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SUMMARY

The following is a summary of general information regarding the proposed
Districts provided for the convenience of the reviewers of this Consolidated Service Plan
(the "Service Plan"). Please note that the following information is subject in all respects
to the more complete descriptions contained elsewhere in this Service Plan.

Proposed Districts:

Property Owner:

Developer:

Devel opment:

Proposed Improvements:

Infrastructure Capital Costs:

Initial Debt Authorization:

Total Debt Authorization:

Proposed Projected
Mill Levy: '

Mill Levy Cap:

Functions of the
Developer:

FPunctions of the Districts:

Norris Ranch Metropolitan District Nos. 1 and 2

H.E. Heritage Inn of Wichita, Inc., a North Dakota
corporation, and C.Y. Heritage Inn of Beavercreek, Inc., a
North Dakota corporation (each as to an undivided 50%

interest)

HF HOLDINGS, LLC, a Colorado -limited liability
company

Residential and commercial project on approximately 541
acres of real property located in Fountain, Colorado, El Paso

County, Colorado.

Water, wastewater, street improvements and safety
protection, park and recreation, drainage, landscaping, and
mosquito control. :

$49,500,000 (both Districts combined)

'$18,300,000 (both Districts combined)
$8,900,000 District 1
$9,400,000 District 2

$26,000,000 (both Districts combined)

$12,500,000 District 1
$13,500,000 District 2

35 Mills for Debt Service
5 Mills for Operations and Maintenance

.45 Mills Total
The Developer identified above, or its successors and
assigns, will initially meet the obligations of operations,

maintenance, and funding of organizational costs subject to
reimbursement as provided by law. '

The Districts will see that all infrastructure is designed and

1ii
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Material Modifications:

Current Population:

Estimated Valuation at
Build-out:
‘Actnal Value
Assessed Value
(7.96%)

constructed to appropriate City of Fountain standards. All
roads will be dedicated to and maintained by the City of
Fountain. The Developer may provide financial assistance
for construction and maintenance. The Districts, through
their respective mill levies and such other fees as may be
set, shall provide the necessary financing to pay for the
infrastructure.

Modification to this Service Plan shall be required if there is
a change in the mill levy cap; the imposition of any new
rate, fee, toll, penalty or charge; or a change in the basic:
services or facilities provided by the Districts, and for any
other matter described as a material modification by state
law or as required by this Service Plan, whichever is more

restrictive.

0

$430,285,000
$34,250,686

iv
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L INTRODUCTION

A, (General Qverview

This consolidated service plan ("Service Plan") for Noiris Ranch ‘Metropolitan
District Nos. 1 and 2 (hereinafter collectively known as "Districts™) constitutes a
combined service plan for two Title 32 special districts proposed for organization to serve
the needs of a new mixed-use community to be known as "Norris Ranch" located in the
City of Fountain, Colorado ("Fountain"). Norris Ranch is penerally located east of
Marksheffel Road and north of the proposed alignment of Mesa Ridge Parkway. Norris
Ranch (the "Project”) is planned for 1,824 residential units. Additional residential
development is expected to occur in Appletree Metropolitan District Nos. 1 and 2 and
commercial development is expected to occur in the Nomis/Appletree Business
Improvement District. Exhibit A contains a vicinity map, boundary maps of the Districts,

and corresponding legal descriptions.

Considerable public infrastructure will be construcied to provide the required
storm drainage, sanitary sewer, water, streets, traffic and safety and park and recreation
improvements needed for the area. This Service Plan addresses the public improvements,
which may be provided and otherwise financed by the Districts and demonstrates how the
Districts will work together to provide the necessary public improvements. Exhibit B
estimates the costs associated with the public infrastructure to be funded by the Districts.
Maps depicting the general location of the public infrastructure to be funded by the

Districts are attached hereto as Exhibit C.

The maps, drawings, and other exhibits attached hereto are illustrative of a

‘general concept for the Project, and are submitted only for the purpose of Service Plan

approval. These drawings, maps and exhibits are not being submitted for any type of site
or development plan approval. Approval of this Service Plan shall under no circumstance
(i) constitute any site or other development plan approval for the Project; or (i) indicate
the City's acceptance of the drawings, maps and other exhibits for any land development

approval whatsoever.

1. . Multiple District Structure. This Service Plan is submitted in
accordance with Part 2 of the Special District Act (§32-1-201, et seq., C.R.S.). It defines
the powers and authorities of, as well as the limitations and restrictions, on the Districts.
This Service Plan further sets forth the general parameters for the working relationship
between Norris Ranch Metropolitan District Nos. 1 and 2 {containing residential
development). Norris Ranch Metropolitan District Nos. I and 2 shall be individually
referred to herein as “District 1 and “District 2,” respeciively, and collectively referred

10 herein as "the Districts.” '

The Districts will be responsible for managing the construction and operation of
public facilities and improvements needed for the Project and for providing the funding
and tax base needed to support the Financing Plan for capital improvements and for

_operations. The "Financing Plan" discussed throughout this Service Plan refers to a
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consolidated financial plan for the Districts which sets forth the manner in which the
public improvements for the Project are anticipated to be financed.

Due to the relationship between and among the Districts, various agreements are
expected to be executed clarifying the respective responsibilities and the nature of the
functions and services to be provided by each District. The agreements are intended to
help assure the orderly development of essential services and facilities resulting in a
community that, at build-out, is both an aesthetic and economic asset o Fountain.

District 1 is expected to contain all property within phase one of the Project and
District 2 is expected to contain all property within phase two. No property will be
included into more than one District. Initially, the Districts will have the same boundary

" (the approximate 0.517 acres described in the "Initial Boundary of Norris Ranch

Metropolitan District Nos. 1 and 2" attached hereto as Exhibit A). Post-formation of the
Districts, the 0.517 acres will be excluded from one of the Districts in accordance with
Section 32-1-501 et seq., C.R.S., and shall be accomplished prior to the issuance of any
Bonds, as that term is defined in Section V. of this Service Plan.

