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EXECUTIVE SUMMARY

This service plan is for the Stone Creek Metropolitan District (the “District”),
which will serve the public improvement needs of Stone Creek Ranch. The District is
generally located at Scott Road and State Highway 83 (Parker Road) in the County of
Douglas, State of Colorado, and contains approximately 251.655 acres, with a future
inclusion area of approximately 151.08 acres. The District’s first phase of development
will include 329 residential units and 0 square feet of commercial space. The District’s
second phase of development will include 350 residential units and 0 square feet of
commercial space.

The District will have a single district structure. This structure will allow the
District to control both financing and services.

The District shall have the power and authority to provide the public
improvements and related operation and maintenance services within and without the
boundaries of the District as such power and authority is permitted by this Service Plan
and described in the Special District Act, C.R.S. Title 32, and other applicable statutes,
common law, and the Colorado Constitution, subject to the limitations set forth herein,
including, but not limited to street improvements, safety controls, water improvements,
sanitation improvements, stormwater improvements, park and recreation improvements,
mosquito control, and covenant control.

The total authorized debt limit for the District shall be Eighteen Million Dollars
($18,000,000). The District anticipates the issuance of an initial series of bonds in the
amount of Eight Million Four Hundred Eighty Five Thousand Dollars ($8,485,000) in
December of 2017. The District anticipates a second issuance in the amount of Seven
Million One Hundred Thirty Five Thousand Dollars ($7,135,000) in December of 2020.
The initial debt service mill levy will be forty (40) mills, with a Maximum Debt Service
Mill Levy of fifty (50) mills. The initial operations and maintenance mill levy will be ten
(10) mills, with a Maximum Operations and Maintenance Mill Levy of ten (10) mills.
The combined initial mill levy for the District will be fifty (50) mills, with a maximum
combined mill levy of sixty (60) mills.
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I. INTRODUCTION

This service plan (the “Service Plan”) for the Stone Creek Metropolitan District
(the “District”) is for a special district organized under Title 32 of the Colorado Revised
Statutes to serve the public improvement needs of Stone Creek Ranch (the “Project”).
The District is generally located at Scott Road and State Highway 83 (Parker Road), in
the County of Douglas, State of Colorado (see Exhibit A, Vicinity Map) and contains
approximately 251.655 acres (sece Exhibits B-1 and C-1, Legal Description and District
Boundary Map, respectively), with a future inclusion area of approximately 151.08 acres
(sece Exhibits B-2 and C-2, Future Inclusion Area Legal Description and Future
Inclusion Area Boundary Map, respectively).

Pursuant to the requirements of the Special District Control Act, C.R.S. §32-1-
201, et seq., as amended, and the Special District Service Plan Review Procedures for
Douglas County (the “County”), the following items are included in this Service Plan:

1. A description of the powers granted to and services to be provided by the
District;

2. A general description of the facilities to be constructed and the standards
of such construction, including a statement of how the facility and service standards of
the District are compatible with facility and service standards of the County and of any
municipalities and special districts which are interested parties;

3. A general written description of the estimated cost of acquiring land,
engineering services, legal services, administrative services, initial indebtedness and
estimated maximum interest rates and discounts, and other major expenses related to the
organization and initial operation of the District;

4. A summary of general conditions regarding oversight of the District by the
County;

5. A legal description and map of the District’s boundaries and an estimate of
the population and valuation for assessment of the District;

6. A summary of estimated costs for improvements to be financed and
constructed by the District;

7. A preliminary engineering and architectural survey showing how the
improvements and services are to be provided;

8. A financial plan showing how District improvements and services are to
be financed, including the operating revenue for the first budget year of the District;

9. The resolution of approval adopted by the Board of County
Commissioners;

10. Information demonstrating compliance with Section 18A, Water Supply —

Overlay District, of the Douglas County Zoning Resolution, as amended, and compliance
with the Regional Clean Water Plan;

11. A description of any advance and reimbursement agreements;

12. A description of any arrangement or agreement with any political
subdivision for the performance of any services between the District and such other
political subdivision; and

13. The recorded court decree organizing the District.
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Exhibits A through L, attached hereto, are hereby incorporated into the Service
Plan.

II. PURPOSE OF THE DISTRICT

The purpose of the District is to provide public improvements and services for the
benefit of all anticipated inhabitants and taxpayers of the District, either within or without
its boundaries. The District also serves to finance and oversee the construction of these
public improvements and to provide for ongoing operations and maintenance services.

III. DISTRICT FRAMEWORK

The District will be organized under a single district structure and will be
responsible for all aspects of financing and services authorized under this Service Plan.

IV. NEED FOR DISTRICT

There are currently no other governmental entities, including the County, located
in the immediate vicinity of the District that consider it desirable, feasible, or practicable
to undertake the planning, design, acquisition, construction, installation, relocation,
redevelopment, financing, and ongoing operations of the public improvements needed for
the Project. Formation of the District is therefore necessary in order for the public
improvements and services required for the Project to be provided in the most
economical manner possible.

V. LOCATION AND BOUNDARIES

The District is located at the intersection of Scott Road and State Highway 83
(Parker Road) in Douglas County, Colorado. A vicinity map is attached hereto as
Exhibit A. The area of the initial District’s boundary encompasses approximately
251.655 acres. A legal description of the District’s boundaries is attached hereto as
Exhibit B-1. A map of the initial District’s boundaries is attached hereto as Exhibit C-1.

It is anticipated that the District’s boundaries may change from time to time as it
undergoes inclusions and exclusions pursuant to C.R.S. §§ 32-1-401, ef seq., and C.R.S.
§§ 32-1-501, ef seq., as amended. The Future Inclusion Area is identified in Exhibits B-
2 and C-2. Prior to any inclusions or exclusions that are not identified in Exhibits B-2
and Exhibit C-2, the District shall provide forty-five (45) days published notice and
written notice to the Board of County Commissioners pursuant to C.R.S. § 32-1-
207(3)(b).  If, within such forty-five (45) day period, the Board of County
Commissioners objects to the inclusion or exclusion, then the inclusion or exclusion shall
be prohibited and constitute a material modification of this Service Plan requiring an
amendment, pursuant to Section XI1I of the Service Plan and C.R.S. § 32-1-207(2).
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The Developer is currently under contract to purchase all of the real property
within the District’s boundaries from BZH Land Company LLC, with an anticipated
closing date in late August 2014. To the extent the Developer does not acquire the
Property, an organizational election will not be held, and the District will not be
organized.

VI. ASSESSED VALUATION/PROJECTIONS/LAND USE/POPULATION

The property within the District is planned to be zoned residential no later than
October 2014 The current assessed valuation of the initial boundaries of the District is
assumed to be $0.00, for purposes of this Service Plan. The estimated assessed value at
full build-out is Twenty Four Million Four Hundred One Thousand and Sixteen Dollars
($24,401,016) and is expected to be sufficient to reasonably discharge the debt under the
Financial Plan. Initially, the District will include 329 residential units and zero (0) square
feet of commercial space. The District anticipates a second phase of development that
will include 350 residential units and 0 square feet of commercial space. Based upon an
estimated two and one half (2.5) persons per residence, the population of the District at
build-out will be approximately one thousand six hundred and ninety eight (1,698)
residents.

Approval of this Service Plan by the County does not constitute nor imply
approval of the development of a specific area within the District, nor does it constitute or
imply approval of the number of residential units or the total site/floor area of
commercial or industrial buildings identified in this Service Plan or any of the exhibits
attached hereto, unless such land use plans have been approved by the Board of County
Commissioners as part of a separate development review process.

VII. POWERS AND RESPONSIBILITIES

The District shall have the power and authority to provide the public
improvements and related operation and maintenance services within and without the
boundaries of the District as such power and authority is permitted by this Service Plan
and described in the Special District Act, C.R.S. Title 32, and other applicable statutes,
common law, and the Colorado Constitution, subject to the limitations set forth herein.

A. General Powers

The District shall have the authority to construct, operate, and maintain the
services and facilities as described in Section VIII.A of this Service Plan.

B. Miscellaneous Powers

In addition to the powers enumerated above, the District’s Board shall have the
power and authority:
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1. To amend this Service Plan as provided for in Section XIII, Modification of
Service Plan;

2. 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 and exclusions of property within the District, with
prior notice to the County in accordance with C.R.S. § 32-1-202(2)(b), as amended;

3. To have and exercise all rights and powers necessary or incidental to, or
implied from, the specific powers granted to the District in this Service Plan; and

4. To have and exercise the power of eminent domain, but only as necessary to
construct, install, access, relocate or redevelop the public improvements identified in this
Service Plan in the locations shown in Exhibit E. Any other use of eminent domain shall
require the District to provide forty-five (45) days published notice and written notice to
the Board of County Commissioners pursuant to C.R.S. § 32-1-207(3)(b). If, within such
forty-five (45) day period, the Board of County Commissioners objects to the use of
eminent domain, then it shall be prohibited and constitute a material modification of this
Service Plan requiring an amendment, pursuant to Section XIII of the Service Plan and
C.R.S. § 32-1-207(2).

VIII. DISTRICT SERVICES, FACILITIES, AND IMPROVEMENTS
A. Services and Facilities

The District shall have the authority pursuant to C.R.S. §§ 32-1-1001 and 32-1-
1004, as amended, to provide the following services and public improvements described
in this section.

1. Water

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for potable water and irrigation water
facilities and systems, including, but not limited to, water rights, water supply, treatment,
storage, transmission, and distribution systems for domestic, irrigation, fire control, and
other public purposes, together with all necessary and proper reservoirs, treatment
facilities, wells, equipment, and appurtenances incident thereto, which may include, but
shall not be limited to, transmission lines, pipes, distribution mains and laterals, storage
facilities, and ditches, with all necessary and incidental and appurtenant facilities, land
and easements, together with extensions and improvements thereto. The District shall
have the power and authority to contract with other private or governmental entities to
provide any or all of the services the District is authorized or empowered to provide.

The District boundaries are located within the boundaries of The Pinery

Water and Wastewater District (“PWWD?”), and the District will receive its domestic
water supply from PWWD. PWWD is willing and able to provide water service within
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the District boundaries, as is evidenced by the “will serve” letter set forth in Exhibit H.
The District will construct or acquire, or require the construction and acquisition of, the
necessary water improvements to connect to PWWD’s system in accordance with the
requirements of the PWWD’s Rules and Regulations, as they may be amended from time
to time. It is anticipated that, following acceptance by PWWD, the domestic water
improvements will be owned, operated, and maintained by PWWD.

PWWD does not provide for the construction and financing of the water
facilities anticipated to be provided by the District, as generally described in Exhibit E to
this Service Plan. Therefore, the water improvements or facilities will not duplicate or
interfere with any other improvements or facilities provided by PWWD within the
District boundaries.

All improvements shall be in accordance with Douglas County and/or the
water and service provider’s criteria. All proposed improvements must be reviewed,
approved and permitted by Douglas County prior to construction.

2. Storm Sewer

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for flood and surface drainage
improvements, including, but not limited to, culverts, dams, retaining walls, access way
inlets, detention and retention ponds, paving, roadside swales, curbs and gutters, disposal
works and facilities, water quality facilities, and all necessary and proper equipment, with
all necessary and incidental and appurtenant facilities, land and easements, together with
extensions and improvements thereto.

Stormwater improvements subject to Colorado Discharge Permit System
Regulations, if applicable, shall be owned and maintained by the District or such other
governmental entity that may accept dedication. Dedication to another governmental
entity of stormwater improvements subject to such regulations shall be subject to
approval by the County. In no event will the District dedicate such detention ponds or
facilities to a private homeowner’s association, or other property owner’s association, for
operations or maintenance.

All improvements shall be in accordance with Douglas County and/or the
water and service provider’s criteria. All proposed improvements must be reviewed,
approved and permitted by Douglas County prior to construction.

3, Sanitation and Wastewater Treatment

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, assess tap or other facility fees, and provide for
sanitary sewers and to transport wastewater to an appropriate wastewater treatment
facility, with all necessary and incidental and appurtenant facilities, land and easements,
together with extensions and improvements thereto.
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The District boundaries are located within the boundaries of PWWD, and
the District will receive its sanitation services from PWWD. PWWD is willing and able
to provide sanitary sewer service within the District boundaries, as is evidenced by the
“will serve” letter set forth in Exhibit H. The District intends to construct, or require the
construction, of the necessary sanitation improvements to connect to PWWD’s system in
accordance with PWWD’s Rules and Regulations, as they may be amended from time to
time. It is anticipated that, following acceptance by PWWD, the sanitation improvements
constructed by the District will be owned, operated and maintained by PWWD.

PWWD does not provide for the construction and financing of the
sanitation facilities anticipated to be provided by the District, as are generally described
in the Exhibits to this Service Plan. Therefore, the sanitation and wastewater
improvements and facilities will not duplicate or interfere with any other improvements
or facilities already provided by PW WD within the District boundaries.

All improvements shall be in accordance with Douglas County and/or the
water and service provider’s criteria. All proposed improvements must be reviewed,
approved and permitted by Douglas County prior to construction.

4. Street Improvements

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for arterial and collector streets and
roadway improvements including, but not limited to, bridges, curbs, gutters, culverts,
storm sewers and drainage facilities, detention and retention ponds, retaining walls and
appurtenances, sidewalks, paving, lighting, grading, landscaping, streetscaping,
placement of underground utilities, snow removal, tunnels, and other street
improvements, and architectural enhancements to any or all of the above, with all
necessary and incidental and appurtenant facilities, land and easements, together with
extensions and improvements thereto. It is anticipated that following acceptance by the
County, the County will own, operate and maintain the street improvements.

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for the proposed Scott Avenue Bridge.
The Scott Avenue Bridge shall be designed to meet County collector road standards, and
to pass the one hundred (100) year flood event with one (1) foot on free-board. The Scott
Avenue Bridge is anticipated to be two hundred forty (240) feet long, thirty nine (39) feet
wide, and a have a travel lane in each direction with six (6) foot shoulders.

All improvements shall be in accordance with Douglas County and/or the

water and service provider’s criteria. All proposed improvements must be reviewed,
approved and permitted by Douglas County prior to construction.

£00290097.D0CX v:6 }Service Plan for Stone Creeck Metropolitan District 6



5. Safety Protection

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for safety protection through traffic
control devices and safety controls on streets, as well as such other facilities and
improvements as are necessary or prudent, including, but not limited to, signalization at
intersections, traffic signs, area identification signs, directional assistance and driver
information signs, with all necessary and incidental and appurtenant facilities, and land
and easements, together with extensions and improvements thereto. All traffic and safety
control devices will be consistent with and in compliance with County rules and
regulations.

All improvements shall be in accordance with Douglas County and/or the
water and service provider’s criteria. All proposed improvements must be reviewed,
approved and permitted by Douglas County prior to construction.

6. Parks and Recreation

The District shall have the power and authority to finance, design,
construct, acquire, install, maintain, and provide for public park and public recreation
centers and other recreation facilities, services, or programs including, but not limited to,
grading, soil preparation, sprinkler systems, fencing, pavilions, playgrounds, playing
fields, open space, bike trails, pedestrian trails, pedestrian bridges, picnic areas, common
area landscaping, streetscaping, storage buildings and facilities, weed control, paving,
decorative paving, outdoor functional and decorative lighting, community events, and
other services, programs and facilities, with all necessary and incidental and appurtenant
facilities, land and easements, together with extensions and improvements thereto. It is
anticipated that the park and recreation improvements will be owned, operated, and
maintained by the District.

All improvements shall be in accordance with Douglas County and/or the
water and service provider’s criteria. All proposed improvements must be reviewed,
approved and permitted by Douglas County prior to construction.

