) as it shall, in its sole
discretion, determine to issue or incur; (ii) utilization of the Taxing District’s power to raise
funds in respect of the property and facilities located within its boundaries, via the imposition of
fees, charges, and general ad valorem property taxes; and/or (iii) the creation and maintenance of
debt reserve and contingency funds. In selecting one of the above courses of action in any one,
- specific instance, the Taxing District shall not be deemed to have surrendered, waived or
delegated any powers with respect to the determination of the manner’in which other financial
obligations imposed by this Agreement are to be satisfied and otherwise discharged.

4 5 Am)ronnatmn of and Provision for Camtal Fund. wing the preparation of

,,al agreement, increase or

to this Agreement or i the eV
. pursuant to Sections C
Agreement shall be” adji
authorization, in no event sk:
obligation onetheepart of the’

Account to be used 'xcluswely by the Operatmg District for funding the construction of the
Facilities in an amountiequal to the Estimated Capital Costs for the said Budget Year, subject to
limitations as set forth“herein, The Operating District shall account for the funds withdrawn
~ from Construction Account. In the event that cost estimates as budgeted are insufficient to cover
the Capital Costs incurred for those portions of the Facilities included in a Final Budget, and in
the event construction contract change orders and similar such causes increase the costs incurred
for the Facilities Construction, the Operating District shall call for supplemental deposits to be
placed into Construction Account by the Taxing District as may be necessary to cover such
increased costs, subject to the limitations of the Maximum Annual Payment. The Taxing District
- shall make such supplemental deposits within 30 days of the Operating District's request; in no
event shall any such request result in a reduction or increase in the obllga‘uon on the part of the
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Taxing District to pay to the Operating District the maxu‘num amount of Capltal Costs which -
could become due hereuncler

Any interest earned on the funds in the Construction Account shall be first applied toward
payment of Construction costs. Any excess of the Estimated Capital Costs deposited by the
Taxing District, and earned interest not expended for Construction as provided above, shall be
returned to the Taxing District within 180 days following final payment of all costs relating to
the completion of all of the Facilities set forth in the Service Plan.

dcemed part of the fiscal
ion 20 of the Colorado -

Constitution. The foregoing funds expende&‘ from
the fiscal year spending of.t] 1
District. .

4.9
imposed upon the Dlstrlc S
Colorado Co :

410 Opérating- Dlstnct to Construct and Acgulre Improvement The Operating
District will, on beh f the Taxing District, contract for and supervise the construction and

acquisition of the Facilities described in the Service Plan and the applicable Final Budget for
each Budget Year in such manner as the Operating District shall reasonably determine to be in
the best interests of the Districts. Pursuant to this Agreement, the Operating District shall
schedule, phase, and configure the Facilities to accurately and adequately provide for the needs -
of District’s residents and property owners as reflected in development plans for the community,
as the same may be revised officially from time to time and as development demands require.
All construction shall be subject to good faith efforts of the Operating District to obtain all
necessary governmental approvals. The Operating District shall exercise its best efforts to
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comply with Colorado law and other applicable rules, regulations and orders in its contractual
undertakings concerning the Construction and acquisition of the Facilities.

4.11 Final Plans and Specifications.

a. - Prior to the construction and/or acquisition of any specific portion of the
Facilities, the Operating District shall prepare and submit Plans to the Taxing District for specific
Facilities. If no objection to the Plans is received within 15 days from the date of submittal, the
Taxing District shall be deemed to have approved such Plans. If, within:1.5 days from the date of
submittal of such Plans, the Taxing District provides a written:objection to the Operating
Dlstnct the Operating Dlstnct and the Taxmg DlStI'lCt shall me olve the objection and to
e valid if it alleges one

or more of the following:

1. Such Plans are not it & substantlal compli

. with generally
accepted architectural and/or engineering standardsr nd/or =

2. Such Plans are not in su tial compliance 'Witli;yany approved,
final plat as approved by the proper legal entities or regulat 'y.agencies having legal jurisdiction -
over a final plat of property within the Taxing District or the Opérating District; and/or

3. Such Plans aré not*ifi’Siibgtantial cornp ance with design standards
apphcable to the Districts or any other regulatory gen -having jurisdiction over the matters
~ concerned in such Plans. " :

ereafter com;rnence Construction. If the Operating District disagrees with any
sted by sald engineer, it may either: (a) elect not to build that portlon of the

approval as prov1ded sction 4.11 hereof or (¢) review alternate Plans with said engineer to
work out acceptable al ernatives utilizing sound engineering practice and then revise such Plans
to satisfy all valid Ob_]CCtIOI’IS In the event that the engineer approves said alternatives, the
Operating District may make the changes to such Final Plans and proceed to construct the
Facilities pursuant to this Agreement.