2. Benefits of Multiple District Structure.

a. Coordinated Services. As presenily planned, development
of the Project will proceed in two phases, each of which will require the extension of
public services and facilities. The multiple district structure will assure that the
construction and operation of each phase of public facilities will be administered
consistent with a long-term construction and operation program. :

: b. Debt Allocation. Allocation of the responsibility for
paying debt for capital improvements will be managed through development of a unified
financing plan for those improvements to be funded by the Districts. :

C. Bond Interest Rates. The use of the Districts to provide for
a portion of the cost of infrastructure in the Project will allow for the issuance of bonds at
competitive interest rates. The use of a two-district structure allows the Districts to
coordinate the timing and issuance of bonds in such a way as to assure that improvements
are constructed in conformance with the intended phases of development.

3. Confipuration of Districts. Legal descriptions and maps of the
initial boundaries of the Districts, consisting of approximately 0.5 acres, are attached
hereto as Exhibit A. A legal description and map of property proposed for inclusion
within one, but not any more than one, of the boundaries of the Districts (the "inclusion
area"), is attached hereto as Exhibit A-1. The property described in Exhibit A-1 has not
yet been annexed into Fountain.

The Districts will not change their respective territorial boundaries without the
consent of Fountain; however Fountain's consent shall not be necessary for inclusion of
any property identified in Exhibit A-1, provided that the same has been annexed into
Fountain. Consistent with the provisions of the preceding paragraph and notwithstanding
any other contrary provision contained in this Service Plan, including but not limited to
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the projections set forth in the Financial Plan, the boundaries of the Districts shall not
overlap without the prior consent of the Fountain City Council by Resolution. In the
event overlap is permitted, the more restrictive of any limitations set forth in this Service
Plan for either District, including but not limited to debt limit, debt maturity [imit or mill
levy cap, shall apply. Additionally, the District shall not consent to the organization of
any other Districts organized under the Special District Act within their boundaries or
within the inclusion area described on Exhibit A-1, without the prior approval of the
Fountain City Council by Resolution.

The service area for the Districts will be within their respective physical
boundaries, as may be adjusted from time to time consistent with the provisions
contained herein. The Districts have the power to impose taxes and other charges
permitted by law only within their respective service areas to fimd their individual
obligations. The Districts are expected to contain all of the residential development

within the Project.

4. Long-Term District Plan. After all bonds or other debt instruments
have been issued by the Districts and adequate provision has been made for payment of
all debt of the Districts and for operation of all of the District facilities not conveyed to
Fountain or other entities, if any, the clectorate of each of the Districts will have the
opportunity to consider either the consolidation of the Districts into a single entity, or the
dissolution of one or both of the Districts. The Districts will consider consolidation
and/or dissolution at the time at which the Districts' debt has been paid or adequate
provision has been made for the repayment thereof, end adequate provisions have been
made to ensure the continued operation of all of the facilities of the Districts that have not
been conveyed. Ultimately, control of these decisions will rest with the electorate in each
District. Nothing herein contained shall be deemed to preclude or prevent Fountain from
initiating dissolution of either or both of the Districts pursuant to and in accordance with
the provisions of Part 7 of the Special District Act, Section 32-1-701, et seq., C.R.S.

B. General Financial Information and Assumptions

The projected assessed valuations are shown in the Financing Plan attached hereto
as Exhibit D. The Districts anticipate obtaining financing for capital improvements
initially through Developer advances secured by promissory notes, then subsequently

through the Districts' issuance of limited tax general obligation bonds or other debt

instruments. Limited tax general obligation debt will be payable from revenues derived
from ad valorem property taxes and from other legally available sources. The imposition
by either of the Districts of any rates, fees, tolls, penalties or charges shall be a material
modification of this Service Plan. The Financing Plan demonstrates one method that
might be used by the Districts to finance the cost of infrastructure as well as general
operating and administrative costs. At the time bonds or other debt instruments are
proposed to be issued, alternative financing plans may be employed and utilized by the
Districts without further approval from Fountain so long as said alternative plans are
materially consistent with the Financing Plan.
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Due to probable credit enhancements and other support expecied from the
Developer, the Financing Plan demonstrates that the cost of infrastructure described
herein and the operation and administrative costs can be provided with reasonable mill
Jevies, The estimated figures comtained in the Financing Plan and: this Service Plan
depicting costs of infrastructure and operations will not constitute legal limits on the
financial powers of the Districts; however, the Districts shall not be permitted to issue
bonds which are not in compliance with the bond registration and issuance requirements
of Colorado law, or with any limitations set forth in this Service Plan, including but not
limited to debt limit, debt maturity term, maximum net effective interest rate, or mill levy

cap.

The financial structure contemplated in the Financing Plan demonstrates that the
risks associated with development of the Project will be bomne initially by the Developer
of the Project and then by bondholders. Due to the nature of liabilities associated with
issuance of Developer-owned debt, the entire risk of development will rest with the
Developer unti] such time as the Districts reach sufficient assessed vealuation to support
the debt service requirements of the bonds issned. Fountain is assured that the risks of
development and the responsibility for repayment of debt issued by the Districts for the
Project will be borne solely by the residents and property owners of the Project, and will
never become the responsibility, in any degree, of Fountain.

Additionally, Fountain can be assured that there are now legal and financial
controls on special district indebtedness, which operate to limit indebtedness that
residents can expect to pay. Generally, under current state law provisions, a special
district cannot sell valid indebtedness payable from property tax revenues in excess of
fifty percent (50%) of its valuation for assessment unless a statutory exception applies to
such indebtedness. ~ Excepted from this limitation is indebtedness which is rated or
insured, in minimum denominations of five hundred thousand dollars, issued to financial
institutions or institutional investors, payable from a limited debt service mill levy not to
exceed forty five (45) mills, or indebtedness that is secured as to the payment of principal
and interest by a letter of credit, line of credit or other credit enhancement. In addition,
state sccurities laws do not provide exemption from repistration. for special district
indebtedness not meeting such minimum requirements.

C. Contents of Service Plan

This Service Plan consists of a financial analysis and preliminary engineering
plan showing how the facilities and services for the Project can be provided and financed
by the Districts on a coordinated basis. Numerous tems are included in this Service Plan
in order to satisTy the requirements of law for formation of special districts.