7. Mosquito Control

The District shall have the power and authority to finance, design,
construct, acquire, install, operate, maintain, and provide for systems and methods for
elimination and control of mosquitoes.

8. Covenant Enforcement and Design Review
The District shall have the power and authority to provide covenant

enforcement and design review services subject to the limitations set forth in C.R.S. § 32-
1-1004(8), as amended.
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9. Security

The District shall have the power and authority to provide security
services within the boundaries of the District, subject to the limitations set forth in C.R.S.
§ 32-1-1004(7), as amended. In no way is this power and authority intended to limit or
supplant the responsibility and authority of local law enforcement (i.e., the Douglas
County Sheriff’s Department) within the boundaries of the District.

B. Estimated Costs and Phasing of Improvements

For the property within the initial District boundaries, an estimate of the costs of
the public improvements which may be planned for, designed, acquired, constructed,
installed, relocated, redeveloped, maintained, or financed was prepared based upon a
preliminary engineering survey on the property and is approximately Fifteen Million Five
Hundred Thirty Nine Thousand Nine Hundred and Thirty Seven Dollars ($15,539,937) as
shown in Exhibit D-1. Exhibit D-1 includes an engineer’s opinion of costs in current
dollars of each public improvement, together with an explanation of methods, basis,
and/or assumptions used. All descriptions of the public improvements to be constructed,
and their related costs, are estimates only and are subject to modification as engineering,
development plans, economics, the County’s requirements, and construction scheduling
may require. The District will continue to develop and refine cost estimates contained
herein and prepare for issuance of debt. Any increase in public improvement costs, to be
funded by the District, greater than twenty percent (20%), but less than forty percent
(40%), of the stated amount in Exhibit D-1, exclusive of any contingency shown in
Exhibit D-1, shall require an administrative review by County staff to determine if it
constitutes a material modification. Any increase in public improvement costs, to be
funded by the District, in excess of forty percent (40%) of the stated amount in Exhibit
D-1, exclusive of any contingency shown in Exhibit D-1, will constitute a material
modification of the Service Plan and will require review by the County and action by the
Board of County Commissioners in accordance with Section XIII. All construction cost
estimates assume construction to applicable local, State, or Federal requirements.

An estimate of the costs of the public improvements for the Future Inclusion
which may be planned for, designed, acquired, constructed, installed, relocated,
redeveloped, maintained, or financed was prepared based upon a preliminary engineering
survey on the property and is approximately Seventeen Million Five Hundred Seventy
Three Thousand and Thirty Three Dollars ($17,573,033) as shown in Exhibit D-2.

Maps showing the preliminary location of the public improvements that the
District is authorized to acquire or construct are attached hereto as Exhibit E. Phasing of
construction shall be determined by the District to meet the needs of taxpayers within its
boundaries. The District shall own, maintain, and replace public improvements
constructed, installed, or acquired by the District or shall dedicate such public
improvements to such other entity as shall accept dedication, subject to any limitations
specified in this Service Plan.
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In all instances, the District shall ensure that the public improvements are
designed and constructed in accordance with the standards and specifications of the
County or other such entity that may have authority over such design and construction.
The District shall obtain approval of civil engineering and other plans and any applicable
permits for the construction and installation of public improvements from the County
and/or other appropriate regulatory agencies.

C. Services to be Provided by Other Governmental Entities

1. Water supply services shall be provided by PWWD or its successors and
assigns.

2. Sanitation services shall be provided by PWWD or its successors and assigns.

3. Fire Protection and emergency medical services shall be provided by
Franktown Fire Protection District or its successors and assigns.

D. Compliance with Section 18A, Water Supply — Overlay District, of the
Douglas County Zoning Resolution, as amended

PWWD shall provide water supply services to the Project and has met the
requirements of Section 18A, Water Supply — Overlay District, of the Douglas County
Zoning Resolution, as amended, as described in its letter in Exhibit H.

E. Compliance with Clean Water Plan

PWWD has asserted its compliance with the regional Clean Water Plan as
demonstrated in Exhibit 1.

IX. EXISTING AND PROPOSED AGREEMENTS

None.
X. FINANCIAL INFORMATION

A. General

This section describes the nature, basis, and method of funding and debt and mill
levy limitations associated with the District’s public improvements. A detailed Financial
Plan and statement of assumptions is contained in Exhibit F.

B. Assumptions

The maximum debt limitation contained herein is based on the assumption that

329 units will have an average value of approximately Four Hundred Thirty Five
Thousand Dollars ($435,000), and 350 units will have an average value of approximately
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Four Hundred Thousand Dollars ($400,000). The Financial Plan demonstrates that the
District has the ability to finance the public improvements identified herein, will be
capable of discharging the indebtedness on a reasonable basis, and will operate on a
sound fiscal basis.

C. Identification of District Revenue

The District will impose a mill levy on taxable property within its boundaries as a
primary source of revenue for repayment of debt and for operations and maintenance.
The District may also rely upon various other revenue sources authorized by law. At the
District’s discretion, these may include the power to assess fees, rates, tolls, penalties, or
charges as provided for in C.R.S. § 32-1-1001(1), as amended.

A Maximum Total Mill Levy of 60 mills is authorized to support debt service and
operations and maintenance of the District. The District may request an amendment to
the Service Plan, in accordance with Section XIII, to eliminate mill levy caps when the
debt to assessed value ratio falls below fifty percent (50%).

In the event of legislation implementing changes in the ratio of actual valuation to
assessed valuation for residential real property, pursuant to Article X, section 3(1)(b) of
the Colorado Constitution, the mill levy limitations provided herein will be increased or
decreased as to all taxable property in the District to reflect such changes 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 (“Gallagher Adjustment”). If there
are changes in the method of calculating assessed valuation or any constitutionally
mandated tax credit, cut, or abatement, the mill levy limitation applicable to such
operating and maintenance expenses may be increased or decreased to reflect such
changes, such increases or decreases to be determined by the Board in good faith so that
to the extent possible, the actual tax revenue generated by the mill levy are neither
diminished nor enhanced as a result of such changes. For purposes of the foregoing, a
change in the ratio of actual valuation shall be deemed to be a change in the method of
calculating assessed valuation.

D. Debt Service Mill Levy

A maximum debt mill levy of 50 mills is authorized to support the debt service of
the District, subject to the limitation of the Maximum Total Mill Levy. It is anticipated
that an initial debt service mill levy of 40 mills will produce revenue sufficient to support
debt service costs through the bond repayment period (see Exhibit F, Financial Plan).

E. Operations and Maintenance Mill Levy
It is anticipated that a maximum operations and maintenance mill levy of 10 mills
is authorized to support the operations and maintenance of District services and public

improvements, subject to the limitation of the Maximum Total Mill Levy (see Exhibit F,
Financial Plan). Provided, however, the District’s operations and maintenance mill levy
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will be set to meet budgetary needs of the District on an annual basis. Revenue
contributed, pledged or dedicated by covenant, agreement or otherwise may also be
available and used for payment of operations and maintenance expenses.

F. District Expenditures

The estimated cost of public improvements, including the Future Inclusion Area,
for the District is Thirty Three Million One Hundred Twelve Thousand Nine Hundred
and Seventy Dollars ($33,112,970). Exhibit D-1 includes, in current dollars, the
estimated cost of each public improvement for the first phase, together with an
explanation of the methods, basis, and/or assumptions used to establish such costs.
Exhibit D-2 includes, in current dollars, the estimated cost of each public improvement
for the Future Inclusion Area.

The District will require operating funds to plan and cause the public
improvements contemplated herein to be constructed, operated, and maintained as
permitted herein. Such costs are expected to include reimbursement of organizational
costs, legal, engineering, accounting, bond issuance costs, and compliance with State
budgeting, audit, and reporting, and other administrative and legal requirements. The
organizational costs for the District for legal, engineering, surveying, and accounting
services are estimated to be One Hundred Thousand Dollars ($100,000). The first year’s
operating budget is estimated to be Fifty Thousand Dollars ($50,000.00).

G. Debt
1. Debt Limitation

The total debt limit for the District is Eighteen Million Dollars
($18,000,000), inclusive of costs of issuance, inflation, and other similar costs. For
purposes of this Service Plan, debt shall be considered any outstanding bonds, notes,
contracts, or other financial obligations of the District payable in whole or in part from ad
valorem taxes or other revenues of the District for the purposes of financing, acquiring,
constructing, or improving any of the public improvements contemplated herein. The
debt limit shall not be increased unless approved by the County and as permitted by
statute and the Colorado Constitution. Any change in debt limit shall be considered a
material modification of the Service Plan, subject to the provisions of Section XIII of this
Service Plan. The maximum term of any bond issue, including refunding and
refinancing, shall be thirty (30) years from the original date of issuance.

{00290097.00CX v:6 }Service Plan for Stone Creek Metropolitan District 11



2. Maximum Voted Interest Rate and Maximum Underwriting Discount

The interest rate on any debt is limited to the market rate at the time debt
is issued. In the event of a default, the maximum voted interest rate on any debt shall not
exceed twelve percent (12%). The maximum underwriting discount shall be five percent
(5%). Debt, when issued, shall comply with all relevant requirements of this Service
Plan, State law, and Federal law as is then applicable to the issuance of public securities.

XI. DEVELOPER ADVANCES AND REIMBURSEMENTS

The District anticipates receiving initial funding for both capital and ongoing
administrative requirements from developer advances. Such advances may be made to
the District subject to the District’s obligation to reimburse the same, as may be
evidenced by short-term reimbursement agreements or other acceptable agreements or
resolutions. The interest rate on developer reimbursements shall not exceed the current
Bond Buyer 20-Bond GO Index plus four percent (4%).

Such advances, which the Board is obligated to appropriate on an annual basis,
shall count against the maximum allowable debt limit under this Service Plan and may be
repaid by the District from bond proceeds or other legally available sources of revenue.
Developer advances shall be subordinate to the District general obligation bonds and
refinancing of the same shall not require County approval. Any amount of outstanding
principal and accrued interest on such developer advances that remains unpaid as of the
expiration of the Maximum Debt Service Mill Levy term shall be deemed to be forever
discharged and satisfied in full. The total developer advances are anticipated to be
Thirty Three Million One Hundred Twelve Thousand Nine Hundred and Seventy Dollars
($33,112,970). Developer contributions, which will not be repaid by the District, are
anticipated to be Twenty Million Four Hundred Twenty Seven Thousand Six Hundred
and Twenty Nine Dollars ($20,427,629). To the extent the District refunds any developer
advances, such refunding shall not be applied towards the maximum allowable debt limit
under this Service Plan.

XII. ANNUAL REPORT

The District shall be responsible for submitting an annual report to the County no
later than October 1 of each year in accordance with the procedures set forth in
C.R.S. § 32-1-207(3)(c) and (d), as amended. The annual report shall conform to the
format attached hereto as Exhibit K, or in a format agreed to by the County.

XIII. MODIFICATION OF SERVICE PLAN

Pursuant to C.R.S. § 32-1-207, as amended, the District shall obtain prior written
approval of the County before making any material modification to this Service Plan.
Material modifications require a Service Plan amendment and include modifications of a
basic or essential nature, including, but not limited to, the following: any addition to the
types of services provided by the District; a decrease in the level of services; a decrease in
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the financial ability of the District to discharge the existing or proposed indebtedness; or a
decrease in the existing or projected need for organized service in the area. Inclusion of
property that is located in a county or municipality with no other territory within the District
may constitute a material modification of the Service Plan.

In the event the District plans to undertake an action which may not be permitted by
this Service Plan, it shall be the District’s responsibility to contact County staff to seek an
administrative determination as to whether the action in question is permitted by the Service
Plan. If County staff determines that the action may constitute a material modification, the
District shall submit a proposal for action to the Board of County Commissioners.
Thereafter, the Board of County Commissioners will determine whether the proposed action
constitutes a material modification. If the Board of County Commissioners determines that
the proposed action constitutes a material modification, then the action shall be prohibited
and constitute a material modification of this Service Plan requiring an amendment,
pursuant to Section XIII of the Service Plan and C.R.S. § 32-1-207(2).

XIV. DISCLOSURE STATEMENT

The District shall provide notice to all purchasers of property in the District
regarding the District’s authority to levy and collect ad valorem taxes and to impose and
collect rates, fees, tolls, and charges, by recording a disclosure statement against the
property within the District with the Office of the Douglas County Clerk and Recorder.
Such disclosure statement shall also provide information concerning the structure of the
Board and summarize how purchasers may participate in the affairs of the Board. The
disclosure statement shall be recorded within thirty (30) days following the recordation of
the court decree organizing the District.

XV. DISSOLUTION

It shall be mandatory for the District to initiate dissolution proceedings when the
District has neither any financial obligations nor operations and maintenance obligations.
The District may file a petition in the district court for dissolution when there are no
financial obligations or outstanding bonds, or any such financial obligations or
outstanding bonds are adequately secured by escrow funds or securities meeting the
investment requirements in C.R.S. §§ 24-75-601, et seq., as amended. The District’s
dissolution shall be subject to approval of a plan of dissolution in the district court of the
County, pursuant to C.R.S. § 32-1-704, as amended.

XVI. DEFINITIONS

In this Service Plan, the following terms shall have the meanings indicated below,
unless the context hereof clearly requires otherwise:

Board: the board of directors of the District.

£00290097.00CX v6 }Service Plan for Stone Creek Metropolitan District 13



Board of County Commissioners: the Board of County Commissioners of Douglas
County, Colorado.

Control Act: Part 2 of Title 32 (Special Districts) of the Colorado Revised Statutes
(C.R.S.), which outlines review procedures for service plans for a special district.

County: Douglas County, Colorado.

Debt: any bond, note debenture, contract, or other multiple-year financial obligation of a
District.

Developer: means Choke Cherry Investors LLC, its successors and assigns.
District: the Stone Creek Metropolitan District.

District Boundary Map: the map attached hereto as Exhibit C-1, showing the District’s
boundaries.

Financial Plan: the Financial Plan described in Section X and attached as Exhibit F,
which describes: (a) how the public improvements are to be financed; (b) how the debt is
expected to be incurred; and (c) the estimated operating revenue derived from property
taxes for the first budget year.

Future Inclusion Area: property anticipated to be included within the District described
in the legal description attached hereto as Exhibit B-2.

General Obligation Bond: bonds or other obligations for the payment of which the
District has promised to impose an ad valorem property tax mill levy.

Initial District Boundaries: the boundaries of the area described in the legal description
attached hereto as Exhibit B-1.

Maximum Debt Service Mill Levy: the maximum mill levy the District is permitted to
impose for payment of debt as set forth in Section X.D.

Maximum Operations and Maintenance Mill Levy: the maximum mill levy the District is
permitted to impose for the payment of operating and maintenance expenses as set forth
in Section X.E.

Maximum Total Mill Levy: the maximum mill levy the District is permitted to impose for
the payment of debt as set forth in Section X.D. and operating and maintenance expenses
as set forth in Section X.E.

Project: the development or property commonly referred to as Stone Creek Ranch.
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Public Improvements: the improvements authorized to be planned, designed, acquired,
constructed, installed, relocated, redeveloped, and financed as generally described in the
Special District Act to serve the future taxpayers and inhabitants of the District as
determined by the Board of the District.

Revenue Bond: bonds issued by the District to finance a specific project, the income from
which will be used for repaying the bond.

Service Plan: the service plan for the District approved by the Board of County
Commissioners.

Special District Act: C.R.S. § 32-1-101, et seq., as amended.