4.12  Construction Contracts. The Operating District shall cause Construction of the
Facilities to be commenced on a timely basis subject to receipt of all necessary governmental
approvals and the terms of this Agreement. The Operating District shall make available to the
Taxing District copies of any and all construction contracts and related documents concerning
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the Facilities. The Operating District shall diligently and continuously prosecute to completion
the Construction of the Facilities. Approval of any change orders for which funds are or may be
made available pursuant hereto shall be in the sole discretion of the Operating District after
informational consultation with the Taxing District. The Taxing District shall have the right
upon written request to review in advance all proposed change orders that will result in an
increase in the total amount, taken in the aggregate, of the amount budgeted, appropriated and
paid by the Taxing District into the Accounts for the Budget Year in question, Nothing in this or
any other paragraph, Article or Section of this Agreement shall be construed to mean that any
change order, or change orders, shall effect an expansion of any:District’s total financing
obligation under this Agreement except as specifically permitted herein or in the Service Plan.
The Taxing District shall not direct any Construction activities.

under the terms of any construction contract, the Operatmg District sha
opinions expressed by the Taxing District, if any;: shall approve final pa
final certificate of payment if the Operatmg District: _
generally accepted standards of engineering and constru‘ ev1ew that constriiction has been
accomplished in compliance with the conditions and terms ofthe construction contract involved. -

holding joint Board meetmg"
review and
of the Distzi ,
and adopt budgets revie
by this‘Art

wwwwwwwww

eetingS’réasonably reflect a cooperatlve effort of the Districts to prepare
1d approve construction plans, and conduct other activities required

ARTICLE V

VNERSHIP AND OPERATION OF THE FACILITIES
PAYMENT FOR SERVICES

5.1  The Facilities. Except as otherwise provided herein, the Operating District shall
own all the Facilities and shall be responsible for the operation and maintenance of all the
Facﬂltles

52  Sale of the Facilities. Notwithstanding any provision hereof to the conirary, in the
event that the Operating District finds it is in the best interests of the Operating District and the
Taxing District to sell, transfer, lease, dedicate, or otherwise convey any imterest in any
Facilitics, or a part thereof, to another governmental, quasi-governmental, private, or utility
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service supplier, the Operating District may do so upon such reasonable terms as are determined
by the Operating District consistent with the Service Plan and provided that tax-exempt Bonds of
the Districts are not negatively affected. The Districts agree and acknowledge that the Service
Plan contemplates that water, wastewater, roads, and other facilities may be transferred or leased
to other governmental entities for operation and maintenance purposes, and that such entities
shall have the right to impose and collect service charges for services they provide. Nothing
contained herein shall constrain the ability of the Operating District to enter into and perform
such agreements or enter into and perform singular agreements for coordlnated provision of
services among various governments.

53  Management Services. The Operating Distri

all perform the following
services for the Taxing District: ‘

a. Serve as the “official custodian” Arid-repository for the Taxing District’s

_ Month preparation of checks and coordination of postings with an
accounting firnt

€. Be riodic coordination with an  accounting firm for financial report
~ preparation and review: of financial reports

f. Insurance administration, including evaluating risks, comparing coverage,
processing claims, completing applications, monitoring expiration dates, processing routine
written and telephone correspondence, etc. Ensure that all contractors and subcontracts maintain
required coverage for the Taxing District’s benefit.
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g Election adminisiration, including preparation of election materials,
publications, legal notices, pleadings, conducting training sessions for election judges, and
generally assisting in conducting the election.

h. Budget preparation, including preparation of proposed budget in
coordination with an accounting firm, preparation of required and necessary publications, legal
notices, resolutions, certifications, notifications and correspondence associated with the adoption
of the annual budget and certification of the tax levy.

1. Response to inquiries, questions and requests for ‘information from' the
Taxing Dlstnct s property owners and residents and others.

J- Drafiing proposals bidding contrac and constru' on administration, and

supervision of contractors.

k. Analysis of financial cond1
coordmatlon of Bond issue preparation.

and alternative financial roaches, and
L Oversee Investment of Dlstnct
estabhshed by the Board but in any case

m.

the Taxing District a ested by their Boards.

In addition to these services, when other services are necessary in the opinion of the
Operating. District, the Operating District shall recommend the same to the Taxing District, or
perform such services and report to the Taxing District the nature of such services, the reason
they were required, and the result achieved. The Operating District may, with the approval of
the Taxing District, provide professional services and operation and maintenance services to the
Taxing District in lieu of retaining consultants or contractors to provide those services.

24



DRAFT - Not for Executibn

54 Record Keeping and Financial Plannil_lg.

a. In connection with the Construction, acquisition, operation, maintenance,
and administration of the Facilities, the Operating District shall maintain accounts for the Taxing
District in accordance with generally accepted accounting principles, and present regular
financial reports, including summaries of receipts and disbursements. These materials shall be
available for examination by the Taxing District during regular business hours upon written
request. If the Taxing District causes an audit of the books of account and financial reports
maintained pursuant to this Section and said audit shall lead to.a%legal determination of

negligence, fraud, or knowing misconduct in the performance of:the duties required of the
Operating District by this Agreement the Operating District sha mptly reimburse the Taxing

Facﬂmes wh1c areq:‘"
Uruted States; and

federal, state, andg cal laws:and regulations; and

Perform such other services as may from time to time be
reasonably necessary “to assure that the Taxmg District is in compliance with all applicable
federal and state statutes and regulations and with county and local laws applicable to the
operation of the Facilities; provided, however, that all such expenditures shall be made and
relmbursed in accordance with this Agreement.