The assumptions contained within this Service Plan were derived from a variety
of sources. Information regarding the present status of property within the Districts, as
well as the current status and projected future level of similar services, was obtained from
the Developer. Construction cost estimates were assembled by Drexel Barrell, which has
experience in the costing and construction of similar facilities. The attorneys of
Grimshaw & Harring, P.C., which represents numerous special districts, provided legal
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advice in the preparation of this Service Plan. The Developer provided financial
recommendations and advice in the preparation of the Service Plan. Stan Bemnstein &
Associates, Inc. provided assistance with the development of the Financing Plan attached

hereto as Exhibit D.

b. Modification of Service Plan

This Service Plan has been designed with sufficient flexibility to enable the

‘Districts to provide required services and facilities for the Project under evolving

cirenmstances without the need for numerous amendments. While the assumptions upon
which this Service Plan are generally based are reflective of current or anticipated zoning
for the property within the Project, the cost estimates and Financing Plan are sufficiently
flexible to enable the Districts to provide necessary services and facilities without the
need to amend this Service Plan in the event of zoning changes. Modification of the
general types of services and facilities, and changes in proposed configurations, locatians,
or dimensions of various facilities and improvements shall be permitted to accommodate
development needs consistent with then current zoning for the property located within the

Districts' service area.

I1. NEED FOR NEW DISTRICTS AND GENERAL POWERS

"A. Need for Metropolitan Districts

Operations and maintenance of water, sanitary sewer, storm drainage, street and
traffic safety and associated landscaping, and park and recreation improvements may
initially be provided by the Districts during the construction phases, with said operations

“to be assumed by Fountain, Widefield School District 3, and/or the Fountain Sanitation

District, as applicable, upon final acceptance thereof. Fountain does not consider it
feasible or practicable to provide the Project with the public improvements generally
described in this Service Plan. Consequently, it is necessary that the proposed Districts
be organized to provide the residents and taxpayers with the necessary pubic

improvements.

B. General Powers of Districts

. The Districts will have power and authority to provide the services and facilities
described in this Section both within and outside their respective boundaries, in
accordance with law. The powers and authorities of the Districts shall be allocated and
further refined in an intergovernmental agreement between the Districts, as more
specifically addressed in Section IILA. of this Service Plan (the "District IGA"). For
purposes of the Special District Control Act, the District IGA shall not constitute an
amendment of this Service Plan and will not expand or alter the powers, duties, functiens,
services, or facilities the Districts are anthorized hereunder to provide.

The installation and construction of all facifities and the provision of all services
by the Districts shall at all times be subject to and comply with all applicable city
standards, requirements and regulations, including but not limited to all applicable
Fountain conveyance, acceptance; and warranty requirements. Any attempt to over-rule
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or exempt the Districts from Fountain's zoning regulations through any statutory location
and extent process shall be deemed a material modification of this Service Plan.

It is proposed that the Districts provide the following services and facilities:

1. Wastewater. Design, acquisition, installation, and construction of
a complete sanitary sewage collection and transmission system, consisting of, but not
limited to, collection mains, laterals, transmission lines, and pumping facilities and all
necessary, incidental and appurtenant facilities, land and easements. Wastewater services
will be provided by Fountain Sanitation District and the wastewater improvements shall
be dedicated to Fountain Sanitation District for ownership and maintenance in
accordance with and subject to satisfaction of Fountain Sanitation District's procedures
and requirements for acceptance of such facilities and improvements. Except for
financing and/or constructing the sanitary sewer collection mains, laterals, transmission
lines, and pumping facilities necessary to serve the Project, the District shall have no
authority to operate a sanitary sewer system or provide any services otherwise provided
by Fountain Sanitation District without first complying with Colorado law, including
without limitation, Section 32-1-107, C.R.S. Under no circumstances shall private
service laterals be financed by the Districts. The owner of the property served shall have
the ultimate responsibility for the operation, maintenance, repair and replacement of

private sewer service laterals.

2. Water. Design, acquisition, installation, and construction of a
complete potable water disiribution system, including, but not limited to, transmission
lines, distribution mains, pumping facilities, and easements and appurtenant facilities.
Potable water will be provided by Fountain, subject to availability. All potable water
jmprovements shall be transferred to Fountain subject to and in accordance with
Fountain's procedures and requirements for acceptance of such facilities and
improvements. Except for financing and/or constructing water transmission lines,
distribution mains, and pumping facilities and related appurtenances, the District shall
have no authority to operate a potable water system or otherwise provide any of the
potable water services provided by Fountain without first obtaining Fountain's consent.

. The Districts shall not appropriate, purchase, lease or otherwise acquire any water or

water rights or water supplies for use within or without the Districts’ boundaries without
First obtaining the prior written approval of Fountain, which approval may be withheld

for any reason.

3. Sireet Improvements and Safety Protection. Design, acquisition,
installation, and construction of arterial and collector street improvements and related
safety protection devices including, but not limited to, bridges, fencing, trails, lighting,
landscaping, traffic and safety controls and devices. Streets are to be dedicated to
Fountain for ownership and permanent maintenance, upon completion and final
acceptance and subject to satisfaction of all applicable Fountain acceptance requirements
and procedures. Any street related medians and landscaping, together with any entrance
features, will be owned and maintained by the Districts unless the same, at Fountain’s
option, are accepted by Fountain for operation and maintenance purposes. Fountain will
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only maintain ihose improvements located within public right of way that have been
necepled by Fountnin, as the case may be.