State: the State of Colorado.
XVII. RESOLUTION OF APPROVAL

The District incorporates the Board of County Commissioner’s resolution approving
this Service Plan into this Service Plan to be presented to the district court attached hereto as
Exhibit G.

XVIIL. STATUTORY FINDINGS AND CONCLUSIONS

It is submitted that this Service Plan for the District, as required by C.R.S. § 32-1-
203, as amended, establishes that:

1. There is sufficient existing and projected need for organized service
in the area to be served by the District;

The purpose of the District is to finance, construct, own, operate and
maintain the public improvements for the project, which is commonly
known as Stone Creek. While the public improvements constructed by the
District will be constructed for the use and benefit of the inhabitants and
taxpayers of the District, the general public will also receive significant
benefits from the District’s improvements including, but not limited to
extensive park and recreation improvements and trail connections.

2. The existing service in the area to be served by the District is
inadequate for present and projected needs;

The County does not comsider it feasible or practical to provide the
property within the District (the “Property”) with the improvements and
facilities described in this Service Plan. Therefore, it is necessary that the
District be organized to provide its taxpayers and inhabitants with those
public improvements described in the Service Plan.
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In addition, the property within the proposed District is located entirely
within the boundaries of PWWD. The District fully recognizes PWWD's
existence and the fact that PWWD is authorized to provide water and
sanitation service within the District boundaries. However, pursuant to
Section 32-1-1006(1)(b)(I), C.R.S., as amended, PWWD does not consider
it feasible, practical or desirable for the good of PWWD to fund or
construct the extension of water or sanitary sewer lines or facilities to the
District, nor does PWWD plan to provide in the future for the construction
and financing of the specific water and sanitation improvements that the
District is being organized to provide. Therefore, pursuant to Section 32-
1-203(2.5)(a), C.R.S., adequate water and sanitation service is not, or will
not, be available to the area through PWWD, within a reasonable time
and on a comparable basis. The District’s inhabitants will require those
water and sanitation services which PWWD has determined it cannot
feasibly or practically provide within the District boundaries at this time.

3. The District is capable of providing economical and sufficient
service to the area within its boundaries;

The formation of the District would ensure that the public improvements
and other services are sufficient and built in a reasonable period of time
for the benefit of the property owners in the community.

4, The area to be included in the District has, or will have, the
financial ability to discharge the indebtedness on a reasonable basis;

The estimated costs of the facilities to be constructed, installed and/or
acquired by the District are set forth in the Service Plan as Exhibits D-1
and D-2. It is anticipated that the District will finance approximately
Fifteen Million Six Hundred Twenty Thousand Dollars ($15,620,000)
towards the total cost of the construction, installation, and acquisition of
the facilities to serve within the District boundaries, including
contingencies. The Financial Plan demonstrates the issuance of the debt
and the anticipated repayment based on the projected development within
the District boundaries. The Financial Plan demonstrates that, at various
projected levels of development, the District has the ability to finance the
facilities identified herein, and will be capable of discharging the
proposed indebtedness on a reasonable basis.

To the extent that the cost of the improvements cannot be financed with
debt proceeds, the Developer shall be required to pay such costs. Any
obligations issued or otherwise contracted to reimburse the Developer for
advanced construction costs shall be included within the debt limits
described in the Service Plan.

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

The proposed improvements are not, and upon information and belief, will
not be available to the area through the County or other existing
municipality or quasi-municipal corporation, including special districts,
within a reasonable time and on a comparable basis. See No. 1 above. In
addition, PWWD does not consider it feasible, practical, or desirable to
fund or construct the proposed water or sanitary sewer lines or facilities
for the District, nor does PWWD plan to provide in the future for the
construction and financing of the specific water and sanitation
improvements that the District is proposing to provide.

6. The facility and service standards of the District are compatible with

the facility and service standards of each county within which the District is to be located
and each municipality which is an interested party under C.R.S. § 32-1-204(1), as amended;

As stated in the Service Plan, all facilities and services proposed will be
constructed in accordance with the standards and specifications of
Douglas County, the State of Colorado, PWWD, and any other
appropriate jurisdictions.

7. The proposal is in substantial compliance with the Douglas County

Comprehensive Master Plan, as amended, adopted pursuant to C.R.S. § 30-28-106, as

amended;

The Developer of the project has thoroughly reviewed the Douglas County
Comprehensive Master Plan and is aware of the County’s desire to reflect,
acknowledge and balance the common values, rights, and needs of all
County residents and landowners, and its desire to honor and protect the
unique, diverse communities and resources within Douglas County. The
proposal is compatible with the community vision for the future and
complies with the policies necessary to achieve sustainable growth within
the County as expressed in the Comprehensive Master Plan.

8. The proposal is in compliance with the regional Clean Water Plan,

as amended; and

to be served.

As demonstrated on Exhibit I, the proposal is in compliance with the
regional Clean Water Plan.

9. The creation of the District will be in the best interests of the area

As summarized below, the creation of the proposed Stone Creek
Metropolitan District is in the best interest of the area to be served.:
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A special district can raise funds for public infrastructure through
municipal bonds (or other governmental grant or loan programs if
applicable) with favorable rates and terms not available to private
entities.

Special districts are exempt from sales, use and other taxes for
equipment, supplies and services allowing lower overhead costs.

A special district is not in the business of making a profit from the
facilities and services provided.

Specific statutes govern the expenditures and revenues of special
districts.

State-obligated budget, audit and other financial filing and
reporting requirements provide regulatory oversight of a special
district’s operations.

A special district is governed by local control over the services
that are provided on a community basis.

The special district is responsive and accountable for decisions
through the election and public hearing processes.

The business of the special district is conducted at public meetings.

Special districts enjoy govermmental immunity against certain
legal actions thus avoiding expensive lawsuits and corresponding
tax or fee increases.

Because of its local nature, a special district is often better able to
address issues of local concern to the community than could a
larger county or municipality.
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Exhibit A
Vicinity Map
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Exhibit B-1
Initial District Boundaries Legal Description
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STONE CREEK METROPOLITAN DISTRICT

LEGAL DESCRIPTION;

A PARCEL OF LAND LOCATED N THE NORTH HALF OF %ECWION 15, TOWNSHIP 7 SOUTH,
RANGE 66 WEST OF TLH_ SIXTH PRINCIPAL MERIDIAN, COUNT F DOUGLAS, STATE OF
COLORADO, MORE PARTICUL ARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH EAST CORNER OF SAID SECTION 15, NB9Y'H7'57"W A
DISTANCE OF 1123.09 FEET TO THE POINT OF BEGINNING;

THENCE $04°35748"W A DISTANCE OF 334.60 FELT,
THENCE S00725"18"W A DISTANCE OF 700.93 FEET,
THENCE S0072518"W A DISTANCE OF 344.67 FEET,
THENCE JOG°48’5J’W A DISTANCE OF 557.40 FEET;
THENCE $02°42'427E A DISTANCE OF 716.97 F'EET;
THENCE Nd9 56'35"W A DISTANCE OF 63“5 Q0 FEET,
THENCE N89°56'33"W A DISTANCE OF 3488.31 FEET,
THENCE. NOO 19°46"E A DISTANCE OF 264 712 FEET,
THENCE S83°57'57°E A DISTANCE OF 2652.93 FEET;
THENCGE $89757'58"E A DISTANCE OF 1030.41 FEET,
THENCE $89°57°57"E A DISTANCE OF 499 4% FEET TO THE POINT OF BEGINNING;

SONTAINING 10,962,075.38 SQ. F1 OR 251.655 ACRES, MORE OR LESS.

DATE: 11/06/13

« |Peak

Civil Consultants

COLORADO P1S. NO. 38231

FOR AND ON BEMALF f)F PEAK CIVIL CONSULTANTS, INC 200 W, HAMPDEN AVE . SUITE 200
500 W HAMPDEN AVENUE, SUITE 200 ENGLEWOQOD, COLORADO 80110
FNGLEWOOD, CO 80110 T e 8157

CONTACT. JEFF FRENCH




Exhibit B-2
Future Inclusion Area Legal Description
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LEGAL DESCRIPTION

PARCEL A:

VACATED ARLINGTON RANCHES, BEING THE SOUTHEAST 1/4 OF SECTION 9,
TOWNSHIP 7 SOUTH, RANGE 66 WEST OF THE SIXTH PRINCIPAL MERIDIAN,
COUNTY OF DOUGLAS, STATE OF COLORADO, EXCEPT TRACT A AND THAT
PORTION OF ARLINGTON DRIVE, BY THE INSTRUMENT RECORDED APRIL 14, 1986
AT RECEPTION NO. 8604576,

FORMERLY KNOWN AS: LOTS 1 TO 29, INCLUSIVE, ARLINGTON RANCLHES,
COUNTY OF DOUGLAS, STATE OF COLORADO, TOGETHER WITH ALL OF THE
GRANTOR’S RIGHT, TITLE AND INTEREST IN AND TO THE ADJACENT STREETS,
PUBLIC RIGHTS OF WAY, EASEMENTS OR OPLEN SPACE,

EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY OF DOUGLAS, STATE OF COLORADO BY THE
QUITCLAIM DEED RECORDED AUGUST 19, 2008 AT RECEPTION NO, 2008058209,

COUNTY OF DOUGLAS,
STATE OF COLORADO.

PARCEL A CONTAINS 6,296,054.26 SF. OR 144.54 AC. MORE OR LESS.
PARCEL B:

A PARCEL OF LAND BEING A PORTION OF TRACT A, ARLINGTON RANCHES, IN
THE COUNTY OF DOUGLAS, STATE OF COLORADO, PER THE PLAT RECORDED AT
RECEPTION NO. 235709 IN THE RECORDS OF THE CLERK AND RECORDER OF SAID
COUNTY, SITUATED IN THE SOUTHEAST QUARTER OF SECTION 9, T OWNSHIP 7
SOUTH, RANGE 66 WEST, OF THE 6TH PRINCIPAL MERIDIAN, SAID COUNTY AND
STATE, MORE PARTICULARLY DESCRIBES AS FOLLOWS:

COMMENCING AT THE EAST SIXTEENTI CORNER COMMON TO SAID SECTION 9
AND SECTION 16, WHENCE THE SOUTH QUARTER CORNER OF SAID SECTION 9
BEARS SOUTH 89°11°34” WEST A DISTANCE OF 1321.01 FEET AND ALL BEARINGS
ARE MADE AS A REFERENCE HEREON,;

THENCE NORTH 44°35°33” WEST A DISTANCE OF 138.54 FEET TO THE POINT OF
BEGINNING;

THENCE SOUTH 89°11°34” WEST A DISTANCE OF 300.64 FEET TO THE NORTHERLY
LINE OF SAID TRACT A; ’

THENCE, ALONG THE N ORTHERLY LINE OF SAID TRACT A THIZ FOLLOWING TWO
COURSES:

1) NORTH 89°11734” EAST, A DISTANCE OF 838.17 FEET,

2) NORTH 46°32735” EAST, A DISTANCE OF 376.64 FEET TO THE WESTERLY RIGIT-
OF-WAY OF ARLINGTON DRIVE AS DEDICATED ON SAID PLAT:

THENCE, ALONG THE SAID WESTERLY RIGHT-OF-WAY, SOUTH 43°30°47” WEST, A
DISTANCE OF 106.32 FEET TO THE EASTERLY LINE OF SAID TRACT A;

100351027.D0CX v:1 }



THENCE, ALONG SAID EASTERLY LINE, SOUTH 46°23°24” WEST, A DISTANCE OF
702.95 FEET TO THE POINT OF BEGINNING,

COUNTY OF DOUGLAS
STATE OF COLORADO.

PARCEL A CONTAINS 284,943.94 ST, OR 6.54 AC. MORE OR LESS.

TOTAL SITE CONTAINS 6,580,998.20 SF. OR 151.08 AC. MORE OR LESS.
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Exhibit C-1
District Boundary Map
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A PARCEL OF LAND LOCATED IN THE NORTH HALF
OF SECTION 15, TOWNSHIP 7 SOUTH, RANGE 66
WEST OF THE SIXTH PRINCIPAL MERIDIAN, COUNTY
OF DOUGLAS, STATE OF COLORADO

R v o NE CORNER
589 5;959745 SEC. 15 T7S REBW
$89'57'56"E ' (PO.C) /7
589'57'57"E_ 2652.93 103041\ o PoF é
S43548 W N83°57'57"W
334.60 1123.09

S0°25'18"W
700.93

STONE CRECK S0°25'18"W
MF TROPOLITAN DISTRICT 344,67
| S6'48'33"W
557.40

PARKER ROAD
(HWY 83)

NO19'46"E  2647.12

S2°42'42"E___
716.97

NBO'56'33"W  3498.31 /
N89'56' 33" W
633.00

DATE: 11/06/13

%
L

_|Peak

NOTE: THIS EXHIBIT DOES NOT Clvil Consultants
REPRESENT A MONUMENTED LAND ,
SURVEY. IT IS INTENDED ONLY TO S 200 W HAMPDEN AVE,, SUITE 200

ENGLEWQOD, COLORADO 80110
PH: 720.855.3859

1 inch = 800 ft. FAX: 720.528.8167

CONTACT: JEFF FRENCH

DEPICT THE LEGAL NDESCRIPTION ( IN PEET )
ON EXHIBIT "A"




Exhibit C-2
Future Inclusion Area Boundary Map
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Exhibit D-1
Initial District Boundaries Cost of Improvements
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Prepared By: Peak Civi Consulftants, nc
Dala November 7, 2013

STONE CREEK METROPOLITAN BISTRICY,

Conceptual District Infrastructire Cost Estimgte

Peak

O Covsuieiniy

Categaty Degeription Villsge A Viflage G Villaga C Viilage D Total Comatanta

Streets 1,250,102 838,794 755,437 688,734 3,611,068

Sanitary Sewer 421,640 276,916 220,347 280,587 1207,698

Water $ain 500,625 325,805 238,410 260,624 1,323,264

Stonm Sewer/Drainzge 410,015 124,450 155,980 187,475 888,620

Landscapo 1,511,718 951,823 781458 500,000 3,725,000

Pak Tract A 479,883 302,148 241,719 1,023,750

Local Infrastructura Cosls Sub-tolal 4,583,192 . 2,818,736 2,360,351 1,897,120 11,677,308

15% Conltg‘ ency 887,479 4_22,610 367,053 284 558 1,751,810

Yotat Local Infragtructuro Costs §,270,870 3,239,246 2,737,404 2,181,687 13,429,008
Spine Infrastructure

Streel improvements 311,710 196,262 167,009 664,980

Water 111,755 70,364 56,291 238,410

Storm Sewar 438,549 276,128 220,103 932 200

Spine tnfrastruciura Cosis Sub-total 860,433 541,754 423,403 1,835,590

15% Contiasncy 123,085 81283 35010 275339

Total $pina infrastructura Cosis 869,498 823,017 408,414 2,110,929

Total Infrastructure Cost 6,260,168 3,862,264 3,236,817 15,538,937

Notes:

1) This estimale is based upon a preliminary land plan,.and is conceptual only
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Exhibit D-2
Future Inclusion Area Cost of Improvements

(00290097.D0CX v:6 }Service Plan for Stone Creek Metropolitan District



STONE CREEK METROPOLITAN DISTRICT

Conceptual lnfrastructure Cost Estimate for the Arlington Parcel

Prepared By: Peak Civil Consultants, Inc.
Date : March 11,2014

Peak\

Civil Consultants

Category Description Total Comments
No Lots/Units 350

Hard Costs
Grading, Earthwork, Erosion Cantrol 1,111,540
Streets 2,950,912
Street Lights 183,000
Sanitary Sewer 990,660
Water Main 1,154,682
Storm Sewer/Drainage 725,850
Landscape 3,706,828
Park Tract A 1,108,764
Onsite Hard Costs Sub-total 11,932,236
15% Contigency 1,789,835
Total On-site Hard Costs 13,722,071
Cost/Lot 39,206

Spine Infrastructure
Scott Road and Chambers Road 2,151,000
Scott Road Bridge 298,183
Water Tank 400,550
Lift Station 498,929
Off-site Hard Costs Sub-total 3,348,662
15% Contigency 502,299
Total Off-site Hard Costs 3,850,961
Cost/Lot 11,003
Total Costs 17,573,033
Cost/Lot 50,209




Exhibit E
Map of Imprevements

{00290097.00CX v:6 }Service Plan for Stone Creek Metropolitan District
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Exhibit F
Financial Plan

£00290097.00CX v:6 }Service Plan for Stone Creek Metropolitan District



D.A, Davidson & Co.

membear SIPC

July 8, 2014

Proposed Stone Creek Metropolitan District
Attention: Mike Sanders

Choke Cherry Investors LLC

960 Westlake Blvd Suite 202

Westlake Village, CA 91361

RE: Proposed Stone Creek Metropolitan District

Scope and Limitations of Engagemnent

We have analyzed the bonding capacity for the proposed Stone Creck Metropolitan District (“the

District”). The analysis presented summartzes and presents information provided by Choke Cherry
[mvestors LLC (“the Developer”) and does not include independently verifying the accuracy of the
information or assumptions.