55  The Operating District to Prov1de Op_erator The Operatmg District shall provide

operators, which operators shall perform dutles 1nclud1ng, but not necessanly 11m1ted to the
followmg -
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a. Operation and maintenance of the Facilities to be operated and maintained
by the Operating Dlstrlct
b. Cooperation with state, county, and federal authorities in providing such

tests, as are necessary to maintain compliance with appropriate governmental standards.

C. Permitting and supervising the connection’ of lines to private
developments. '

d. Coordinating construction with variou
‘minimum interference with the Facilities.

e Performing normal maintenance and ‘iormal repairs
~ the efficient operatlon of the Facilities.

f..  Providing for the services of s
conimue the efficient operation of the Facilities.

g

limited to, interruption of service because' )
problems.

or Replacement to the Faci
made w1th1n 30 aYs. from t

a Pavment of Servme Costs. Unless the Taxing District pays the maximum
amount of Service Casts:that could become due hereunder upon execution hereof, the Taxing
District shall pay all Service Costs in accordance with this Article V. It is the desire and intent of
the Districts that, to the extent possible, the operation, maintenance, and administration costs
incurred by the Operating District in the performance of the duties and services required by this
~ Agreement be paid through the operation of this Article by the imposition by the Taxing District
of taxes against the taxable property lying within their boundaries, thus and to that extent
avoiding the necessity for the Operating District to exercise its power to assess fees, rates, tolls
-and/or charges for the purpose of paying all or any part of such costs directly on Users:
‘Nevertheless, nothing herein shall be construed as a limitation on the powers granted to the
Operating District by Colorado law, and/or as restated in this Agreement, to recoup all or any
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portion of such operation, maintenance, and administration costs which are not paid through the
operation of this Article, and whether or not they exceed the Service Costs, through the use of
such alternative measures as the Operating District may be authorized by Colorado law to utilize
for that purpose.

b Preliminary Budget Process. During each year, the Operating District, in
congultation with the Taxing District and in the same manner as is provided in Article IV, above,
shall prepare and submit to Taxing District a set of Preliminary Budget Documents for the
forthcoming Budget Year. The Operating District shall deliver;the Preliminary Budget
- Documents to the Taxing District on or before September 15 cach Planning Year, The
Preliminary Budget Documents shall set forth the Estimated Service:Costs for the Budget Year in
accordance with generally accepted accounting principles. B imated:.Service Costs for each
Budget Element shall include the Operating District’s current: best estitfiates of the operation,
maintenance, and administration costs to be incurred by thé’ @peratlng Distfictn the performance
of the Service required by this Agreement.

n or befere October 15 6f'the Planning
ary Budget Docurhents (in which
1dget for the Budget Year), or (b)
.deletions from the Preliminary
. amount of Total Services
d Service Costs to the Operating District,
ditions’ fo and/or deletions from those

c. Budget Review and Approval's
Year, the Taxing District shall either: (a) approve the
case the Preliminary Budget Documents shall become Fina
propose in writing to the Operating Distijéiet additions to and/;
Budget Documents. Subject to the obhg 1o1to. pay the maxh
Costs which could become due hereunder or Estix
as set forth herein, the Taxing District may propose such:
portions of the Preliminary. dget Documerts. Whlch dir y“ obhgate the Taxing District to
appropriate and expend funds for services durmg the Budget “Year.

d. - Budg
agreement with respect to‘the
be reached betwe

: eed to by the Operating Dlstnct shall be Final Budget, and
?payment of the amounts called for hereunder shall be determmed

question.
e. Automatic Budget Revision.

- L If the Taxing District () fails to approve the Preliminary Budget
Documents, or (b) fails to provide written proposal for additions and/or deletions to the
Preliminary Budget Documents in a timely fashion, or (c) proposes written proposal for additions
and/or deletions to the Preliminary Budget Documents in a timely fashion but no resolution by
each Board conceming said proposals is adopted in a timely fashion; then the Preliminary
Budget Documents with any amendments agreed to by the Operating District and Estimated
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Service Costs shall be Final Budget, and Estimated Service Costs for the Budget Year shall be
paid in accordance with this Article V.