4, Parks and Recreation, Design, acquisition, installation,
construction, operation and maintenance of park and recreational ‘Facilities ineluding, but
not limited to, active parks, pocket parks, open spaces, irails, fencing and landscaping.
With the prior approval of Fountain, the Districts' public parks shall be transferred 1o
either Fountain or Widefield Schoo] District 3, upon satisfaction of &ll customary
conveyance and. acceptance procedures and. requirements and subject to all applicable
warranties. '

At Fountain’s opfion and with its‘consent, the uniimproved open space area will be
transferred and conveyed {not dedicaled) to Fountain, and once sompleted in aceordanse
with applicable Fountain standards and specifications, any’ regianal trail improvements
Jocated within the open space areas Will also be transferred and conveyed o Fountain,

‘subject to any and afi app'}jcable warranty requirerments, All gther parks, including

poicket parks and amy other recreationa] facilities or improvements goustructed or
financed by the Districts, will be owned, operaied and maintained by the Districts;
provided, however, that the Districts will transfer @nd convey to Fountain any park or
other recreation improveiment. or property that Fountain determines should be part of its
municipal park and recreaiion system. :

All park and tecreation facilities of the Districts will be available to all Fountain
residents on the same basis and withowt discriminatien as to fees -or charges .and, in
particular, as to any fee or charge imposed for the use of any park pavilion or other park
area,  Fountain shall have the right; subject fo #uch reasonable requirements as the
Districts may impose, te usepatk and. fecreation facilitics of the Distriets for Fountain-
sponsored or Fountain-provided recreation programs:

3. Drainage. Design, acquisition, fnstallation and cansiruction of all
necessary drainage facilities {offsite and .onsite) includihg, but not limited to, detention.
ponds, culveris, pipes, channels, swales; and: weirs in accordance. with ‘an approved
Fountain drainage plan and in. conjunction. with adjoining drainage features. ‘Subject to
Fountain®s prior consent; whict

Fountair _ sonsent may be withheld forany reason, and satisfaction.
of all Fountain’s procedures and requirements for acceptance of such facilities, all
draihage Tacilities shall be dedicaled fo T onfitaif Which shall maintaiti the same.

6. Mosuito Control. The Districts shall bave.the authoxity 1o design,
acquire, install, construct, operateand maintain systems and methods for the efimination
and contro] of mosquitees.

7. Leoal Powers. The powers of the Districts will be exercised by
their respective Board of Directors to the extent megessary 10 provide the services
contemplated in this Service Plan necessary to serve the Projest. The foregoing
improvements and services, along with all other activitles permined by law, will be
undertaken in accordance ‘with, and pursvant to the procedures, sonditions, and
limitations contained i the Special District Act, other applicable stautes, and this




Service Plan, whichever is more restrictive, as any or all of the same may be amended
from time to time. -

8. Other. In addition to the powers enumerated above, the Districts
shall also have the following authority: :

a. To seek amendment of this Service Plan as needed, subject
to compliance with all appropriate statutory procedures, except that the Districts shall not
have the authority to seek amendment by means of the forty five day notice provision of
Section 32-1-207(3)(b), C.R.S., without the prior written approval of Fountain; and

b, To forego, reschedule, or restructure the financing and
construction of certain improvements and facilities, in order to better accommodate the
pace of growth, resource availability, and potential inclusions of property within the
Districts, or if the development of the improvements and facilities would best be

performed by another entity; and

C. To have and exercise all rights and powers necessary or
incidental to or implied from the specific powers granted to the Districts in this Service
Plan, but only to the extent contemplated by this Service Plan and as necessary to serve

the Project.

C. Limitation on General Powers

Notwithstanding any other provision contained in this Service Plan to the
contrary, the Districts' general powers shall be limited by and shall be exercised in

accordance with the following limitations:

a. Location of Services and Facilities. The Districts shall
have the power and authority to provide the services and facilities described in this
Service Plan within their territorial boundaries and, to the Jimited extent provided in this
Service Plan, without their territorial boundaries. All services and facilities shall be
provided in accordance with all Fountain standards and specifications, and those of the
Districts; however, in the event of a conflict or inconsistency, Fountain’s standards shall

control. .

b. Property Acquisition. The Districts shall not purchase from
or reimburse the Developer or its successors and assigns for any land, easements,
licenses, water rights or property that the Developer, in the absence of the Districts
formation, would be required to dedicate and convey to Fountain or any other public
entity at no cost. Any such purchase or reimbursement by the Districts shall constitute a

material modification of this Service Plan.

c. Eminent Domain. The Districts shall not exercise or
attempt to exercise the power of eminent domain or dominant eminent domain without
the prior approval of Fountain.
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d. Inclusion/Bxclusion of Territory. The Districts shall not
enlarge, reduce or in any way change their territorial boundaries by the inclusion or
exclusion of property pursuant to Sections 32-1-401 and 32-1-501, C.R.S. of the Special
District Act, without first obtaining prior written approval of Fountain, except as to the
initial boundaries of the Districts described on Exhibit A or the inclusion area described

on Exhibit A-1.

: e. Additional Facilities and Services. The construction of any
facilities and the provision of any services not generally contemplated or described in this
Service Plan, without the prior written approval of Fountain, shall constitute a material

modification hereof.
1. PROPOSED AND EXISTING AGREEMENTS

A, Tnterpovernmental Agreement

The relationship between the Districts, including formalizing the intent- of the
Districts to jointly finance the construction of certain regional improvements and setting
forth the Districts' intent to have common management in order to reduce administrative
and operational costs may be established by means of the District IGA. A form of the
District IGA. is attached hereto as Exhibit E.

B. Other Apreements/Authority

The Districts may enter into additional intergovernmental and other private
agreements to better ensure long-term provision of the improvements and services and
effective management, including but not Jimited to agreements with property owner
associations existing within the Project and other public and private service providers.
All such agreements are authorized to be provided by each, pursuant to Colorado
Constitution, Article XTIV, Section 18(2)(2) and Sections 29-1-201, et seq., Colorado
Revised Statues.

IV.  OPERATING COSTS

Estimated costs for operating functions are presented in the Financing Plan
attached herefo as Exhibit D and are initially forecasted at approximately $50,000:00 per
year per District. Until such time as the Districts are able to support their operations and
maintenance expenses through the imposition of property taxes, the Developer will
finance any shortfall in such costs, by execution of a Reimbursement Agreement,
generally in the form attached hereto as Exhibit I'.