Assumptions

The following assumptions have been provided by the Developer and form the basis of the analysis.

1.

(e

There are two stages of development modeled — the first stage is completed in 2017 and the
second stage (on the FIA parcel) is completed in 2020,

The first phase of development is assumed to include two different types of residential products
both with a price of $435,000. A total of 329 units are assumed to be completed at a pace of 68
units in 2015, 133 units in 2016 and the last 128 units in 2017.

The second phase of development on the FIA parcel has one type of residential product with a
price of $400,000. A total of 350 units are assumed to be completed within this product type at a
pace of 50 units in 2017, 75 units in 2018, 100 units in 2019 and the last 125 units in 2020.

The debt service mill levy is assumed to be 40.00 mills (with a cap of 50.00 mills) beginning in
tax collection year 2016 which is assumed to be the first collection year for which a mill levy will
have been certified by the Districts. In addition to the debt service mill levy, the Districts are
anticipated to levy approximately 10.00 mills for Operations through 2033, The combined debt
service and operating levy is assumed to be 50.00 mills for this plan of finance through 2033,

It is assumed the District issues two bonds — the first is a Non-Rated Bond with a par of
$8,485,000.00 in December of 2017, An interest rate of 6% was assumed based upon 30-year
debt sized to 1.25x debt service coverage at the maximum debt service mill levy of 50.00 mills.
At issuance, it is assumed that the District will fund $760,700.98 for Capitalized Interest,
$729,400.00 for a Debt Service Reserve Fund and $339,400.00 in costs of issuance with bond
proceeds. The remaining $6,655,4 99.02 is assumed to reimburse the Developer for eligible
expenses.



6. It is assumed the District fater issues a Non-Rated Bond with a par of $7,135,000.00 in December
of 2020. An interest rate of 6% was assumed based upon 30-year debt sized to 1.25x debt service
coverage at the maximum debt service mill levy of 50.00 mills. At issuance, it is assumed that
the District will fund $106,258.37 for Capitalized Interest, $713,500.00 for a Debt Service
Reserve Fund and $285,400.00 in costs of issuance with bond proceeds. The remaining
$6,029,841.63 is assumed to reimburse the Developer for eligible expenses.

7. The Surplus Fund is sized to $1,000,000.00 so long as ‘the District is above a 50% debt to
assessed ratio. For any period when the debt to assessed drops below 50%, the Surplus is reduced
to $200,000.00.

8. Specific Ownership Tax revenues have been calculated based on applying a factor of 6.0% to
annual property tax revenues (on both the Debt Service and Operations levies).

9. It is assumed that 98% of property taxes levied will be collected and available to the District (for
both the Debt Service and Operations levies).

10. It is assumed that there will be a 2% biennial inflation rate on assessments. The bonding ca aci
g cap

could be higher if the rate of assessment inflation is greater or conversely lower if the inflation
rate is below 2%.

Estimate of Potential Bonding Capacity

Including all phases of development, total bonding capacity based on the assumptions outlined, is
projected to be $15.6M.

Disclaimer

The assumptions disclosed in the F inancial Plan are those of the Developer and have not been
independently reviewed by D.A. Davidson. Those assumptions ideutitied are believed to be the
significant factors in determining financial feasibility; however, they are likely not to be all-inclusive.
There will usually be differences between forecasted and actual results, because events and circumstances
frequently do not oceur as assumed, and those differences may be material. Key assumptions — like those
relating to market values of real property improvements and the build out schedule of such property —
are particularly sensitive in terms of the timing necessary to create the tax base for the District. A small
variation in these variables, and to their timing, can have a large effect on the forecasted results, There is a
high probability that the forecasted resutls will differ from realized future tax base factors and such
variations can be material. Additionally, other key assumptions relating to inflation, asscssment ratios,
interest rates, and infrastructure, administrative, and operating costs may, and likely will, vary from those
assumed.

Because D.A. Davidson has not independently evaluated or reviewed the assumptions that the Financial
Model is based upon, we do not vouch for the achievability (and disclaim any opinion) of the information
presented on the accompanying Exhibit 1 and Schedule 1. Furthermore, because of the inherent nature of
future events, which are subject to change and variation as events and circunstances change, the actual
results may vary materially from the results presented heve. D.A. Davidson has no responsibility or

3]



obligation to update this information or this Financial Model for events occurring after the date of this
report.

Respectfully submitted,
DA, DAVIDSON & CO. FIXED INCOME CAFITAL MARKETS

o> T

Sam Sharp

Managing Director, Public Finance
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Exhibit G
Resolution of Approval

RESOLUTION NO. R-014-

THE BOARD OF COUNTY COMMISSIONERS
OF THE COUNTY OF DOUGLAS, COLORADO

A RESOLUTION APPROVING THE SERVICE PLAN OF
STONE CREEK METROPOLITAN DISTRICT

WHEREAS, on [INSERT DATE], a service plan for the proposed STONE
CREEK METROPOLITAN DISTRICT (“Service Plan”) was filed with the Douglas
County Clerk and Recorder (“Clerk™), and the Clerk, on behalf of the Board of County
Commissioners (“Board™), mailed a Notice of Filing of Special District Service Plan to
the Division of Local Government in the Department of Local Affairs on [INSERT
DATE]; and

WHEREAS, on [INSERT DATE], the Douglas County Planning Commission
recommended approval of the Service Plan to the Board; and

WHEREAS, on [INSERT DATE], the Board set a public hearing on the Service
Plan for [INSERT DATE] (“Public Hearing™), and (1) ratified publication of the notice
of the date, time, location and purpose of such Public Hearing, which was published in
The Douglas County News-Press on [INSERT DATE]; and (2) caused notice of the date,
time and location of the Public Hearing to be mailed on [INSERT DATE], to the
governing body of the existing municipalities and special districts which have levied an
ad valorem tax within the next preceding tax year and which have boundaries within a
radius of three miles of the proposed boundaries of STONE CREEK
METROPOLITAN DISTRICT (“District”) and, on [INSERT DATE], to the
petitioners and to the property owners, pursuant to the provisions of § 32-1-204(1.5),
C.R.S.; and

WHEREAS, on [INSERT DATE], a Public Hearing on the Service Plan was
opened at which time all interested parties, as defined in § 32-1-204, C.R.S., were
afforded an opportunity to be heard, and all testimony and evidence relevant to the
Service Plan and the organization of the proposed District was heard, received and
considered.

{00290097.00CX v:6 }Service Plan for Stone Creek Metropolitan District



NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF THE COUNTY OF DOUGLAS, STATE OF COLORADO,
THAT:

Section 1. The Board does hereby determine that all procedural requirements
of §§ 32-1-201, et seq., C.R.S., relating to the Service Plan have been fulfilled and that
the Board has jurisdiction in the matter.

Section 2. The Board does hereby find:

(a) that there is sufficient existing and projected need for organized
service in the area to be serviced by the proposed District; and

(b) that the existing service in the area to be served by the proposed
District is inadequate for present and projected needs; and

(c) that the proposed District is capable of providing economical and
sufficient service to the area within the proposed boundaries; and

(d) that the area to be included in the proposed District has, or will
have, the financial ability to discharge the proposed indebtedness on a reasonable basis;
and

(e) that adequate service is not, or will not be, available to the area
through Douglas County or other existing municipal or quasi-municipal corporations,
including existing special districts, within a reasonable time and on a comparable basis;
and

(H) that the facility and service standards of the proposed District are
compatible with the facility and service standards of Douglas County and each

municipality which is an interested party under § 32-1-204, C.R.S.; and

(2) that the proposal is in substantial compliance with the Douglas
County Comprehensive Master Plan; and

(h) that the proposal is in compliance with any duly adopted county,
regional, or state long-range water quality management plan for the area; and

(1) that the creation of the proposed District will be in the best
interests of the area proposed to be served; and
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¢)) that the Service Plan, based upon the statements set forth in the
Service Plan and upon all evidence presented at the Public Hearing on the Service Plan,
meets all conditions and requirements of §§ 32-1-201, et seq., C.R.S.

Section 3. The Board hereby approves the Service Plan without conditions;
provided, however, that such action shall not imply the approval of any land development
activity within the proposed District or its service area, or of any specific number of
buildable units identified in the Service Plan, unless the Board has approved such
development activity as part of a separate development review process.

Section 4. The legal description of the District shall be as provided in Exhibit
A, attached hereto and incorporated herein by reference.

Section 5. A certified copy of this resolution shall be filed in the records of
Douglas County.
PASSED AND ADOPTED this __ day of , 2014, in Castle Rock,

Douglas County, Colorado.

THE BOARD OF COUNTY COMMISSIONERS
OF THE COUNTY OF DOUGLAS, COLORADO

BY:

, Chair

ATTEST:

Deputy Clerk
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EXHIBIT A TO RESOLUTION OF APPROVAL
(Legal Description)
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Exhibit H
Compliance with Section 18A, Water Supply — Overlay District
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PO, BOX 1660 8 PARKER, CO 80|34 § 303/841-2797 & FAX 303/841-2123

October 9, 2013

Mr. Dan Avery FAX: 303-660-9550
Douglas County Community Development

100 Third Street ,

Castle Rock, CO 80104

RE: Stone Creek Ranch

Dear Mr, Avery,

Pursuant to Section 1805a.01,3 of the Douglas County Zoning Resolution, the
Pinery Water & Wastewater District (the "District”) acknowledges Its willingness
and ability to serve the proposed subdivision, Stone Creek Ranch. The land
where the proposed subdivision is located Is within the District boundaries.

Commitment to Serve:

The District is committed to providing water and sanitary sewer service to the
proposed development. As clarification and planning of the proposed
development proceeds, an agreement between the developer and the District will
be completed. This agreement will contain obligations from both the District and
the developer. It is far too early in the planning process to identify what
obligations the District will require of the developer.

Water Demand

Based on the proposed 350 single-family aweiling units (468 gpd/resident
equaling 0.52 acre-feet/year/residence) the proposed development will require
182 acre-feet/year.

Water Supply

Please find enclosed a copy of our District's Present and Future Water Sources
report that the District has provided the State Division of Water Resources as
required by Section 30-28-1 36(1)(h)(ii), C.R.S. Also included are two tables

showing the water usage in 2012 and projected usage at District build-out.

Water Quality

The District is in compliance with the Colorado Department of Public Health and
Environment testing and quality requirements.

R SOUTHEAST SUBLIRBAN WATER AND SANTATION DISTRICT



Eeasibllity of Service

it Is physically and economically feasible for the Distiict to axtend sorvice to the
proposed development.

if you have further concems or questions, please feel free to call or e-mail.

Sincerely,
PlNERY WATER & WASTEWATER DISTRICT

@a—w
gill Morgan

District Enginesr
Office (303-841 2707 ext. 204)
billm@pinerywsater.com

Bl Alings/Stone Craak Ranch/Will Sernvi Lefter 10-8-2013



Present and Future Water Sources
Denver Southeast Suburban Water & Sanitation District

Prepared by HRS Water Consultants, Inc. in Consultation with Denver Southeast Suburban
Water & Sanitation District
July 2013

A, General

The Denver Southeast Suburban Water and Sanitation District AKA Pinery Water and
Wastewater District (DSSWSD) has two types or sources of water for present and future water
supply. These are tributary shallow wells constructed in the Cherry Creek alluvium and deep
non-tributary Denver Basin Aquifer wells. The shallower alluvial wells have water rights from
the senior Harrison and Haley Ditch rights, along with junior water rights which are covered
under an existing plan for augmentation in Case No. W-6862 and a new plan for augmentation
application (Case No. 11CW198) and an associated substitute water supply plan. The annual
appropriation for the deep Denver Basin aquifer wells is derived from: 1) Pre Senate Bill 213
wells; 2) District decrees, 3) Dectrees from others that have been included in the District. In
total, DSSWSD has water rights for a maximum of 15,037 affyr.

B. Water Rights Considerations

The pumping of the shallow wells constructed in the Cherry Creek alluvium is covered by
the District’s existing plan for augmentation (W-6268) and a new plan for augmentation
(11CW198) which adds additional tributary wells and water sources. The current augmentation
plan allows for tributary pumping using three sources:

1. In-priority pumping based upon the historic use from the senior Harrison and Haley
ditch rights totaling 1,220 acre-feet per year,

2. Infrequent in-priority pumping under the junior well water rights;

3. Qut-of-priority pumping derived from return flow credit from District use of non-
tributary (pre-S.B. 213) wells pursuant to the plan for augmentation.

The District also has begun supplying water under the pending application in Case No.
11CW198 under an annually renewed substitute water supply plan. This new plan includes
additional alluvial wells, nontributary water rights not inciuded in the original augmentation
plan, and additional water sources. These sources potentially will include:

Infrequent in-priority pumping under new alluvial well water rights;

Additional nontributary water rights and wells;

Water available from the Cherry Creek Project Water Authority;

Water available through the W.LS.E agreement;

Out-of-priority alluvial well pumping to be allowed under the new plan for
augmentation and derived from return flow credits and/or direct releases and
exchanges from the above sources.

RN NV



The District has acquired a substantial amount of non-tributary ground water through
adjudications by the District or Senior Corp., or through inclusions into the District, or by direct

purchase. The attached Table 1 provides a summary of the various decreed non-tributary rights
and annual appropriations.

The primary source of non-tributary ground water curvently in use by the District is from the
original set of Pre-Senate Bill 213 (Pre-S.B. 213) wells which are referenced in the augmentation
plan in Case No. W-6268 and three associated decrees (W-6265, W-6267 and W-7241). These
are the wells designated as A through M. Because part of the original appropriations for wells A,
B and J have been reduced, and Well C has been abandoned, the present total availability of non-
tributary water for this set of wells is 1,865 acre-fect per year (affyr).

The District acquired water rights from Senior Corp., initially for property cast of Highway
83 and then for property west of the highway. These rights were originally filed together under
applications for each of the four Denver basin aquifers, but were then separated into two sets of
decrees based on lands east and west of Highway 83. Non-tributary rights acquired from Senior
Corp. for the District area east of the highway total 2,261 affyr, and 3,051 af/yr for the west area.