2. Notwithstanding anything set forth above to the contrary in this
Article V, in the event that the Taxing District does not pay the maximum amount of Service
Costs which could become due hereunder upon execution hereof, the Taxing District shall only
be required to fund the Maximum Annual Payment. Should the maximum amount to be funded
under the operation of this subparagraph 2 be less than Estimated Service Costs, then the “carry-
forward™ concepts of Section 3.5 hereof for Capital Costs shall llkei’ se apply for Est1mated
Service Costs. o

, 3. It is anticipated that the funds fo Service Costs will be provided
through the levying of ad valorem property taxes by the Taxm,g Districtiifi. amounts sufficient to
enable the Taxing District to pay the maximum amount’of: Service Costs™which could become
due hereunder or, at the Taxing District’s option, Estlmated Service Costs for‘éach Budget Year;
provided, however that the Taxing District shall retain the‘disetetion and authority te.provide for
and raise said funds in any manner lawfully availab e'to xing District including, but not
limited to: (i) the issuance of Bonds (whether general obli t1on or revenue Bonds), debentures,
notes certIﬁcates antlclpatlon notes and such other general - special obligations of the Taxing

or incur; (ii) the utilization of the Taxmg DlSﬁ‘ih'
and facilities located within its boundanes : “the Imposmon of fees and
charges; and/or (iif) the creation and mamten"'ance g s reserves and contingency funds.
The Taxing District shall “have’ d or delegated any powers with
respect to the determination | which the fiiancial obligations imposed by this -
i : thermse dlscharged It 1s spec1ﬁcally contemplated and

purposes .
 for Servic:

provided.

ppropriation ‘of and Provision for Service Fund. Following the preparation of

5.8
Final Budget forthe Budget Year pursuant to Section 5.7 above, the Taxing District shall budget,

appropriate and prepare to- jtransfer funds to Service Account for the Budget Year as required
under Section'5.10 an s'required under Final Budget to meet the full amount of Final Budget
during the forthcoming Budget Year, or such portion thereof as may be funded through the.
Maximum Aunnual Payment, as described in Sectxon 5.7. e2 above, whichever is the lesser
amount

5.9 ‘Adjustment of Annual Payment. If the Taxing District does not pay the maximum
amount of Service Costs set forth in Section 2.1 hereof upon execution hereof, it shall be deemed
to have made a continuing election to pay Estimated Service Costs on an annual basis until such
time as the Taxing District affirmatively elects to pay and actually pays the then remaining
balance of the maximum amount of Service Costs set forth in Section 2.1 hereof. The Districts
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may, as set forth in Section 5.7 above, agree to increase or reduce the deposit by the Taxing
~District into Service Account on an annual basis for Estimated Service Costs. The Taxing
District may also unilaterally decide to increase the payment in any year. Unless otherwise
agreed by the Districts after due authorization, in no event shall any reduction or increase result
in a reduction or increase in the obligation on the part of the Taxing District to pay the maximum
amount of Service Costs defined in Section 2.1 hereof to the Operatmg District, subject to the
limitations of the Maximum Annual Payment

e,
e
e

5.10 Service Accounts.

a. Deposit. In accordance with Article IIT abg nless otherwise agreed by
* the Operating District and the Taxing District, the Taxing:Dist 11 have deposited into
Service Account the maximum amount of Service Costs whlch could beet me due hereunder or,
if not paid, will have deposited (or shall be required to make.a dep0s1t for thi
of this Agreement, Estimated Service Costs in the amount of $100,000.00. Commencing in the
- Budget Year which immediately follows the initial Budget Year and continuing thereafter, the
Taxmg District shall dep031t Estlmated Service Costswfar such ludget Year into Séfvice Account
ration ‘of Final Budget, but unless
han Estimated Service Costs in the

ée Account together with
of paying Service Costs for the

1l exceed the ameunt deposited into Service Account by the
Taxing Dlstnct the Oper““t fig District: may, by written notice, call for supplemental deposits to
i ] M,t;tmct shall make such supplemental deposits into
“dfter receipt of such written notice. If and in the event Service -
~ Costs exceed the amount:deposited in Service Account or exceed the amount of Estimated
Service: “Costs permitted to-be paid under Section 5.7.¢.2. hereof, and/or a call for supplemental
deposits would esult in a deposit by thie Taxing District that exceeds permitted payment amounts
_ for the year in:guestion, the a@peratmg District may fund the deficiency through its powers to
impose rates, fi lls, penalties, and charges under Colorado law directly on all Users with or
without the consentiofithe T’xmg District.

c. A ccountlng All deposits and/or Wlthdrawals made with respect to Service
Account shall be separately accounted for by the Operating District. In all cases, the Operating
District shall use its best efforts in the operation, maintenance, and administration of the
Facilities to not exceed Estimated Service Costs for Service during the Budget Year. '

5.11  Service Account Ownership and Fiscal Year Spending. All funds deposited by
the Taxing District into Service Account at all times shall remain the funds of the Taxing District

~ until disbursed from said Account but upon deposit shall be deemed to be part of the fiscal year
spending of the Taxing District pursuant to Colorado Constitution Article X, Section 20. Funds
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expended from Service Account shall not be part of the fiscal year spending of the Operating
District, which is acting as owner and manager, and which is receiving no funds from the Taxing
District other than to provide services, facilities, and programs for the Taxing District.