V.  FINANCINGPLAN

If necessary, the Developer may arrange for credit enhancements needed for the
initial debt to be issued by the Districts. Limited tax general obligation debt will be
issued by the Districts as accepted by the market. It is anticipated that the initial debt
service mill - levy of each District will be thirty-five (35) mills and the
operations/maintenance mill levy of each District will be five (5) mills. District 1 is to
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issue its debt as phase one of the Project is developed; District 2 is to issue its debt only
after phase one of the Project is substantially completed and phase two of the Project has
commenced. Exceptions to the timing of issuance of debt set forth above may be
approved by the Fountain City Council by Resolution. ‘

Subject to each District's Debt Limit and other lmitations set forth herein, the
Districts may authorize, issue, sell, and deliver such bonds, notes, coniracts,
reimbursement agreements, lease purchase agreements, or other obligations evidencing or
securing a borrowing (collectively, "Bonds") as are permitted by law. The Districts shall
have a total mill levy cap for debt service and operations of forty five (45) mills;
provided, however, that in the event the method of calculating assessed valuation is
changed after the date of the approval of this Service Plan, the mill levy limitation
applicable to such debt may be increased or decreased to reflect such changes, such
increases or decreases to be determined by the Boards of Directors of the Districts in

~ good faith (such determination to be binding and final) so that to the extent possible, the

actua) tax revenues generated by the mill levy, as adjusted, are neither diminished nor
enthanced as a result of such changes. For purposes of the foregoing, a change in the ratio
of actual valuation to assessed valuation shall be deemed to be a change in the method of

calculating assessed valuation.

Attached as Exhibit D is a Financing Plan that shows how the propesed services
and facilities may be financed by the Districts. The Financing Plan demonstrates one
method that might be used by the Districts; however, alternative financing plans may be
employed and utilized by the Districts without additional approvel, so long as such plans
are within the parameters and limits contained berein and do not constitute a material

modification.

The combined debt.limit ("Debt Limit") for the Districts will be Twenty Six
Million Dollars ($26,000,000.00), inclusive of organizational costs, and costs of issuance,
including debi service reserves, capitalized interest, underwriter's discount and bond
issuance legal fees. Said Debt Limit is allocated Twelve Million Five Hundred Thousand
Dollars ($12,500,000.00) te District 1 and Thirteen Million Five Hundred Thousand
Dollars ($13,500,000.00) to District 2. The Districts shall not submit baliot issues to their
voters requesting issuance of more than an aggregate of Twenty Six Million Dollars
($26,000,000.00) of Bonds without anthorization of Fountain City Council by Resolution.

The Districts are authorized to issue in total up to Eighteen Million Three
Hundred Thousand Dollars ($18,300,000) in Bends ("Initial Debt Limit") without further
approval of the City Council by Resolution, and up to the Debt Limit, but if and only if
the issuance of any Bonds exceeding the Initial Debt Limit is authorized by Fountain City
Council by Resolution. Said Initial Debt Limit is allocated Eight Million Nine Hundred
Thousand Dollars ($8,900,000) to District 1 and Nine Million Four Hundred Thousand
Dollars ($9,400,000) to District 2. Bonds shall be permitted to be issued on a schedule
and in such year or years as the Districts determine shall meet the needs of the Financing
Plan and phased to serve development as it occurs. The maximum voted interest rate for
Bonds is 12%. The maximum underwriting discount is 2%. The maximum term of
Bonds issued by the Districts shall be thirty (30) years. In addition, and without in any

10
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way extending said thirty (30) year maximum maturity, District I and District 2 shall not,
after 2037 and 2047, respectively, issue Bonds the net proceeds of which are used for any
purpose other than refunding existing Bonds unless otherwise agreed to in advance by-the
Fountain City Council by Resolution. All Bonds issued o refund existing Bonds shall
have a net present value savings of at least 5%.

Any Bonds issued to reimburse the Developer for monies advanced and used to
pay the Districts® construction costs shall be included in the Initial Debt Limit and Debt
Limit provided herein and shall bear interest at an annual rate not to exceed 8%, The net
proceeds of Bonds issued by the Districts to third parties shall be used to retire the
Districts’ Bonds issued to the Developer before being used for any other purpose. Bonds
issued to the Developer by District 1 and District 2 shall mature no later than 2037 and
2047, respectively, at which time such Bonds shall be cancelled and any and all unpaid
balances of such Bonds shall be deemed discharged and paid in full.

The Tnitial Debt Limit and Debt Limit apply to any and all revenue bonds, lease
purchase agreements, intergovernmental agreements, or multiple-fiscal year obligations
that are incurred by the Districts, whether or not those obligations constitute debt within
the meaning of .any statutory or constitutional debt limitation provisions, except
construction, operation and maintenance contracts that are subject to annual
appropriation. All Bonds issued by the Districts may be payable from any and all legally
available revenues of the Districts, including general ad valorem taxes to be imposed
upon all taxable property within the Districts. The Districts will also rely upon various
other revenue sources authorized by law. These will include the power to assess fees,
rates, tolls, penalties, or charges as provided in the Special District Act or other State
statutes. The imposition by either of the Districts of any rates, fees, tolls, penalties or
charges shall constitute a material modification of this Service Plan.

Tn the discretion of the Boards of Directors, but without relieving any District of
its obligations and liabilities with respect thereto, the Districts may set up other
qualifying entities to manage, fund, construct and operate facilities, services, and
programs. To the extent allowed by law, any entity created by the Districts will remain
under the control of their respective Boards of Directors.

The Financing Plan demonstrates that the Districts will have the financial
capability to discharge the proposed indebtedness with reasonable mill levies assuming
reasonable increases in assessed valuation and assuming the rate of build-out estimated in
the Financing Plan. Prior to issnance of Bonds by either District, the District seeking to
issue Bonds shall be required to submit a letter from an investment banking firm or other
financial advisor listed in the Bond Buyers Marketplace to Fountain, which letter shall
confirm the availability of bond financing for the District within the parameters set forth
in the Service Plan, as the same may be amended from time 1o time.

At the request of Fountain, bond documents may be reviewed and commented
upon in advance.

11




VI. INFRASTRUCTURE ANALYSIS

A, Improvements.

This Service Plan describes the public services and facilities anticipated to be
provided by the Districts. Without limiting the generality of the foregoing and for
clarification purposes only, the Districts anticipate and, through this Service Plan, are
authorized to construct and finance certain public improvements outside the boundaries
of the Districts, but only to the extent expressly contemplated by this Service Plan.
Exhibit B identifies the public improvements currently planned to be designed, acquired,
installed or comstructed by the Districts for the public improvements related to the

Project.