The District also acquired the non-tributary water rights associated with the Gondolier Farms
which was decreed in Case No. R4CW208. These rights total 885 af/yr,

In Case No. §5CW203, the District adjudicated all remaining water underlying District lands
east of Highway 83 which had not previously been adjudicated in any of the above-described
decrees. This decree also recovered a portion of the water made available by the reduction in
appropriations for Pre-S.B. 213 wells A, B, C and J. The total non-tributary ground water made
available under this decree is 2,466 af/yr.

The District has also obtained additional decreed ground water rights by inclugion of the
Reata South (1,608 af/yr) and Vistancia/Scott Road (184 af/yr) developments. In addition the
District purchased decreed ground water rights from the Evans Ranch in the amount of 1,146
af/yr. These additional rights total 2,938 affyr.

All of the above-described decrees provide additional pon-iributary ground water for District
use beyond the amount originally included in the District augmentation plan. The total of these
additional rights is 11,601 af/yr. When combined with the original Pre-S.B. 213 well
appropriations, the District has 2 total non-tributary ground water supply of about 13,466 affyr.
1t should be noted that several of the listed decrees include provisions where the final ground
water appropriation may be changed based on site-specific data at the time wells are drilled.
Based on past experience, such data is not likely to change the decreed appropriations more than
plus or minus 5 percent.

The decree in Case No. W-6268 also includes changes in use for the District’s 5/9 interest in
the Harrison Ditch, and the 85% interest in the Haley Ditch. The decree made findings of 2

combined total 1220 affyr may be pumped through certain District alluvial wells ag alternate
points of diversion and used directly for municipal purposes. With priorities of May 30, 1874,



and July 1, 1873, respectively, thesc are some of the most senior rights on Cherry Creek and
provide a firm yield of 1,220 afly.

Under the existing augmentation plen in Case No. W-6268, the District can utilize return
flows from municipal use of non-tributary water supplied by the District's Denver Basin aquifer
wells ag credits against out-of-priority tributary well pumping. Under the augmentation plan,
return flow credits for non-tributary pumping are calculated based on the monthly consumptive
use percentages included in Paragraph 22 of the decree. Depletions from tributary well pumping
are calculated as equal to the monthly consumptive use percentages. The credits for return flows
are then applied to offset the calculated depletions on an annual basis. As long as the total non-
tributary return flows equal or exceed the total tributary well depletions at the end of the year, the
District's augmentation plan is in compliance and no injury to other water rights will oceur.

Under the proposed plan for augmentation in Case No. 11CW198, additional nontributary
water rights and associated return flow credits are included as augmentation sources to also allow
for additional tributary well pumping. Up to eight additional alluvial wells (2 currently in use)
can be added under the plan. Depletions from out-of-priority pumping from the alluvial wells
will be offset from return flows from nontributary well pumping under the plan, as well as other
sources, These other sources include water available to the District through its participation in
the Cherry Creek Project Water Authority and the W 1.S.E agreement, a plan by which recycled
water from Denver and Aurora is made available via pipeline for use by several southeastern
metro area water providers. The augmentation plan also includes provisions to maximize use and
flexibility for the various water sources via exchanges and storage, including aquifer storage and
recovery.

The water listed it Table 1 under the Broe Aug Plan and Rosie Wells decree (Broe) can only
be used for future development of the Broe property.

C. Requirements

The water requirements of DSSWSD has varied over the years, depending upon stage of
buildout and precipitation. Table 2 shows the recorded use during the past 30 years. As can be
noted, the system use has more than doubled since 1982 to a total of 3,471 af in the water ycar
2012. Projected build out water use for the District is estimated to be 4,200 al/y.

D. Summary

The tabulation below shows the past ten years of water used within the existing system.
The uses within the District should be more than covered by the 15,066 af/yr of water for which
the District has water rights,



TrGutary | Fon- TRy | Towl
Year (aftyr) (atyr) (afy)
2003 | 1.730 s7 | 2417
004 | 1,882 60 | 2,214
2006 2,008 652 2,740
2006 2,704 311 3.614
2007 2474 | 613 | 3,067
2008 2,450 1071 2,470
2009 1,928 508 2,537
2019 | 210 | 1180 | 3310
2011 2,536 765 3,305
2012 2,198 1273 3,471

(H:\Eric SaengenClienfDSS WSD\WPresent & Future water scurcedFresmmt & Futurs Water Sourees 07 31 13.doc)



TABLE I

Denver Southeast Suburban
Water & Sanitation District

Water Rights Summary
Case No. Decreed Sabtotals
Description Amgunt (af/yr)
{af/yr)
A, Tributary Water Rights
W-6268 Harrison & Haley Ditchs 1220 1229
W-6268 Junior Water Rights Variable
B. Nontributary Water Rights
W-6265 Wells A, Band C 243
W-6267 Well 1 103
W-7241 Weils F,G.H,,K,L and M 1519
Fre-5.B. 213 Wells Subtotal: 1§65
(amount w/Current Aug Plao in W 3085
6268)
83CWOBTE Senior Gorp, East Side - Arapahoe 1202
83CWOBEE Senior Corp. East Side - Deaver 240
§3CWOE9E Senior Corp. Bast Side - Dawson 305
83CWO90E Senior Corp. East Side - LFH 514
Semior Corp East Side Subtotal: 2261
82CWORTW Senior Corp. West Side - Arapahoe 1823
BICWOBEW Senior Corp. West Side - Denver 396
§3CWOBIW Senior Corp. West Side - Dawson 154
§3CWO90W Senior Corp, West Side - LEH 678
- Senior Corp West Side Subtotal: 3051
" §4CW208 Gondolier Farms Decree 885
85CW203 DSSWED Nontributary Determination 2466 ]
30CW086, 087, 088, and 089 | Reata South 1608
93CW146 & 2003CW344 Evans Ranch 1146
B5CW139 Wolt/Vistaneia/Scotl Road 184
Additional Nentributary Water 6289
Subtotal:
Total Nontributary Water: 13,466
Nontributary Water Agsigned to Broe Aug Plan (87CW338)
82CW418 Rosic Wells Decree (Broe) 351 351
C. Total Water Sources, 15,037

including Broe
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WATER & WASTEWATER [HSTRICT

PO. BOX 1660 § PARKER, CO 80134 E 303/841-2797 8 FAX 303/841-2123

August 4, 2014

Mr. Dan Avery

Douglas County Community Development
100 Third Street

Castle Rock, CO 80104

RE: Arlington Ranch
Dear Mr. Avery:

Pinery Water & Wastewater District (the “District”) acknowledges its ability to serve the proposed
subdivision, Arlington Ranch, contingent upon the Board of Director's approval of the current
application for inclusion into the District. Further, all District requirements as may be set forthina
written agreement with the District must be satisfied. The land where the proposed subdivision is
located is not currently within the District boundaries.

Commitment o Serve!

The District is investigating providing water and sanitary sewer service to the proposed development, As
clarification and planning of the proposed development proceeds, an agreement between the developer
and the District may be completed. This agreement will contain obligations from both the District and
the developer including the requirement to he included in the District boundaries. It is too early in the
planning process to identify what obligations the District will require of the developer.

Water Demand:

Based on the proposed 350 single-family dwelling units (468 gpd/residence equaling 0.52 acre-
feet/year/residence) the proposed development will require 182 acre-feet/year,

Water Supply:

Please find enclosed a copy of our District’s Present and Future Water Sources report that the District
has provided the State Division of Water Resources as required by Section 30-28-136(1)(h)(ii), C.R.S. Also
included are two tables showing the water usage in 2012 and projected usage at District build-out.

Water Quality:

The District is in compliance with the Colorado Department of Public Health and Environment testing
and quality requirements.

Feasibility of Service:

jt may be physically and economically feasible for the District to extend service to the proposed
development, subject to the findings of our current investigations with the project.

DENVER SOUTHEAST SUBLIRBAN WATER AND SANITATION DISTRICT



(f you have further concerns or guestions, please feel free to call or e-mail.

Sincerely,

PINE ER & @WATER DISTRICT

Heather aggy/

District Manager



Present and Future Water Sources
Denver Southeast Suburban Water & Sanitation District

Prepared by HRS Water Consultants, Inc. in Consultation with Denver Southeast Suburban
Water & Sanitation District
May 2014

A. General

The Denver Southeast Suburban Water and Sanitation District AKA Pinery Water and
Wastewater District (DSSWSD) has two types or sources of water for present and future water
supply. These are tributary shallow wells constructed in the Cherry Creek alluvium and deep
non-tributary Denver Basin Aquifer wells. The shallower alluvial wells have water rights from
the senior Harrison and Haley Ditch rights, along with junior water rights which are covered
under an existing plan for augmentation in Case No. W-6862 and a new plan for augmentation
application (Case No. 11CW198) and an associated substitute water supply plan. The annual
appropriation for the deep Denver Basin aquifer wells is derived from: 1) Pre Senate Bill 213
wells; 2) District decrees; 3) Decrees from others that have been included in the District. In
total, DSSWSD has water rights for a maximum of 15,037 af/yr.

B. Water Rights Considerations

The pumping of the shallow wells constructed in the Cherry Creek alluvium is covered by
the District’s existing plan for augmentation (W-6268) and a new plan for augmentation
(11CW198) which adds additional tributary wells and water sources. The current augmentation
plan allows for tributary pumping using three sources:

1. In-priority pumping bascd upon the historic use from the senior Harrison and Haley
ditch rights totaling 1,220 acre-feet per year;

2. Infrequent in-priority pumping under the junior well water rights;

3. OQut-of-priority pumping derived from return flow credit from District use of non-
tributary (pre-S.B. 213) wells pursuant to the plan for augmentation.

The District also has begun supplying water under the pending application in Case No.
[ICW198 under an annually renewed substitute water supply plan. This new plan includes
additional alluvial wells, nontributary water rights not included in the original augmentation
plan, and additional water sources. These sources potentially will include:

Infrequent in-priority pumping under new alluvial well water rights;

Additional nontributary water rights and wells;

Water available from the Cherry Creek Project Water Authority;

Water available through the W.1.S.E agreement;

Out-of-priority alluvial well pumping to be allowed under the new plan for
augmentation and derived from return flow credits and/or direct releases and
exchanges from the above sources.

A



The District has acquired a substantial amount of non-tributary ground water through
adjudications by the District or Senior Corp., or through inclusions into the District, or by direct
purchase. The attached Table 1 provides a summary of the various decreed non-tributary rights
and annual appropriations,

The primary source of non-tributary ground water currently in use by the District is from the
original set of Pre-Senate Bill 213 (Pre-S.B. 213) wells which are referenced in the augmentation
plan in Case No. W-6268 and three associated decrees (W-6265, W-6267 and W-7241). These
are the wells designated as A through M. Because part of the original appropriations for wells A,
B and J have been reduced, and Well C has been abandoned, the present total availability of non-
tributary water for this set of wells is 1,865 acre-feet per year (af/yr).

The District acquired water rights from Senior Corp., initially for property east of Highway
83 and then for property west of the highway. These rights were originally filed together under
applications for each of the four Denver basin aquifers, but were then separated into two sets of
decrees based on lands east and west of Highway 83. Non-tributary rights acquired from Senior
Corp. for the District area east of the highway total 2,261 af/yr, and 3,051 af/yr for the west area.

The District also acquired the non-tributary water rights associated with the Gondolier Farms
which was decreed in Case No. 84CW208. Thesc rights total 885 af/yr.

In Case No. 85CW203, the District adjudicated all remaining water underlying District lands
cast of Highway 83 which had not previously been adjudicated in any of the above-described
decrees. This decree also recovered a portion of the water made available by the reduction in
appropriations for Pre-S.B. 213 wells A, B, C and J. The total non-tributary ground water made
available under this decree is 2,466 af/yr.

The District has also obtained additional decreed ground water rights by inclusion of the
Reata South (1,608 af/yr) and Vistancia/Scott Road (184 at/yr) developments. In addition the
District purchased decreed ground water rights from the Evans Ranch in the amount of 1,146
af/yr. These additional rights total 2,938 af/yr.

All of the above-described decrees provide additional non-tributary ground water for District
use beyond the amount originally included in the District augmentation plan. The total of these
additional rights is 11,601 af/yr.  When combined with the original Pre-S.B. 213 well
appropriations, the District has a total non-tributary ground water supply of about 13,466 af/yr.
it should be noted that several of the listed decrees include provisions where the final ground
water appropriation may be changed based on site-specific data at the time wells are drilled.
Based on past experience, such data is not likely to change the decreed appropriations more than
plus or minus 3 percent.

The decree in Case No. W-6268 also includes changes in use for the District’s 5/9 interest in
the Harrison Ditch, and the 85% interest in the Haley Ditch. The decree made findings of a
combined total 1220 af/yr may be pumped through certain District alluvial wells as alternate
points of diversion and used directly for municipal purposes. With priorities of May 30, 1874,



and July 1, 1873, respectively, these are some of the most senior rights on Cherry Creek and
provide a firm yield of 1,220 afly.

Under the existing augmentation plan in Case No. W-6268, the District can utilize return
flows from municipal use of non-tributary water supplied by the District's Denver Basin aquifer
wells as credits against out-of-priority tributary well pumping, Under the augmentation plan,
return flow credits for non-tributary pumping are calculated based on the monthly consumptive
use percentages included in Paragraph 22 of the decree. Depletions from tributary well pumping
are calculated as equal to the monthly consumptive use percentages. The credits for return flows
are then applied to offset the calculated depletions on an annual basis. As long as the total non-
tributary return flows equal or exceed the total tributary well depletions at the end of the vear, the
District's augmentation plan is in compliance and no injury to other watet rights will occur.

Under the proposed plan for augmentation in Case No. 11CW 198, additional nontributary
water rights and associated return flow credits are included as augmentation sources to also allow
for additional tributary well pumping. Up to eight additional alluvial wells (2 currently in use)
can be added under the plan. Depletions from out-of-priority pumping from the alluvial wells
will be offset from return flows from nontributary well pumping under the plan, as well as other
sources. These other sources include water available to the District through its participation in
the Cherry Creek Project Water Authority and the W.LS.E agreement, a plan by which recycled
water from Denver and Aurora is made available via pipeline for use by several southeastern
metro area water providers. The augmentation plan also includes provisions to maximize use and
flexibility for the various water sources via exchanges and storage, including aquifer storage and
recovery.

The water listed in Table | under the Broe Aug Plan and Rosie Wells decree (Broe) can only
be used for future development of the Broe property.

C. Requirements

The water requirements of DSSWSD has varied over the years, depending upon stage of
buildout and precipitation. Table 2 shows the recorded use during the past 30 years. As can be
noted, the system use has more than doubled since 1982 to a total of 3,471 af in the water year
2012, Projected build out water use for the District is estimated to be 4,200 af/y.

D. Summary of Uses and Projected Dry Year and Average YearYields

The tabulation below shows the past ten years of water used within the existing system.
The uses within the District should be more than covered by the 15,037 aflyr of water for which
the District has water rights.

The yield of the Districts Denver Basin water rights will not be affected by a dry year. Thus
the dry year and average year yield will be the same and will be as decreed, with a total of up to
13,800 affy of decreed rights available.

(W8]



The District’s Cherry Creek alluvial water rights can be impacted by a dry year in terms of
both physical supply and water available through the administration of water rights. The most
senior water rights for the Haley and Harrison ditches have a firm yield of 1,220 af/y, When both
the junior and senior alluvial well water rights are combined with Denver Basin water under the
District augmentation plans, the actual yield of the alluvial wells is greater. During drought years
from 2002 through 2004, total alluvial well pumping was in the range of 1,700 to 2,000 afly.
Based on those years, the dry year yield of the alluvial wells can be considered to be 1,700 af’y.
The expected average yield of the alluvial water rights is about 2,150 af/y.