All funds deposited by the Operating District into Service Account at all times shall-
remain the funds of the Operating District until disbursed from said Account and shall be
deemed to be part of the fiscal year spending of the Operating District’s pursuant to Article X,
Section 20 of the Colorado Constitution, but the Operating District’s funds - expended from
Service Account shall not be part of the fiscal year spending of the. azﬂng District, Wthh are
receiving no funds from the Operatmg D1str1ct

District authorized the i 1ncurr1ng of indebtednéss by the Taxmg Dlstrlct in an
fund the various obligations imposed by this A réer
. Agreement by the Taxing District. In no event sha

”1ncurr1ng of 1ndebtedness by the
zation.

holding jomnt Board meetings, the requireménts of

review and approval of various documents shall be raived;:provi

of the Districts’ Board meetmgs reasonably reﬂ a cooperative effort of the Districts to prepare
it ’ e and other plans, and conduct other activities

respect to the submission,
Vrded however, that the Minutes

\\\\\

No enlargement
Agreement may be

the Operating District with a veto power over 1nc1u31ons or exclusions of land approved by the
Board of the Taxing District’s but the Operating District shall hold a veto power over any Taxing
District’s inclusion from becoming a part of Contract Service Area under this Agreement.

6.2 General Provision Regarding Service; Charges.

a. Contract Service. The Operating District agrees to. prov1de Service
-contemplated by the Serv1ce Plan to the Taxing District provided that the Taxing District
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observes and performs the covenants and agreements hereof. Service shall be provided pursuant
to duly adopted rules and regulations of the Operation District. The Operating District shall be
permitted to enter into such agreements with other entities or Persons for the provision of water
and sanitation services. Such arrangements shall be permitted, as deemed appropriate by the
Operating District, which are reasonably necessary, consistent with the Service Plan, to secure.
necessary Service for the Taxing District.

b. Maintenance Services. The Operating District shall maintain all the
Facilities in such manner as is necessary in its sole discretion to prowde,,Serwce to the Taxing
Dlstnct of the quahty contemplated in the Serv1ce Plan. The Tw xing District agrees that the
s by contract with lawfully

&ghts of the Operating Dlstncwahe Taxmg Di trict grants to the
v, renew, extend,

District might occupy for the purpose of 1
- forth hereln To 1mp1ement the purposeS“ of

eﬁlents as may reasonably be
nglneenng, technical or other

a Person or Person
District.

ey

e User Fee,

snd be “User Fees.” In addition, the Operating District rnay at any
change the rate of, and/or waive or discontinue, system development charges,
fees, tolls, charges, penalties, or
combinations thereof; ”hl_c_h are utlhzed for any purpose, and may waive any such fees or
charges for classes of Users. User Fees and Development Fees are separate charges and one
does not inctude the other or any part thereof. Development Fees shall be uniform among
members of each class of Users within the contract Service Area as “class” is defined by the
Operating District. User Fees and Development Fees shall remain in full force and effect until

the Operating District shall deem it necessary to raise or lower either or both of such charges.
- The Taxing District agrees that it shall not permit any connection to or use of the Facilities by
- any Person without the Operating District’s written consent unless this Agreement has been
~ voluntarily terminated by the Districts in accordance with the provisions hereof. In no event
- shall connection to the Facilities be permitted unless an appropriate tap permit has been received
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by Persons desiring to connect to the Facilities and unless the Operating District consents
thereto, which consent shall not be unreasonably withheld.

e. Fee Imposition and Collection; Reserves. User Fees and Development
Fees established by the Operating District shall be reasonably related to the overall cost of
Service and Facilities for which such rates, fees, tolls, and charges are imposed. Methods of
collection and schedules of charges for Service may be applied uniformly among Users similarly
situated. Methods of collection and schedules of connection charges for Contract Service Area
shall be determined by the Operating District. The Operating Districi hall have the right to
~ delegate or assign its fee imposition and collection power to a b]:l g r-service entity of its

choice.

f.

satisfying -its obhgatlons to the Operatmg Dlstrlct hereunder or retmng ﬁl &
general obligation or other indebtedness, and the:interest thereon outstanding
hereof or as the same may be 1ssued or refunded from, ti :

Development Fees for the purpose of supplementmg other
payment by the Taxmg DlStl’lCt of “any. such general

first offering the Ope )
no event shall services or ‘ )
the Service &District. The Taxing District further agrees that

on any person Wlthout consent of the Operating

Facility, or the availabi ity thereof, which is the subject of this Agreement.

h. - Changes in Fees. Itis mutually agreed that the duration of this Agreement.
is such that the passage of time will require changes in the charges to be made for Service to be
rendered hereunder in the Contract Sérvice Area. The Operating District may modify the
schedule of charges for Services provided hereunder, from time to time, in its d1scret1011
prov1ded :

1. Such modification will become effective not earlier than 30 days
- after any changed schedule of charges shall be adopted by the Operating District, :
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2. The Operating District will take reasonable steps to notify the
Taxing District and each Customer in Contract Service Area of such change within a reasonable
time after such change has been adopted.