The public improvements identified in Exhibit B (the general location of which
are depicted in Exhibit C) have bsen presented for illustration only, and the exact design,
phasing, and location of the improvements will be determined at the time each phase of

the Project is approved by Fountain.

B. Qtandards of Construction / Statement of Compatibility

With respect to the municipal services and facilities described in Section II of this
Service Plan: ‘

1. All sireets and safety protection devices will be designed, installed,
acquired and constructed in accordance with Fountain's standards and specifications and

.any other applicable local, state or federal rules and regulations.

2. All potable water system facilities will be designed, installed,
acquired and constructed in accordance with the standards of the Colorado Department of
Public Health and Environment, and all such facilities will also meet all design criteria
and other standards or requirements established by Fountain, and any other applicable
local, state or federal rule or regulation.

3. All sanifary sewer collection facilities and related improvements
will be designed, installed, acquired and constructed in accordance with all applicable
standards of the Fountain Sanitation District and the-Colorado Department of Public
Health and Bnvironment. All such facilities will also meet any applicable criteria
established by Fountain, and any other applicable local, state or federal rule or regulation.

4. All storm sewer, flood and surface drainage facilities and systems
shall be designed, installed, acquired, constructed, and operated and maintained, where
applicable, in accordance with all applicable criteria established by Fountain, and any
ather applicable local, state or federal rule or regulation.

5. All park and recreational facilities will be constructed in
accordance with engineering and design requirements appropriate for the surrounding

12
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terrain, and shall be compatible with all applicable criteria established by Fountain, and
any other applicable Jocal, state or federal rule or regulation. ‘

6. All public improvements that are intended to be ultimately owned,

- operated and maintained by Fountain, will be transferred to Fountain only upon

catisfaction of all Fountain reguirements and criteria for acceptance of public
improvements, including but not limited to the conveyance of necessary easements and
rights-of-way for the operation and maintenance of the public improvements, and all

applicable warranty standards.

VII. COMPLIANCE

A, Annual Report.

No later than April 1 of each year, the Districts will submit to Fountain an annual
report as described in Section 32-1-207(3)(d), C.R.S.

B. Dissolntion.

Upon an independent determination of the Fountain City Council by Resolution
that the purposes for which the Districts were created have been accomplished, the
Districts agree to file petitions in the District Court in and for E] Paso County, Colorado
for dissolution, pursuant to the applicable State statutes. In no event shall a dissolution
occur until the Districts have provided for the payment or discharge of all of their
outstanding indebtedness and other financial obligations as required pursuant to State
statutes, and the operation and maintenance obligations of the Districts are assumed by

other responsible entities.

In addition to the foregoing, the Districts shall not issue any debt or impose any
mill levy fee or charge of whatsoever kind or nature until the inclusion area depicted on
Exhibit A-1 is annexed into Fountain. If annexation of the area depicted on Exhibit A-1
has not occurred by December 31, 2007, the Boards of Directors of the Districts shall
take steps to dissolve the Districts in accordance with the Special District Act. The date
of December 31, 2007 referenced in this paragraph may be extended by Resolution of

Fountain City Council.
C. Modification.

Any one of the following will constitute a modification of this Service Plan
requiring a Resolution of the Fountain City Council, unless Fountain determines that
forma) modification of the Service Plan is necessary pursuant to the material modification
provisions of Section 32-1-207(2), CR.5.:

L. amy change in the stated purpose of the Districts or addition to or

* type of facilitjes, improvements 01 programs provided by the Districts;

2. any issuance by the Districts of financial obligationg not expressly
authorized by this Service Plan or under circumstances inconsistent with the Districts'

I3
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ability to discharge such obligations as chown in Financing Plan, or of any change in
Debt Limit, or change in maximum mill levy;

3. any material change in the type of improvements or estimated cost
for improvements from what is stated in Exhibit B to the Service Plan;

4. failure to comply with requirements of this Service Plan
concerning the dedication of improvements or the acquisition and conveyance of any
interest in real property; '

5. the division of a District pursuant to Sections 32-1-1101(1)(f) and
32-1-1101(1.5), C.R.S;

6. an event or condition contemplated in Section 32-1-207(2), C.R.S,;

7. the ocourrence of any event or condition that is otherwise
identified herein as constituting a material modification of the Service Plan;

8. the use or threatened use -of the power of eminent domain or
dominant eminent domain by the Disfricts;

" 9. the inclusion of additional territory within either Districts’
boundaries other than the inclusion area identified on Exhibit A-1;

10.  the exclusion of territory from the Districts’ boundaries other than
the initial district boundaries identified on Exhibit A or the inclusion area identified on

Exhibit A-1;

11.  achange in the purpose of the Districts as contemplated herein;

12.  aconsolidation of any Distr.ict with any other Title 32 District;

13.  a material change in the type of services, improvements or
infrastructure to be provided by the Districts; :

14. ' apayment by either District for any interest in real property, which
rust otherwise be dedicated for public use or the District’s use in accordance with any

governmental ordinance, regulation or law;

15.  an attempt to overrule or exempt the Districts from Fountain
Zoning Regulations or other statutory location and extent process;

16.  an attempt by either of the Districts to amend the Service Plan by
use of the forty-five (45) day notice provision provided in Section 32-1-207(3)(b),

CR.S;

17.  the imposition by either of the Districts of any rates, fees, tolls,
penalties or charges.

14
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D. Notice to Property Owners

The Districts will endeavor that the developers of the property within the
Districts’ boundaries or the inclusion area described on Exhibit A-1 provide written
notice at the time of closing to their initial respective purchasers, regarding the existence
of the Districts and of any taxes, charges or assessments which the Districts may or have
autharity to impose, from time to time. The form of such notice shall be generally as
attached hereto as Exhibit G, and shall be recorded in the real property records of El Paso
County, Colorado against the property within the Districts' boundaries and the inclusion

area described on Exhibit A-L.

E. Conclusion.

Tt is submitted that this Service Plan as required by § 32-1-203(2), C.R.S., has
established that:

a. There is sufficient exisiing and projected need for
organized service in the area to be served by the Districts;

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

c. The Districts are capable of providing economical and

. sufficient service to the area within its boundaries;

- d.  The area included in the Districts will have the financial
ability to discharge the proposed indebtedness on a reasonable basis.