The current and proposed uses of the District’s water rights are the same and are for all uses.
These uses correspond to the existing decreed water rights of the District.

Non-

Tributary | Tributary Total
Year {aflyr) (af/yn) (affyr)
2002 2,002 832 2,834
2003 1,730 687 2,417
2004 1,852 360 2,211
2005 2,088 652 2,740
2008 2,704 811 3,514
2007 2,474 613 3,087
2008 2,450 1021 3,470
2009 1,928 608 2,637
2010 2,160 1150 3,310
2011 2,536 769 3,305
2012 2,198 1273 3,471
2013 1,704 1195 2,898




TABLE I

Denver Southeast Suburban
Water & Sanitation District

Water Rights Summary

including Broe

Case No. Decreed Subtotals
Description Amount (af/yr)
{af/yr)

A. Tributary Water Rights

W-6268 Harrison & Haley Ditchs 1220 1220

W-6268 Junior Water Rights Variable

B. Nontributary Water Rights

W-6265 Wells A,Band C 243

W-6267 Well J 103

W-7241 Wells F,G,H,LK,L and M 1519
Pre-S.B. 213 Wells Subtotal: 1865
(amount w/Current Aug Plan in W- 3085
6268)

83CWOSTLE Senior Corp. East Side - Arapahoe 1202

83CWOBSE Senior Corp. East Side - Denver 240

83CWOBOL Senior Corp. East Side - Dawson 305

83CWO90E Senior Corp. East Side - LFH 514
Senior Corp East Side Subtotal: 2261

82CWO87W Senior Corp. West Side - Arapahoe 1823

83CWO088W Senior Corp. West Side - Denver 396

83CWO89W Senior Corp. West Side - Dawson 154

83CW0O90W Senior Corp. West Side - LFH 678
Senior Corp West Side Subtotai: 3051

- 84CW208 Gondolier Farms Decree 885

85CW203 DSSWSD Nontributary Determination 2466

89CWO086, 087, 088, and 089 | Reata South 1608

93CW146 & 2003CW344 Evans Ranch 1146

85CW139 Wolf/Vistancia/Scott Road 184
Additional Nontributary Water 6289
Subtotal:
Total Nontributary Water: 13.466

Nontributary Water Assigned to Broe Aug Plan (87TCW338)

82CW418 Rosie Wells Decree (Broe) 351 351

C. Total Water Sources, 15,037
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Exhibit I
Compliance with the Regional Clean Water Plan

£00290097.00CX v:6 }Service Plan for Stone Creek Metropolitan District
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February 4, 2014

Patrick Lyng

3580 S. Lincoln 5t.

Englewood, CO 80113

Compliance with Regional Clean Water Plan
patrick,

The Pinery Water and Wastewater District is in Compliance with the Regional Clean Water Plan.

DENVER SOUTHEAST SUBURBAN WATER AND SANTATION GISTRICT
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DRAFT
McGEADY SISNEROS, P.C.

NOTE: ANNUAL APPROPRIATION AGREEMENT

YEAR OPERATION FUNDING AGREEMENT

This OPERATION FUNDING AGREEMENT (“Agreement”) is made and entered
into this day of , 20 , with an effective date of , by and between
STONE CREEK METROPOLITAN DISTRICT, a quasi-municipal corporation and political
subdivision of the State of Colorado (the “District”) and CHOKE CHERRY INVESTORS,
LLC, a Colorado limited liability company (the “Developer™) (individually, each a “Party” and
collectively the “Parties™).

RECITALS

WHEREAS, Developer is the owner of property within a project located in Douglas
County, Colorado, commonly known as Stone Creek Ranch (the “Property™); and

WHEREAS, pursuant to the authority granted to the District by its Service Plan, as
approved by Douglas County, Coloradoon _____ __, as it may be amended from time to
time (the “Service Plan”), the District intends to construct and/or acquire certain public
improvements and provide certain services to benefit properties within its boundaries (the
“District Services”); and

WHEREAS, the District Services will benefit the Property; and

WHEREAS, in order for the public improvements to be constructed and/or acquired it is
necessary for the District to be able to pay its ongoing operations and maintenance expenses
which enable it to provide the District Services; and

WHEREAS, the District anticipates that it will not have sufficient revenues to make
payment of its operations and maintenance expenses for fiscal year ; and

WHERFEAS, in order to enable the District to provide District Services, Developer is
willing to advance funds to the District or to pay consultants directly for operations and
maintenance expenses pursuant to the terms of this Agreement; and

WHEREAS, the District's Service Plan authorizes the repayment of amounts advanced
for operations and maintenance expenses, together with interest thereon, by the District; and

WHEREAS, the District and the Developer desire to set forth the rights, obligations and
procedures for the Developer to advance funds and for the District to reimburse the Deyeloper
for the advances made hereunder.

NOW, THEREFORE, in consideration of the foregoing and the respective agreements of
the Parties contained herein, the Parties agree as follows:

(00310980.DOCK v.1 } 1



DRAFT
McGEADY SISNEROS, P.C.

COVENANTS AND AGREEMENTS

1. Acknowledgement of Anticipated Shortfalls. The District anticipates a shortfall
i1 revenues available for operations and mainferiance expenses to be incurred for fiscal year
in an aggregate amount of __ Dollars (3__) (the “Shortfall Amount”).

2. Payment of Shortfall, The Developer shall advance funds necessary to fund, or
shall directly pay, the District’s operations and maintenance expenses on a periodic basis as
needed for the fiscal year __upto the Shortfall Amount. The District shall, from
time to time, provide written notice to the Developer that an advance of all or part of the
Shortfall Amount is required. The Developer shall make an advance of funds to the District
within fifteen (15) days of receipt from the District of any such written notice that an advance of
funds is required (“Developer Advance”).

3. Request for Additional Developer Advance. If the District requires additional
advances above the Shortfall Amount from the Developer in order to meet its operation and
maintenance expenses, the District shall request such additional funds in writing. Such request
shall be accompanicd by written explanation regarding the reasons additional funds are required.
The Developer shall provide such additional funds within fifteen (15) days of receipt of notice
requesting such funds. The amount of the additional funds shall be added to and included in the
Shortfall Amount.

4, Accounting. The Developer shall provide the District with written documentation
relative to any expenses paid directly to consultants. The District shall keep an accounting of
each advance made by the Developer, including the accrued and unpaid interest on such
advances, and shall provide unaundited financial statements reflecting this accounting to the
Developer on a monthly/ quarterly/annual basis.

5. Repayment. The District hereby agrees that it is its intention to repay the amounts
the Developer has advanced or directly paid pursuant to this Agreement, to the extent it has
tunds available from the imposition of its taxes, fees, rates, tolls, penalties, and charges and from
any other revenue legally available, after the payment of its annual debt service obligations and
annual operations and maintenance ¢xpenses, which repayment is subject to annual budget and
appropriation. Simple interest shall accrue on each Developer Advance from the date of deposit
into the District’s account or from the date of directly payment by Developer, until paid, at the
rate of __ percent (___%0) per annuin. It is hereby agreed and acknowledged that this Agreement
evidences an intent to reimburse the Developer hereunder, but that this Agreement shall not
constitute a debt or indebtedness of the District within the meaning of any constitutional or
statutory provision, nor shall it constitute a multiple fiscal year financial obligation, and the
making of any reimbursement hereunder shall be at all times subject to annual appropriation by
the District in its absolute discretion. By acceptance of this Agreement, Developer agrees and
consents to all of the limitations in respect of the payment of the principal and interest due
hereunder and in the District’s Service Plan.

6. Priority of Payments. Subject to the provisions of Section 5 above, payments to
reimburse the Developer shall be made on December 2 of each year and shall be applied as

j\-
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DRAFT
McGEADY SISNEROS, P.C.

follows: (a) first to the accrued and unpaid interest and then to the principal amount due
pursuant to this Agreement.

7. Representations. Developer hereby represents and warrants to and for the benefit
of the District as follows:

(a) The Developer is a Colorado limited liability company in good standing
under the law of the State of Colorado.

(b) Developer has the full power and legal authority to enter into this
Agreement. Neither the execution and delivery of this Agreement nor the compliance by the
Developer with any of its terms, covenants or conditions is or shall become a default under any
other agreement or contract o which Developer is a party or by which Developer is or may be
bound. Developer has taken or performed all requisite acts or actions which may be required by
its organizational or operational documents to confirm its authority to execute, deliver and
perform each of its obligations under this Agreement.

(c) Developer represents that it has sufficient available funds to fulfill its
obligations under this Agreement.

The foregoing representations and warranties are made as of the date hereof and shall be
deemed continually made by Developer to District for the entire term of this Agreement.

8. Term/Repose. The term of this Agreement shall commence on the date hereof
and shall expire on December 31, 20__, unless terminated earlier by the mutual agreement of the
Parties. Any obligation of Developer to advance funds will expire on March 15,20__. Any
obligation of District to reimburse Developer shall expire on December 31, 20__ . Intheevent
the District has not reimbursed the Developer for any Developer Advance(s) made pursuant to
this Agreement on or before December 31,20, any amount of principal and accrued interest
outstanding on such date shall be deemed to be forever discharged and satisfied in full.

9. Termination of Reimbursement Obligations. Notwithstanding any provision
herein to the contrary, the District’s obligations to reimburse the Developer for any and all funds
advanced or otherwise payable to the Developer under and pursuant to this Agreement (whether
the Developer has already advanced or otherwise paid such funds or intends to make such
advances or payments in the future) shall terminate automatically and be of no further force or
effect upon the occurrence of (a) the Developer’s voluntary dissolution, liquidation, winding up,
or cessation to carry on business activities as a going concern; (b) administrative dissolution (or
other legal process not initiated by the Developer dissolving the Developer as a legal entity) that
s not remedied or cured within 60 days of the effective date of such dissolution or other process;
or () the initiation of bankruptcy, receivership or similar process or actions with regard to the
Developer (whether voluntary or involuntary). The termination of the District’s reimbursement
obligations as set forth in this section shall be absolute and binding upon the Developer, its
successors and assigns. The Developer, by its exccution of this Agreement, waives and releases
any and all claims and rights, whether existing now or in the future, against the District relating

00310980.DOCK vi1 } 3



DRAFT
McGEADY SISNEROS, P.C.

to or arising out of the District’s reimbursement obligations under this Agreement in the event
that any of the occurrences described in this section occur.

10.  Notices. All notices, demands, requests or other communications to be sent by
one party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of same in person to the addressee or by courler
delivery via Federal Express or other nationally recognized overnight air courier service, by
electronically-confirmed email transmission, or by depositing same in the United States mail,
postage prepaid, addressed as follows:

To District: Stone Creek Metropolitan District
c/o McGeady Sisneros, P.C.
450 17™ Avenue, Suite 400
Denver, CO 80203-1214
Attention: Mary Jo Dougherty
Phone: 303-592-4380
Email: mjdougherty@mcgeadysisneros.com

With a copy to: McGeady Sisneros, P.C.
450 17" Avenue, Suite 400
Denver, CO 80203-1214
Attention: Mary Jo Dougherty
Phone: 303-592-4380
Email: mjdougherty@mcgeadysisneros.com

To Developer: Choke Cherry Investors, LLC
' Attn: Michael Sanders
960 Westlake Boulevard, Suite 202
Westlake Village, California 91361
Phone: 310-460-6324
Email: landdad@gmail.com

With a copy to:

Afttention:
Phone:
Email:

All notices, demands, requests or other communications shall be effective upon such
personal delivery or ong (1) business day after being deposited with Federal Express or other
nationally recognized overnight air courier service, on the date of transmission if sent by
electronically-confirmed email transmission, or three (3) business days after deposit in the
United States mail. By giving the other party hereto at least ten (10) days’ written notice thereof
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McGEADY SISNEROS, P.C.

in accordance with the provisions hereof, each of the Parties shall have the right from time to
time to change its address.

1. Assignment. The Developer shall not assign any of its rights or delegate any of
its duties hereunder to any person ot entity. Any purported assignment or delegation in violation
of the provisions hereof shall be void and ineffectual.

12.  Parties Interested Herein. 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 District and
the Developer any right, remedy, or claim under or by reason of this Agreement or any
covenants, terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and
provisions in this Agreement by and on behalf of the District and the Developer shall be for the
sole and exclusive benefit of the District and the Developer.

13. Default/Remedies. In the event of a breach or default of this Agreement by either
party, the non-defaulting party shall be entitled to exercise all remedies available at law or in
equity. In the event of any litigation, arbitration or other proceeding to enforce the terms,
covenants or conditions hereof, the prevailing party in such litigation, arbitration or other
proceeding shall obtain as part of its judgment or award its reasonable atlorneys’ fees.

14, Governing Law and Jurisdiction. This Agreement shall be governed and
construed under the laws of the State of Colorado. Venue for any legal action relating to this
Agreement shall be exclusive to the State District Court in and for the County of Douglas,
Colorado.

15. [nurement. Each of the terms, covenants and conditions hereof shall be binding

upon and inure to the benefit of the Parties hereto and their respective permitted suceessors and
assigns.

16. Inteeration. This Agreement constitutes the entire agreement between the Parties
with respect to the matters addressed herein. All prior discussions and negotiations regarding the
subject matter hereof are merged herein.

17. Severability. 1f any covenant, term, condition, or provision under this Agreement
shall, for any reason, be held to be invalid or unenforceable, the invalidity or unenforceability of
such covenant, term, condition, or provision shall not affect any other provision contained
herein, the intention being that such provisions are severable,

18. Counterparts. This Agreement may be executed in one or more counterparts, each

of which shall constitute an original and all of which shall constitute one and the same document.

19. Paragraph Headings. Paragraph headings are inseried for convenience of
reference only.

20. Amendment. This Agreement may be amended from time to time by agreement
between the Parties hereto, provided, however, that no amendment, modification, or alteration of
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the terms or provisions hercof shall be binding upon the District or the Developer unless the
same is in writing and duly executed by the Parties hereto.

SIGNATURE PAGE FOLLOWS

{00310980.DOCX v:1 }
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SIGNATURE PAGE TO OPERATION FUNDING AGREEMENT

[N WITNESS WHEREOF, the Parties have executed this Agreement as of the day and
year first set forth above.

STONE CREEK METROPOLITAN
DISTRICT, a quasi-municipal corporation and
political subdivision of the State of Colorado

By:

President

Attest:

Secretary

CHOKE CHERRY INVESTORS, LLC, a
Colorado limited liability company

By:

Title:

(00310980 DOCH v:1 }
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DRAFT
McGEADY SISNEROS, P.C.

FACILITIES FUNDING AND ACQUISITION AGREEMENT

This FACILITIES FUNDING AND ACQUISITION AGRFEMENT (“Agreement”) is
made and entered into this ____ day of , 2014, with an effective date of
, by and between STONE CREEK METROPOLITAN DISTRICT, a
quasi-municipal corporation and political subdivision of the State of Colorado (the “District”)
and CHOKE CHERRY INVESTORS, LLC, a Colorado limited liability company (the
“Developer”) (collectively, the “Parties”).