1, Rules and Regulations. All rules and regulations, and amendments
thereto, placed in force by the Operating District from time to time concerning the operation. of
the Facilities and provision of any Service shall be as fully enforceable in Contract Service Area
.as inside the Operating District. The Taxing District retains the full right to make and enforce
rules not inconsistent with the Operating District’s rules to govern Hsers in Contract Service
Area. The Taxing District agrees to exercise any rule making orapohce power it may have to
assist the Operating District in enforcing the Operating D1stnct s.rules and regulations.

J- Variable Water Supply. The Districts 'g;ree andrécognize that resources

‘ needed for Service for Contract Service Area are dependerit UpoTI resources with respect to which
the supply is variable in quantity and beyond the control of the Operatlng District. No llablhty

shall attach to. the Operating District on account. :
availability of the water supply, or the poSsﬂ)lhty that-i

actual failure of the water supply due to occurrenc

Operating District.

wide adequate Service to the
Qsers of the Operatmg Dlstrlct in

”"f'hvery o Servi e’to Users, the

L

Operatmg Dlstrlct may suspend

- ARTICLE VII
RE}PRESENTATIONS AND WARRANTIES_
7.1 General Representations. In addition to the other representauons warranties and
covenants made by the Districts herein, the Districts make the following representations,
warranties and covenants to each other, and may be held lable for any loss suffered as a

consequence of any misrepresentation or breach under this Article VII:

a. Each District has the full right, power and authority to enter into, perform
“and observe this Agreement.
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b. Neither the execution of this Agreement, the consummation of the
transactions contemplated hereunder, nor the fulfillment of or by the compliance with the terms
and conditions of this Agreement by each District will conflict with or result in a breach of any
terms, conditions, or provisions of, or constitute a default under, or result in the imposition of
any prohibited lien, charge, or encumbrance of any nature under any agreement, instrument,
mdenture, or any _]udgment order, or decree to which any District is a party of by which any
District is bound.

c. This Agreement is the valid, binding and legally enforceable obhgatlon of
the Districts and is enforceable in accordance with its terms.

d. The Districts shall keep and perform alt_
contained herein and shall take no action that could have the éffect
unenforceable in any manner.

'ARTICLE VHI

DEFAULT, REMEDIES AND ENFORCEMENT

-8.1 Events of Default. The violation of anypr
- District, the occurrence of any one or mere of the folIow1n§

ision of this Agreement by any
vents, and/or the existence of any

perform or abserve any other covenants, agreements, or
arL,Qf any Dlstrlct and to cure such failure within 10 days of

3 the Operatmg District or the appointment of a receiver
assets which is not remedied or cured within 30 days of such

. éssigﬁ%ents by the Taxing District for the benefit of a creditor and a
failure to cure such : Slgnments within ‘10 days of receipt of written notice from the Operatmg
District; or

e. The dissolution, insolvency, or liquidation of the Taxing District or the
Operating District and a failure to cure such dissolution, insolvency or liquidation within 10 days
of receipt of written notice. :
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8.2 Remedies on Qccurrence of Events of Default.

a. Statement of Damages. It is agreed that the damage to the Operating
District for failure of the Taxing District to perform this Agreement in all its essential parts will
be not less than the reproduction cost of the Facilities installed, replaced or used by the
Operating District to supply Service to Contract Service Area less the capital costs previously
paid by the Taxing District, which damage the Taxing District agrees to pay immediately upon
demand by the Operating District.

- b. Rights and Remedies. Upon the occurrence:of an Event of Default, the
Districts hereto shall have the following rights and remedies the}tw 2

within a reasonable time after the start of each Bﬁdg
for Constructlon m addmon to contractual remedies,

s for spemﬁcl performance of any covenant or agreement
enforeem ont of any other-‘fapproprlate Iegal or equitable remedy, or for

Agreement.
To foreclose any and all liens in the manner specified by law.
To terminate this Agreement as provided herein; -and

5. The Operating District shall have the right to accelerate any
remaining unpaid amounts up to a maximum of the aggregate of the then-unpaid balance of the
maximum amount of Capital Costs which could become due hereunder, as well as the maximum

amount of Service Costs which could become due, both through the remainder of the term of this
Agreement to make all such amounts immediately due and payable to the Operating District; and
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6. To take or cause to be taken such other actions as they reasonably
deem necessary.

c. Delay or Omission No Waiver. No delay or omission of any District to
© exercise any right or power accruing upon any Event of Default shall exhaust or impair any such
right or power or shall be construed to be a waiver of any such Event of Default, or acquiescence
therein.