Therefore, it is requested that the City Council of the City of Fountain, Colorado,
adopt a resolution that approves this "Consolidated Service Plan for Norris Ranch
Metropolitan District Nos. 1 and 2" as submitted. A proposed resolution approving this
Consolidated Service Plan is attached hereto as Exhibit H.

15
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EXHIBIT A
Vicinity Map, Boundary Map of Districts, and Legal Descriptions
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INITIAL BOUNDARY OF
- NORRIS RANCH METROPOLITAN
! DISTRICT NOS.1 AND 2
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EXHIBIT A-1

Inclusion Atea
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Drexel, Barrell & co,

EXHIBIT A-1
INCLUSION AREA

LEGAL DESCRIPTION

THE SOUTH ONE-HALF OF THE NORTH ONE-HALF AND THE NORTH
ONE-HALF OF THE SOUTH ONE-HALF OF SECTION 26 AND THAT PART
OF THE SOUTH ONE-HALF OF THE NORTH ONE-HALF AND THIS
NORTH ONE-HALF OF THE SOUTH ONE-HALF OF SECTION 27 LYING
SOUTH AND EAST OF THE RIGHT-OF-WAY OF THE DENVER AND NEW
ORLEANS RAILROAD, TOWNSHIP 15 SOUTH, RANGE 65 WEST OF THE
6TH P.M., COUNTY OF EL PASO, STATE OF COLORADO AND BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BASIS OF BEARINGS: THE EAST LINE OF THE SOUTHEAST ONE-
QUARTER OF SECTION 26 BEING MONUMENTED AT THE NORTH END
BY A 3.25 INCH ALUMINUM CAP STAMPED "PLS 16109" AND
MONUMENTED AT THE SOUTH END BY A 3.25 INCH ALUMINUM CAP
STAMPED "PLS 16109", CONSIDERED TO BEAR SOUTH 00 DEGREES 21

MINUTES 16 SECONDS EAST.

COMMENCING AT THE NORTHEAST CORNER OF THE SOUTH ONE-
HALF OF THE NORTH ONE-HALF OF SAID SECTION 26, SAID POINT

BEING THE POINT OF BEGINNING;

THENCE SOUTH 00 DEGREES 21 MINUTES 29 SECONDS EAST AND
ALONG THE EAST LINE OF SAID SECTION 26 A DISTANCE OF 1322.79
FEET TO THE EAST ONE-QUARTER CORNER OF SAID SECTION 26;
THENCE SOUTH 00 DEGREES 21 MINUTES 16 SECONDS EAST AND
ALONG THE EAST LINE OF SAID SECTION 26 A DISTANCE OF 1322.78
FEET TO THE SOUTHEAST CORNER OF THE NORTH ONE-HALF OF THE
SOUTH ONE-HALF OF SAID SECTION 26; :

THENCE SOUTH 89 DEGREES 26 MINUTES 55 SECONDS WEST AND
ALONG THE SOUTH LINE OF THE NORTH ONE-HALF OF THE SOUTH
ONE-HALF OF SAID SECTION 26 A DISTANCE OF 5294.73 FEET TO A
POINT ON THE WEST LINE OF SAID SECTION 26, SAID POINT BEING
THE SOUTHWEST CORNER OF THE NORTH ONE-HALF OF THE SOUTH

ONE-HALF OF SAID SECTION 26;

C:ADocuments and Settings\mcéskin\Local Settings\Temporary Internet Files\OLK204552 Improv
district Legal.doc
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THENCE SOUTH 89 DEGREES 22 MINUTES 32 SECONDS WEST AND ALONG THE
SOUTH LINE OF THE NORTH ONE-HALF OF THE SOUTH ONE-HALF OF SAID
SECTION 27 A DISTANCE OF 3574.31 FEET TO A POINT ON THE BOUNDARY OF
FOOTHILLS SUBDIVISION AS RECORDED IN THE EL PASO COUNTY RECORDS IN

- BOOK 2415 AT PAGE 800;

THENCE WESTERLY AND NORTHERLY AND ALONG THE BOUNDARY OF SAID
FOOTHILLS SUBDIVISION THE FOLLOWING FOUR (4) COURSES;

1. THENCE NORTH 47 DEGREES 23 MINUTES 30 SECONDS WEST A DISTANCE OF

673.42
FEET,

9. THENCE NORTH 42 DEGREES 39 MINUTES 46 SECONDS EAST A DISTANCE OF
310.00 |

FEET;

3. THENCE NORTH 33 DEGREES 22 MINUTES 34 SECONDS BAST A DISTANCE OF
688.13

FEET;

4. THENCE NORTH 56 DEGREES 37 MINUTES 15 SECONDS WEST A DISTANCE OF
44131 FEET TO A POINT ON THE SOUTHEASTERLY RIGHT-OF-WAY LINE OF

MARKSHEFFEL ROAD;

THENCE NORTH 33 DEGREES 23 MINUTES 55 SECONDS EAST AND ALONG SAID
SOUTHEASTERLY RIGHT-OF-WAY LINE OF MARKSHEFFEL ROAD A DISTANCE OF
1369.91 FEET TO A POINT ON THE NORTH LINE OF THE SOUTH ONE-HALF OF THE

NORTH ONE-HALF OF SAID SECTION 27;

THENCE NORTH 89 DEGREES 22 MINUTES 44 SECONDS EAST AND ALONG THE
NORTH LINE OF THE SOUTH ONE-HALF OF THE NORTH ONE-HALF OF SAID
SECTION 27 A DISTANCE OF 3064.69 FEET TO A POINT ON THE EAST LINE OF SAID
SECTION 27, SAID POINT BEING THE NORTHEAST CORNER OF THE SOUTH ONE-

HALF OF THE NORTH ONE-HALF OF SAID SECTION 27,

THENCE NORTH 89 DEGREES 16 MINUTES 45 SECONDS EAST AND ALONG THE
NORTH LINE OF THE SOUTH ONE-HALF OF THE NORTHWEST ONE-QUARTER OF
SAID SECTION 26 A DISTANCE OF 2641.19 FEET TO THE NORTHEAST CORNER OF
THE SOUTH ONE-HALF OF THE NORTHWEST ONE-QUARTER OF SAID SECTION 26;

THENCE NORTH 89 DEGREES 29 MINUTES 05 SECONDS EAST AND ALONG THE
NORTH LINE OF THE SOUTH ONE-HALF OF THE NORTHEAST ONE-QUARTER OF
SAID SECTION 26 A DISTANCE OF 2668.18 FEET TO THE POINT OF BEGINNING.