RECITALS

WHEREAS, Developer is the developer of a project located in the County of Douglas,
Colorado, commonly known as Stone Creck Ranch (the “Property”); and

WHEREAS, the Property is within the boundaries of the District; and

WHEREAS, the District was organized on [ENTER ORGANIZATION/ORDER &
DECREE RECORDING DATE] (“Organization Date”); and

WHEREAS, pursuant to the authority granted to the District by its Service Plan, as
approved by Douglas County on , as it may be amended from time to
time (the “Service Plan”), the District intends to acquire certain public improvements to henefit
properties within its boundaries; and

WHERFEAS, in order for the Property to be developed, the Improvements need to be
constructed and/or acquired; and

WHEREAS, the District does not currently have sufficient monies available to fund the
cost of construction of the Improvements or 1o acquire the Improvements; and

WHEREAS, funds related to the design, testing, engineering, and construction of the
mprovements together with the related consultant and management fees associated with the
construction of the Improvements have been and/or will be expended by the Parties
(“Construction Related Expenses™); and

WHEREAS, it is anticipated that the District will issue bonds, the proceeds of which may
be utilized in part to reimburse the Developer for Organization Expenses, Construction Related
Expenses, and/or acquisition of Improvements; and

WHEREAS, in order to encourage development within the District, the District and the
Developer have determined that until bonds are issued it is in the best interests of the District {or
the Developer to advance [unds to the District for the Construction Related Expenses and/or for
the District’s acquisition of the Improvements upon completion, and the Developer Is willing to
so proceed; and
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DRAFT
McGEADY SISNEROS, P.C.

WHEREAS, the District desires to reimburse the Developer for the Construction Related
Expenses and to acquire such Improvements completed by the Developer; and

WHEREAS, the Developer has incurred expenses for the organization of the District (the
"Organization Expenses"); and

WHEREAS, the District desires to reimburse the Developer for the Organization
Expenses; and

WIHEREAS, the District and the Developer desire to set forth the rights, obligations, and
procedures for the acquisition of the Improvements and for the District to reimburse the
Developer as provided herein.

NOW, THEREFORE, in consideration of the foregoing and the respective agreements of
the Parties contained herein, the Parties agree as follows:

COVENANTS AND AGREEMENTS

ARTICLE I
FUNDING OF ORGANIZATION EXPENSES

1.1 Acknowledgement of and Reimbursement for Organization Expenses. District
acknowledges that Developer has expended funds for the Organization Expenses. Developer
shall provide written documentation relative to the Organization Expenses to the District’s
accountant, such documentation to be satisfactory to the District, Upon the District’s
accountant’s verification of the documentation in determining the amount of the Organization
Expenses, such amount shall be reimbursable to the Developer. Subject to the receipt of funding
pursuant to Article 4 herein, the Developer shall be reimbursed for those Organization Expenses
that have been verified and approved by the District’s accountant, as well as amounts advanced
{o the District by the Developer to pay for the costs incurred by the District for such review,
verification and approval, together with interest thereon which shall accrue from the
Organization Date at the rate of __ percent (______ %) per annum.

ARTICLE I1
FUNDING OF IMPROVEMENTS TO BE CONSTRUCTED BY THE DISTRICT

2.1 Improvements Constructed by the District. The Parties acknowledge that the
District will design, construct, and complete certain Improvements and incur Construction
Related Expenses in accordance with the provisions of this Article I1.

2.2 Acknowledgzement of Anticipated Shortfall. Developer acknowledges that in
connection with the construction of the Improvements, the District will incur Construction
Related Expenses in reliance upon the Developer's commitments herein to provide funding. The
total estimated cost to complete construction of the Improvements, including contingencies, 18
~ Dollars ($___

[00310981 DOCX w1 § 2
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McGEADY SISNEROS, P.C.

23 Payment of Shortfall. The Developer shall advance funds necessary to fund the
Construction Related Expenses incurred by the District on a periodic basis as needed for the
fiscal years 20___ through 20___ of the District, up to the Shortfall Amount. The District shall,
from time to time, provide written notice to the Developer that an advance of all or part of the
Shortfall Amount is required. The Developer shall make an advance of funds to the District
within fifteen (15) days of receipt from the District of any such written notice that an advance of
funds is required (“Developer Advance”).

24  Request for Additional Developer Advance. If the District requires additional
advances above the Shortfall Amount from the Developer for the Construction Related
Fxpenses, the District shall request such additional funds in writing. Such request shall be
accompanied by written explanation regarding the reasons additional funds are required. The
Developer shall provide such additional funds within fifteen (15) days of receipt of notice
requesting such funds. The amount of the additional funds shall be added to and included within
the Shortfall Amount.

2.5 Accounting. The District shall keep an accounting of each Developer Advance,
including the acerued and unpaid interest thereon, and shall provide unaudited financial
statements reflecting this accounting to the Developer on a monthly/quarterly/annual basis.

[ALTERNATIVE ARTICLE IT PROVISIONS - DEPENDING ON WHETHER DISTRICT OR
DEVELOPER WILL CONSTRUCT THE IMPROVEMENTS:]

2.1 Improvements Constructed by the District. The Parties anticipate that the
Developer may design, construct and complete certain Improvements and incur Construction
Related Expenses, in which case the District will acquire such Improvements in accordance with
the provisions of Article ITI. In the event that the District proceeds with the design, construction
and completion of any Improvements, the District shall request funding from the Developer in
writing. Such request shall be accompanied by written explanation regarding the reasons funds
required. The Developer shall review sach requests and, upon approval, shall advance the funds.

2.2 Accounting. The District shall keep an accounting of each Developer Advance,
including the accrued and unpaid interest thereon, and shall provide unaudited financial
statements reflecting this accounting to the Developerona monthly/quarterly/annual basis. |

ARTICLE III
CONSTRUCTION OF IMPROVEMENTS TO BE ACQUIRED BY THE DISTRICT

3.1 Improvements Acquired by District. The Parties acknowledge that the Developer
has or will design, construct, and complete certain Improvements in accordance with the
provisions of this Article TIT for District acquisition upon completion. Developer agrees that the
[mprovements it has constructed or the Improvements it undertakes to construct shall be
constructed in full conformance with the design standards and specifications as established and
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in use by the District or other appropriate jurisdiction and in accordance with the provisions of
this Agreement and the District’s Service Plan.

3.2 Construction Contract Requirements. The Developer agrees that any construction
contract for all or any portion of the Improvements shall require the contractor to provide a
warranty from the date of initial acceptance of the completed Improvement and a security
mechanism to secure the warranty approved by the District or as required by the applicable
government entity to which the Improvements shall be dedicated.

3.3 Verification of Costs. The Developer agrees that prior to requesting that the
District acquire any Improvements pursuant to this Agreement, the Developer shall obtain a
certification of an independent engineer that the Construction Related Expenses are reasonable
and comparable for similar projects as constructed in the Denver Metropolitan Arca/Local
Community, and verification from the District’s accountant that the Construction Related
Fxpenses are reimbursable (“Verified Costs™) based on the copies of the invoices, bills, and
requests for payment provided to the District pursuant to Section 3.5 herein. The Developer
shall provide the District with written evidence of the date that payment was made by the
Developer for all Verified Costs. The Developer shall advance to the District funds necessary to
pay the costs incurred by the District for such review and cost verification, including legal,
accounting, management and engineering expenses.

3.4 Periodic Reports. If the District so requests, Developer will provide periodic
reports on the status of completion of the Improvements and/or accounting of Construction
Related Expenses.

3.5 Acquisition of the Improvements. The District shall acquire the Improvements
afler preliminary acceptance from the appropriate accepting jurisdiction and prior to final
acceptance upon receipt, review and approval by the District’s accountant and engineer, as
applicable, of the following:

(a) As-built drawings for the Improvements to be conveyed by the Developer;

(b) Lien waivers and indemnifications from each contractor verifying that all
amounts due to contractors, subcontractors, material providers, or suppliers have been
paid in full, in a form acceptable to the District;

(©) An assignment from the Developer to the District of any warranties

associated with the Improvements, in a form acceplable to the District,
(d) Copies of all confracts, pay requests, change orders, invoices, the final
AIA payment form (or similar form approved by the District), canceled checks, and any

other requested documentation to verify the amount requested;

(e) An executed Bill of Sale conveying the Improvements to the District,
substantially in a form of Exhibit A attached hereto; and
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@ Such other documentation, records and verifications as may reasonably be
required by the District.

ARTICLE IV
REIMBURSEMENT OF DEVELOPER

4.1 Reimbursement of Developer. Subject to the receipt of funding pursuant o
Section 4.3 herein and all other applicable provisions hereof, the District agrees to make payment
to the Developer for all Developer Advances and/or Verified Costs together with interest
thereon. Developer and District acknowledge (he existence of limitations on the District's ability
to make such payments as a result of . The Developer
acknowledges the District may elect to be inactive in any one or more of the years this
Agreement is in effect, and the Developer and the District agree that, during the period of
inactivity: the District shall have no financial obligations outstanding or contracts in effect that
require performance by the District; the District shall not impose a mill levy for tax collection;
the District shall not anticipate any receipt of revenue and shall have no planned expenditures,
except for statutory compliance, in said fiscal year(s); the District shall have no operation or
maintenance responsibility for any facilities; and the District shall file an initial notice of inactive
status pursuant to Section 32-1-104, C.R.S.. and each year thereafter that the District continues to
be inactive, the District shall file a notice of inactive status pursuant to Section 32-1-104(4),
C.R.S. By acceptance of this Agreement, Developer agrees that during any period of District
inactivity, the District shall have no obligations, including no obligations to make
reimbursements, under this Agreement and shall not be required to take any other actions
hereunder.

42 [nterest and Payment Priority. Simple interest shall accrue on Organization
Lxpenses and Construction Related Expenses at the rate of ___ percent (___%) per annum until
paid. For Organization Expenscs, simple interest shall accrue from the Organization Date. For
Construction Related Expenses, simple interest shall accrue as follows:

(a) On each Developer Advance, from the date of deposit into the District’s
account.
(b) On Verified Costs for amounts expended by the Developer for

Construction Related Expenses incurred prior Lo the Organization Date, from the
Organization Date.

(c) On Verified Costs for amounts expended by the Developer for
Improvements constructed after the Organization Date, from the date Verified Costs were
incurred by the Developer.

The Parties agree that payments by the District to the Developer shall credit first against
accrued and unpaid interest and then to the principal amount due.
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4.3 Funding Requirement. The Parties agree that no payment shall be required of the
District hereunder unless and until the District issues bonds in an amount sufficient to reimburse
the Developer for all or a portion of the Organization Expenses, Developer Advances and/or
Verified Costs. The District agrees to exercise reasonable efforts to issue bonds fo reimburse the
Developer subject to the limitations herein. In addition, the District agrees to utilize any
available moneys not otherwise pledged to payment of bonds, used for operation and
maintenance expenses, or otherwise encumbered, to reimburse the Developer. It is hereby
agreed and acknowledged that this Agreement evidences an intent 1o reimburse the Developer
hereunder, but that this Agreement shall not constitute a debt or indebtedness of the District
within the meaning of any constitutional or statutory provision, nor shall it constitute a multiple
fiscal year financial obligation, and the making of any reimbursement hereunder shall be at all
times subject to annual appropriation by the District. By acceptance of this Agreement,
Developer agrees and consents to all of the limitations in respect of the payment of the principal
and interest due hereunder and in the District’s Service Plan.

ARTICLE V
GENERAL PROVISIONS

5.1 Representations. Developer hereby represents and warrants to and for the benefit

of the District as follows:

(a) The Developer is a Colorado limited liability company in good standing
under the law of the State of Colorado.

(b) Developer has the full power and legal authority to enter into this
Apreement. Neither the exccution and delivery of this Agreement nor the compliance by
the Developer with any of its terms, covenants or conditions is or shall become a default
under any other agreement or contract to which Developer is a party or by which
Developer is or may be bound. Developer has taken or performed all requisite acts or
actions which may be required by its organizational or operational documents to confirm
its authority to execute, deliver and perform each of its obligations under this Agreement.

(c) Developer represents that it has sufficient available funds to [ulfill its
obligations under this Agreement.

(d) The foregoing representations and warranties are made as of the date
hereof and shall be deemed continually made by Developer to District for the entire term
of this Agreement.

52 Term; Repose. Notwithstanding anything set forth in this Agreement to the
contrary, the District shall not be obligated to make any payments to the Developer for
Organization Expenses, Construction Related Expenses and/or Verified Costs incurred by the
Developer but not invoiced (as evidenced by the delivery of the documents described in Article 3
above) to the District within __ of the date incurred. In the event the District has not paid or
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reimbursed the Developer for any Organization Expenses, Construction Related Expenses and/or
Verified Costs by December 31, 208, whether invoiced or not invoiced by such date, any
amount of principal and accrued interest outstanding on such date shall be deemed to be forever
discharged and satisfied in full.

53 Termination of Reimbursement Obligations. Notwithstanding any provision
herein to the contrary, the District’s obligations to reimburse the Developer for any and all funds
advanced or otherwise payable to the Developer under and pursuant to this Agreement (whether
the Developer has already advanced or otherwise paid such funds or intends to make such
advances or payments in the future) shall terminate automatically and be of no further force or
effect upon the occurrence of (a) the Developer’s voluntary dissolution, liquidation, winding up,
or cessation to carry on business activities as a going concern; (b) administrative dissolution (or
other legal process not initiated by the Developer dissolving the Developer as a legal entity) that
i not remedied or cured within 60 days of the eftective date of such dissolution or other process,
or (¢) the initiation of bankruptey, receivership or similar process or actions with regard to the
Developer (whether voluntary or involuntary). The termination of the District’s reimbursement
obligations as set forth in this section shall be absolute and binding upon the Developer, its
successors and assigns. The Developer, by its execution of this Agreement, waives and releases
any and all claims and rights, whether existing now or in the future, against the District relating
to or arising out of the District’s reimbursement obligations under this Agreement in the event
that any of the occurrences described in this section occur.

5.4 Certification of Compliance with [llegal Alien Statute. By its execution hercof,
the Developer confirms and ratifies all of the certifications, statements, representations and
warranties set forth in Exhibit B attached hercto and made a part hereof by this reference.

5.5 Notices. All notices, demands, requests or other communications to be sent by
one party to the other hereunder or required by law shall be in writing and shall be deemed to
have been validly given or served by delivery of same in person to the addressee or by courier
delivery via Federal Express or other nationally recognized overnight air courier service, by
clectronically-confirmed email transmission, or by depositing same in the United States mail,
postage prepaid, addressed as follows:
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To District: Stone Creck Metropolitan District
c/o McGeady Sisneros, P.C.
450 17" Avenue, Suite 400
Denver, CO 80203-1214
Attention: Mary Jo Dougherty
Phone: 303-592-4380
Email: mjdougherty@mcgeadysisneros.com

With a copy to: McGeady Sisneros, P.C.
450 17™ Avenue, Suite 400
Denver, CO 80203-1214
Attention: Mary Jo Dougherty
Phone: 303-592-4380
Email: mjdougherty @mcgeadysisneros.com

To Developer: Choke Cherry Investors, LILC
Aftn: Michael Sanders
960 Westlake Boulevard, Suite 202
Westlake Village, California 91361
Phone: 310-460-6324
Email: landdad@gmail.com

With a copy to:

Attention:
Phone:
Email:

All notices, demands, requests or other communications shall be effective upon
such personal delivery, one (1) business day after being deposited with United Parcel Service or
other nationally recognized overnight air courier service, on the date of transmission if sent by
electronically-confirmed facsimile or email transmission, or three (3) business days after deposit
in the United States mail. By giving the other party hereto at least ten (10) days written notice
thereof in accordance with the provisions hereof, each of the Parties shall have the right from
time to time to change its address or contact information.

5.6 Assignment. The Developer shall not assign any of its rights or delegate any of
its duties hereunder to any person or entity. Any purported assignment or delegation in violation
of the provisions hereof shall be void and ineffectual.