d. No Waiver of One Default to Affect Another; All Remedies Cumulative.
No waiver of any Event of Default hereunder by any District shall extend to or affect’ any
subsequent or any other then existing Event of Default or shajl iApair any rights or remedies
consequent thereon. All rights and remedies of the D1stncts prowd :herein may be exercised
with or  without notice, shall be cumulative, may be exereis iy fately, concurrently or
repeatedly, and the exercise of any such right or remedy*’shall not affect ot air the exercise of
any other right or remedy. |

e. . No Affect on Rights. Except as 6 ierwise:provided by law, 1o recovery of
any judgment by the Districts shall in any manner or to"agy.e; ent affect any rights, powers, and
remedies of the Districts hereunder, but such rights, powets;zand remedies of the Districts shall
continue unimpaired as before. ‘ ‘

f. Discontinuance of Proce
In case any District shall have proceeded to enforce ‘an:
proceedlngs shall have been

. “As a conthlon precedent to termination by the Taxing District and
in recognition € mtegrated nature and need for the continued funding of the Facilities, as
well as the possibility that the Operating District may borrow against the anticipated
performance by the TaXing District of the payment and financial obligati'ons sct forth herein, the
Districts agree.that ptior to the time of termination, all remaining payments and financial
obhgatlons set forth in this Agreement shall be paid into the Accounts by the Taxmg District;
and

2. As a condition precedent to termination by the Operating District
and in recognition of the need on the part of the Taxing District for the continued provision of all
of the Services contemplated hereby, the Operating District shall either (1) transfer to the Taxing
District, free and clear of encumbrances and in its entirety, its interest in the Facilities and in
each and every one and all of the water nghts contracts, leases, easements, properties held in
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fee, and any other personal, real or intangible property then held or owned by the Operating
District and necessary for the continued provision of the Services contemplated hereby at the
level then provided, or (2) make said transfer to another governmental entity or entities pursuant
to such terms and conditions as may be satisfactory to the Board of the Taxing District or, in the
event said transfer is to be made pursuant to a plan for dissolution of the Operating District, in
accordance with Colorado law, as may be held in accordance with that law by the District Court
in and for the county or counties in which the Districts are located or such other ruling body as
may at the time have jurisdiction.

ARTICLE IX

may be brought against the Taxmg Dlstnct by third perso 15
loss out of which a claim arises or could_ ; i

and at once, any notice of information rec
claim. Except at its own cost, the Taxing"' i

olintarily make any payment,
Mwa:h the subject matter of this

| ) “’mct has fully“complied with the provisions of this Agreement
nor unti1 the amount;:c:_)ﬂ j me TaxingDistrict’s obhgatlon to pay shall have been fully determined.

> Districts.shall each” maintain the following types of msurance

\,ceptable to each District’s Board but in no event
ity limits in effect from year to year notwithstanding the
hl!(?h for the Operatmg Dlstrlct shall be.a component of

“liability coverage in the minimum amount of $150,000.00 per
tence and $’600 000.00 total per occurrence, or in an amount reﬂectlng the
current level of gt rnmen}al immunity exceptions provided by statute, whichever is greater,
protecting the Districts:and their officers, directors, and employees against any loss, habﬂlty, or
expense whatsoever from personal injury, death, property damage, or otherwise, arlsmg from or
- in any way connected ‘with management, administration, and operations.

person/per occuit:

b. Directors and officers liability coverage (errors and omissions) in the -
minimum amount of $150,000.00 per person/per occurrence and $600,000.00 total per
occurrence, or in an amount reflecting the current level of governmental immunity provided by
statute, whichever is greater, protecting the Districts and their directors and officers against any
loss, liability, or expense whatsoever arising from the actions and/or inaction’s of the Districts

and their directors and officers in the performance of their duties.
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c. Operations coverage designed to insure against injury to the property of
third parties or the person of those third parties caused by the operations by the parties in the
minimum amount of $150,000.00 per person/per occurrence and $600,000.00 total per
occurrence, or in the amount reflecting the current level of governmental immunity provided by
statute, whichever is greater.

9.3  Worker’'s Compensation. The Operatmg District shall make provisions for
worker’s compensation insurance, social security employment ins ance and unemployment
compensation for its employees performing this Agreement as req ired by any law of the State
of Colorado or the federal government and shall, upon wntten req t, exhibit evidence thereof
to the Taxing District. :

9.4  Certificates. Within 30 days of a wntten request each District.shall furnish to the
other, certificates or memoranda of insurance showing compliance with. the foregoing
requirements. - Said certificates or mémoranda of ‘each District shall' state that:ithe’ policy or
policies will not be canceled or altered without at“least 30 dgy;s.’hpnor written tiotice to each
District. T

provision or statutofy LtE&iOﬂ, subject however, to the obligation of the Taxing District to pay
Bond proceeds to the Operating District pursuant to Section 3.2.c. and Section 3.9 hereof.