5.7 Parties Interested Herein, Nothing expressed or implied in this Agreement is
intended or shall be construed to confer upon, or to give to, any petson other than the District and
the Developer any right, remedy, or claim under or by reason of this Agreement or ary
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covenants, terms, conditions, or provisions thereof, and all the covenants, terms, conditions, and
provisions in this Agreement by and on behalf of the District and the Developer shall be for the
sole and exclusive benefit of the District and the Developer.

58  Default/Remedies. In the eventof a breach or default of this Agreement by either
Party, the non-defaulting Party shall be entitled to exercise all remedies available at law or in
equity. In the event of any litigation, arbitration or other proceeding to enforce the terms,
covenants or conditions hereof, the prevailing Party in such proceeding shall obtain as part of its
judgment or award its reasonable attorneys' fees.

5.9 Governing Law and Jurisdiction. This Agreement shall be governed and
consirued under the laws of the State of Colorado. Venue for any legal action relating to this
Agreement shall be exclusive to the District Court in and for the County of Douglas, Colorado.

510 Ipurement. Each of the terms, covenants and conditions hereof shall be binding
upon and inure to the benefit of the Parties hereto and their respective permitted successors and
assigns.

5.11 Integration. This Agreement constitutes the entire agreement between the Parties
with respect to the matters addressed herein, All prior discussions and negotiations regarding the
subject matter hereof are merged herein.

5.12  Severability. If any covenant, term, condition, or provision under this Agreement
shall, for any rcason, be held to be invalid or uncnforceable, the invalidity or unenforceability of
such covenant, term, condition, or provision shall not affect any other provision contained
herein, the intention being that such provisions are severable.

5.13  Counterparts. This Agreement may be executed in one or more counterparts, each

of which shall constitute an original and all of which shall constitute one and the same document.

514 Paragraph Headings. Paragraph headings are inserted for convenience of
reference only.

5.15 Amecndment. This Agreement may be amended from time to time by agreement
between the Parties hereto, provided, however, that no amendment, modification, or alteration of
the terms or provisions hereof shall be binding upon the District or the Developer unless the
same is in writing and duly executed by the Parties hereto.
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[N WITNESS WHEREOF, the Parties have executed this Facilities Funding and
Acquisition Agreement as of the day and year first set forth above.

STONE CREEK METROPOLITAN DISTRICT,

a quasi-municipal corporation and political
subdivision of the State of Colorado

By:

, President

Attest:

, Secretary

CHOKE CHERRY INVESTORS, LLC, a
Colorado limited liability company

By:

Name:

Its:
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EXHIBIT A

BILL OF SALE

KNOW ALL BY THESE PRESENTS that ,a

(“Grantor”), for and in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt of which is hereby acknowledged, has bargained and sold,

and by these presents does grant and convey unto ,a , whose

address is (“District™), its successors and assigns, all of Grantor's right, title and

interest in and to the facilities, personal property and the improvements shown on Fxhibit I
attached hereto and incorporated herein by this reference (“Improvements”).

TO HAVE AND TO HOLD the same unto the District, its successors and assigns
forever; and Grantor, its successors and assigns, shall warrant and defend the sale of said
Imiprovements made unto the District, its successors and assigns, against all and every person or
persons whomsoever, and warrants that (i) the conveyance of the Improvements to the District,
its successors and assigns, is made free from any claim or demand whatsoever, and (ii) the
Improvements were constructed and installed in accordance with plans and specifications
reviewed and approved by the District and all applicable Rules and Regulations of the District.

IN WITNESS WHERFEOF, Grantor executes this Bill of Sale this __ day of
,20 .

[SIGNATURE PAGE FOLLOWS|
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[SIGNATURE PAGE TO BILL OF SALE]

GRANTOR:
,a

By:

its:
STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of _ .

20 , by , as of
[and by as of 1.

Witness my hand and official seal.

My commission expires:

Notary Public
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EXHIBIT I

(Improvements)

Project Description Estimated Cost
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EXHIBIT B
CERTIFICATION OF CONSULTANT

l. Pursuant to the requirements of Section 8-17.5-102(1), C.R.S., the Developer
hereby certifies to the District that the Developer does not knowingly employ or contract with an
illegal alien who will perform work under the Agreement and that it will participate in the E-
Verify Program or Department Program (as defined in Sections 8-17.5-101(3.3) and (3.7),
C.R.S.) in order to confirm the employment eligibility of all employees of the Developer who are
newly hired to perform work under the Agreement.

2. In accordance with Section 8-17.5-102(2)(a), C.R.S., the Developer shall not:
(a) Knowingly employ or contract with an illegal alien to perform work under

the Agreement; or

(b) Enter into a contract with a subcontractor that fails to certify to the
Developer that the subcontractor shall not knowingly employ or contract with an illegal alien to
perform work under the Agreement.

3. The Developer represents and warrants it has confirmed the employment
eligibility of all employees who are newly hired for employment to perform work under the
Agreement through participation in either the E-Verify Program or the Department Program.

4. The Developer is prohibited from using either the E-Verify Program or the
Department Program procedures to undertake pre-employment screening of job applicants while
the Agreement is in effect.

5. If the Developer obtains actual knowledge that a subcontractor performing work
under the Agreement knowingly employs or contracts with an illegal alien, the Developer shall:

(a) Notify the subcontractor and the District within thice days that the
Developer has actual knowledge that the subcontractor is employing or contracting with an
illegal alien; and

(b) Terminate the subcontract with the subcontractor if within three days of
receiving the notice the subcontractor does not stop employing or contracting with the illegal
alien; except that the Developer shall not terminate the contract with the subcontractor if during
such three days the subcontractor provides information to establish that the subcontractor has not
knowingly employed or contracted with an illegal alien.

6. The Developer shall comply with any reasonable request by the Colorado
Department of Labor and Employment (“Department”) made in the course of an investigation
that the Department is undertaking, pursuant to the law.

7. If the Developer violates any provision of Section 8-17.5-102(1), C.R.S,, the
District may terminate the Agreement immediately and the Developer shall be liable to the
District for actual and consequential damages of the District resulting from such termination, and
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the District shall report such violation by the Developer to the Colorado Secretary of State, as
required by law.
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Exhibit K
Annual Report Requirements

The District shall be responsible for submitting an annual report to the County no later

than October 1 of each year. The annual report shall conform to the following format:

Name of District
Year ANNUAL REPORT

(For Activities Completed in _Year , and With Information About Prospective Years)

L. District Description - General Information

a
b.
c.

d.

Board members, officers’ titles, and terms
Changes in board membership in past year
Name and address for official District contact

Elections held in the past year and their purpose

II. Boundary changes for the report year and proposed changes for the coming

year

I11. List of intergovernmental agreements (existing or proposed) and a brief

description of each detailing the financial and service arrangements

a.

Contracts for operations, debt, and other contractual obligations with sub-
districts or operating and taxing districts

Reimbursement agreements with developers and/or builders for advances
to fund capital costs and administrative/operational and maintenance costs

of the District

Iv. Service Plan

List and description of services authorized in Service Plan
List and description of facilities authorized in Service Plan
List and description of any extraterritorial services, facilities, and

agreements
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V. Development Progress

a. Indicate the estimated year of build-out, as set forth in the Service Plan

b. List the services provided with the date service began compared to the
date authorized by the Service Plan

c. List changes made to the Service Plan, including when the change was
authorized, when it was implemented or is expected to be implemented

d. List facilities to be acquired or constructed or leased back as set forth in
the Service Plan and compare the date of completion or operation with the
date authorized by the Service Plan

e. List facilities not completed. Indicate the reason for incompletion and
provide a revised schedule, if any

f. List facilities currently under construction with the percentage complete
and an anticipated date of completion

g. Indicate the population of the District for the previous five (5) years and
provide population projections for the next five (5) years

h. List the planned number of housing units by type and the number of
commercial and industrial properties with respective square footage and
anticipated dates of completion/operation. Compare the completed units
and completed commercial and industrial properties to the amount planned

- in the Service Plan.

i. List any enterprises created by and/or operated by or on behalf of the

District, and summarize the purpose of each

VI.  Financial Plan and Financial Activities
a. Provide a copy of the audit or exemption from the audit for the reporting
year.
b. Provide a copy of the budget, showing the reporting and previous years.
c. Show revenues and expenditures of the District for the previous five (5)
years and provide projections for the next five (5) years. Include any non-
District or non-governmental financial support.  Include and list

individually all fees, rates, tolls, etc., with a summary of the purpose of
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cach. Show other miscellaneous tax revenue, such as specific ownership
taxes. For the same period, show actual and projected mill levies by
purpose (showing mill levies for each individual general obligation,
revenue-based obligation, or contractual obligation).
d. List all debt that has been issued, including all individual issuances with a
schedule of service until the debt is retired
e. List individually all authorized but unissued debt, including the purpose,
ballot issue letter designation and election date, and amounts authorized
and unissued
f. List the total amount of debt issued and outstanding as of the date of the
annual report and compare to the maximum authorized debt level as set
forth in the Service Plan
g. Enterprises of the District
i. Include revenues of the enterprise, showing both direct support
from the District and all other sources
ii. Include expenses of the enterprise, showing both direct payments
to the District and all other obligations
h. Detail contractual obligations
i. Describe the type of obligation, current year dollar amount, and
any changes in the payment schedule, e.g. balloon payments.
ii. Report any inability of the District to pay current obligations that
are due within the current budget year
iii. Describe any District financial obligations in default
i. Actual and Assessed Valuation History
i. Report the annual actual and assessed valuation for the current year
and for each of seven (7) years prior to current year
ii. For each year, compare the certified assessed value with the
Service Plan estimate for that year. If Service Plan estimates are

not available, indicate the same and report the certitied value.
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j.  Mill Levy History

i.

ii.

Report the annual mill levy for the current year and for each of the
seven (7) years prior to current year. Break the mill levies out by
purpose (e.g., debt issuance and operations and maintenance)

For each year, compare the actual mill levy with the Service Plan
estimate for that year. If Service Plan estimates are not available,

indicate the same and report the actual mill levies.

k. Miscellaneous Taxes History

i.

ii.

Report the annual miscellaneous tax revenue for the current year
and for each of the seven (7) years prior to the current year. Break
the tax revenue out by purpose (e.g., general operations, revenue-
based obligations, debt by issue, contractual obligations, other)

For each year, compare the actual miscellaneous tax revenue with
the Service Plan estimate for that year (if provided in Plan). If the
Service Plan estimates are not available, indicate the same and

report the actual taxes.

1. Estimated Assessed Valuation of District at 100% Build-Out

i

Provide an updated estimate and compare this with the Service

Plan estimate.

m. Estimated Amount of Additional General Obligation Debt to be Issued by

the District between the End of Current Year and 100% Build-Out.

1.

Provide an updated estimate based on current events. Do not

include refunding bonds.
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Exhibit L
District Court Decree
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DISTRICT COURT, COUNTY OF DOUGLAS, STATE
OF COLORADO
4000 Justice Way, Suite 2009
Castle Rock, CO 80109
720-437-6200
IN RE THE ORGANIZATION OF STONE CREEK
METROPOLITAN DISTRICT

4 COURT USE ONLY A

Case Number:

BY THE COURT
: Div..  Ctrm.:

ORDER AND DECREE CREATING DISTRICT, ISSUING
CERTIFICATES OF ELECTION AND RELEASING BOND

THIS MATTER comes before the Court on the Motion for Order and Decree Creating
District, Issuing Certificates of Election and Releasing Bond, filed by the Petitioners in regard to
the organization of Stone Creek Metropolitan District (the “District™). The Court, being fully
advised in the premises, hereby FINDS AND ORDERS:

1. That the required Notice of Election was duly published in a newspaper of general
circulation in the proposed District, one time, in compliance with law.

2. That a majority of the votes cast at the election held on May 6, 2014, in which the
question of organization of the District was submitted to eligible electors, were in favor of
organization, and that the clection was held in accordance with Articles 1 to 13 of Title 1, C.R.S.
and Section 20 of Article X of the Colorado Constitution,

3. The following ballots were cast on the question of organization of the proposed
District:
VOTES CAST
FOR the Organization of the District

AGAINST the Organization of the District

4, That all of the provisions of law, and more particularly all of the requirements of
Title 32, Article 1, Part 3, Colorado Revised Statutes, have been complied with, met and
performed, in the organization of the District.
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5. That the District shall be and is hereby duly and regularly organized in
accordance with the requirements of Article 1 of Title 32, CR.S.

6. That the District shall be known as “Stone Creek Metropolitan District,” the
corporate name as designated in the Petition filed with this Court.

7. That the District is located in Douglas County, Colorado, as more particularly
described in Exhibit A, attached hereto and made a part hereof.

8. That the District shall be a quasi-municipal corporation and a political subdivision
of the State of Colorado with all the powers thereof.

9, That the following qualified persons were duly elected as members of the
District’s first Board of Directors for the indicated terms, and as further shown on the
Certificates of Election, to be issued by this Court in accordance with
Section 32-1-305.5(3), C.R.S., which Certificates are submitted herewith separate from this order
for execution by the Court:

NAMID TERM
until the next regular election
until the next regular clection
until the second regular election
until the second regular election
until the second regular election

10. That the Clerk of this Court shall release to Petitioners the organizational
expenses bond in the amount submitted in connection with the organization of the District.

11. That the interest of the District and the public interest and necessity demand the
incurrence of indebtedness to carry out the objectives and purposes of the District requiring the
creation of a general obligation indebtedness:

(a) the District has the power to provide for the acquisition, construction,
installation, and completion of certain improvements: water; sanitation; street; safety protection;
park and recreation, transportation, and mosquito conirol;

(b the estimated cost of the debt to be authorized is not greater than
$10,500,000 in principal amount for water improvements; $10,500,000 in principal amount for
sanitation improvements; $10,500,000 in principal amount for street and safety improvements;
$10,500,000 in principal amount for park and recreation improvements; $10,500,000 for
intergovernmental agreements; $10,500,000 for refunding purposes; $10,500,000 for operations
and maintenance purposes of the District; and the amount of principal to be incurred does not

exceed such amount;

3]
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(c) the estimated cost of the improvements to be defrayed out of any state or
federal grant is unknown at this time; and

(d) the maximum net effective interest rate to be paid on the debt is 12% per
ANITUIT.

12. Said District shall be a governmental subdivision of the State of Colorado, and a
body corporate and politic with all the powers of a public or quasi-municipal corporation. The
facilities, services and financial arrangements of the District shall conform as far as practicable
to the approved Service Plan and the resolution of approval of the Board of County
Commissioners of Douglas County, Colorado. The approved Service Plan and resolution of
approval required by Title 32, Article [, Part 2, C.R.S., previously filed in the within action shall
be and the same are hereby incorporated by reference in this Order. Pursuant to Section 32-1-
205(2), C.R.S., a copy of the Resolution of Approval is appended hereto as Exhibit B.

13. The Board of Directors shall take such steps and proceedings as the needs of the
District require; and in accordance with Section 32-1-306, C.R.S., within thirty (30} days after
the date hereof, the District shall transmit the following:

(a) A certified copy of this Order and Decree Creating District, and a copy of
the District’s approved Service Plan to the Clerk and Recorder of Douglas County, Colorado and
to the Division of Local Government (“DLG”) ; and

(b) A copy of the District map to the Douglas County Assessor and to the
DLG.

DONE IN COURT this day of , 20

BY THE COURT:

Judge
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EXHIBIT A

(Legal Description)
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EXHIBIT B

(Resolution of Approval)

.
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