10.3  Assignment. Except as set forth herein or as contemplated in the Service Plan,
neither this Agreement, nor any of any District’s rights, obligations, duties or authority hersunder
may be assigned in whole or in part by any District without the prior written consent of the other

- District which consent shall not be unreasonably withheld. Any such attempt of assignment shall
be deemed void and of no force and effect. Consent to one assignment shall not be deemed to be

- consent to any subsequent assignment, nor the waiver of any right to consent to such subsequent
asmgmnent :
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104 Modification.  This Agreement may be modified, amended, changed or
terminated, except as otherwise provided herein, in whole or in part, only by an agreement in
writing duly authorized and executed by the Districts. No consent of any third party shall be
required for the negotiation and execution of any such agreement.

10.5 Integgation. This Agreement contains the entire agreement between the Districts
and no statement, promise or inducement made by either District or the agent of any District that
is not contained in this Agreement shall be valid or binding.

10.6 Severability‘ Ir'lvalidati.on of any of the provisior

Section 32 1-701 CR.S,, ¢t seq., as amended it shall provxde written no‘uﬁcatl
apphcatlon for dissolution to the other District concurré y withi. _uch filing.

Said obligations shall be binding upon and m :
respective successors and permitted asmgns -

Colorado law.

10.12 Colorado€onstitutional Matters. If any provision hereof is declared void or
unenforceable due to a: ‘purported violation of Article X, Section 20 of the Colorado Constitution,
the District involved in such violation shall perform such tasks as may be necessary to cure such
violation, including but not limited to acquiring such voter approvals, either in advance of, or
following, an action as may be allowed by law.

10.13 Time Is of the Essence.- Time is of the essence hereof; provided; however, that if
the last day permitted or the date otherwise determined for the performance of any act required
or permitted under this Agreement falls on a Saturday, Sunday or legal holiday, the time for
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performance shall be extended to the next succeeding business day, unless otherwise expressly
stated. '

10.14 Persons Interested Herein. Except as expressly provided in Section 1.3 thereof,
" nothing expressed or implied in this Agreement is intended or shall be construed to confer upon,
or to give to, any Person other than the Districts, any right, remedy, or claim under or by reason
of this Agreement or any covenants, terms, conditions, or provisions thereof, and all of the
covenants, terms, conditions, and provisions in this Agreement by and on behalf of the Districts
shall be for the sole and exclusive benefit of the Districts. '

10.15 Notices. Except as otherwise provided herein, all:no
be given under this Agreement shall be in writing and shall be: hand ds
mail, return receipt requested, or air freight, to the following adgresses =

es or payments required to
red or sent by certified

If to Foxhill Metropolitan District No. 1:
“Foxhill Metropolitan District No. i

1805 Shea Center Drive, Suite 100

~ Highlands Ranch, CO 80129
Attn; President

With a copy to:

r Drive, Suite 100
ich, CO 80129

With a copy to:

White, Bear & Ankele Professionaﬂ Corporation
1805 Shea Center Drive, Suite 100
Highlands Ranch, CC 80129

Attn: David S. O'Leafy, Esq.
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All notices or documents delivered or required to be delivered under the provisions of this
Agreement shall be deemed received 1 day after hand delivery or 3 days after mailing. Any

District by written notice so provided may change the address to which future notices shall be
sent.

10.16 District Records. The Districts shall have the right to access and review each
other’s records and accounts, at reasonable times during District’s regular office hours, for
purposes of determining compliance by the Districts with the terms of this Agreement. Such
access shall be subject to the provisions of Public Records Act of the State of Colorado contained
in Article 72 of Title 24, C.R.S. In the event of disputes or litigatiofi

‘between the Parties hereto,
all access and requests for such records shall be made in comp e with the Public Records
Act. 5

, 10.17 Impairment of Credit. None of the obligati
impair the credit of the other Party. i

10.18 Recovery of Costs. In the event of

Districts, to their busmeSs o)
Agreement.

10.20 Instrument
execute, aclmowled e and

[The balance of this page left intentionally blank.]
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IN WITNESS WHEREOF, the Districts have executed this Agreement as of the day and
year first above written.

FOXHILL METROPOLITAN
DISTRICT NO. 1

By:___DRAFT - Not for Execution
President S

ATTEST:

DRAFT - Not for Execution
Secretary o

STATE OF COLORADO

COUNTY OF

The foregoing Agreement was acknowl
2005, by as
Secretary of Foxhill Metropelitan District No

WITNESS my handman'

My Commission expires:

st

DRAFT - Not for Execution
- Notary Public
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FOXHILL METROPOLITAN
DISTRICT NO. 2

By: DRAFT - Not for Execution

President

ATTEST:

DRAFT - Not for Execution
Secretary '

STATE OF COLORADO )

- COUNTY OF )

The foregoing Agreement was ac

2005, by as

sriaks

S =" DRAFT - Not for Execution
Notary Public

FOXHILL\SPLAM\DLW 1521060205
0810.0003
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