AREA = 541.3576 ACRES MORE OR LESS

EXCEPTING THEREFROM THE FOLLOWING TRACT OF LAND LOCATED IN THE
S1/2 OF THE N1/2 OF SECTION 27, T15S, R65W OF THE 6TH P.M., COUNTY OF EL

C\Documents and Settings\measkin\Local Settings\Temporary Internet Files\OLK 201552 Improv district Legal.doc




PASO, STATE OF COLORADOQ BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

COMMENCING AT THE NORTHEAST CORNER OF THE $1/2 OF THE N1/2 OF
SECTION 27, T15S, R65W OF THE 6TH P.M., COUNTY OF EL PASO, STATE OF
COLORADO FROM WHICH THE NORTHWEST CORNER OF THE S1/2 OF THE N1/2 OF
SAID SECTION 27 BEARS $89°22°44”W, THENCE §89°22°44”W, 2005.29 FEET ALONG
THE NORTH LINE OF THE $1/2 OF THE N1/2 OF SAID SECTION 27 TO THE TRUE

POINT OF BEGINNING:

THENCE SOUTHWESTERLY 742.70 FEET ALONG THE ARC OF A CURVE CONCAVE
TO THE NORTHWEST TO A POINT TANGENT, SAID ARC HAVING A RADIUS OF
3065.37 FEET, A CENTRAL ANGLE OF 13°52’55” AND BEING SUBTENDED BY A

CHORD THAT BEARS S$25°20°54”W, 740.88 FEET;

THENCE §39°11°34”W, 637.80 FEET:

THENCE NORTHWESTERLY 390.78 FEET ALONG THE ARC OF A CURVE CONCAVE .
TO THE SOUTHWEST TO A POINT TANGENT, SAID ARC HAVING A'RADIUS OF
2000.00 FEET, A CENTRAL ANGLE OF 11°11°42” AND BEING SUBTENDED BY A
CHORD THAT BEARS N51°00°14"W, 390.16 FEET;

THENCE N56°36°05”W, 529.15 FEET TO THE SOUTHEASTERLY RIGHT-OF- WAY LINE
OF MARKSHEFFEL ROAD;

THENCE N33°23°55"E, 737.35 FEET ALONG THE SOUTHEASTERLY RIGHT-OF- WAY
LINE OF MARKSHEFFEL ROAD TO THE NORTH LINE OF THE 81/2 OF THE N1/2 OF

SAID SECTION 27,

THENCE N89°22°44”E, 1059.40 FEET ALONG THE NORTH LINE OF THE S1/2 OF THE
N1/2 OF SAID SECTION 27 TO THE TRUE POINT OF BEGINNING.

AREA = 23.0866 ACRES MORE OR LESS
NET AREA = 5182710 ACRES MORE OR LESS

Overall Legal Description from Land Title Guarantee Company Commitment #SC55009447-5,
Dated 4-06-2006

Exception Legal Description Prepared by:
John C. Day, PLS # 29413

Drexel, Barrell & Co.

6365 Corporate Drive

Colorado Springs, CO 80919

(719) 260-0887
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EXHIBIT B

Estimated Costs of Improvements

Estimated Cost

Capital Improvements
Roadway
Roadways (grading, curb, gutier, sidewalk, paving, $23,975,000
street lights, traffic signals)
JCC Bridge $3,150,000
Mesa Ridge/Marksheffel Intersection $1,050,000
Water
Onsite Water Main $5,250,000
Offsite 16> DIP Water Main (6,000 1f) $2,100,000
Sanitary Sewer
Onsite Sanitary Sewer Main $3,500,000
Offsite 15 Sanitary Sewer Main (8,000 1f) $1,575,000
Drainage :
Drainage and Flood Control $4,200,000
Mosquito Control
Mosquito Control $500,000
Parks and Rec '
Recreation Center (10K SF @ 140/SF w/ indoor pool) $2,450,000
Park (10 acres) $700,000
Landscape $1,050,000

Total Improverents

$49,500,000

*Costs are in 2006 dollars.

##Costs include the following markups: 20% contingency, 15% for engineering,
surveying and materials testing, and 10% for construction management services.

*#*+May want to include additional 5% for inflation costs.

#*#+R oadway costs include estimated costs of grading, curb and gutter, sidewalk,

pavement, street lights and traffic signals.

###++(Jtility costs include the main and all fittings as required for the system.




EXHIBIT C
Maps Depicting Proposed Improvements
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EXHIBIT D
Financing Plan
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Stan Bernstein and Associates, Inc.
Financial Planners and Consuliants
For Local Governments, Municipal Bond Underwriters, and Real Estate Developers
8400 East Prentice Ave., Penthouse
Greenwood Village, Colorado 80111
Phone: 303-409-7611 Fax: 303-409-7612 Email: Stanplan@Earthlink.net

MEMORANDUM

TO: Tom Clark, Project Manager, TerraVisions, LLC
Darwin Horan, Chris Fellows
Rick Kron, Esq., Grimshaw & Harring, P.C.
Mark McAskin Esq., Grimshaw & Harring, P.C.

FROM: Stan Bernstein
Amy Bernstein

DATE: August 1, 2006

SUBJECT: Fifth Draft — Financial Model — Norris Metropolitan Districts #1 and #2

INTRODUCTION AND SCOPE

Stan Bemstein and Associates, Inc. has assembled Financial Models for Norris
Metropolitan Districts #1 and #2 based upon key assumptions provided by H.F. Holdings,
LLC. The Financial Models were assembled in order t6 provide a conceptual
understanding of the amount of Limited Tax General Obligation Bonds (the Limited G.O.
Bonds) that could ultimately be supported by the Norris Metropolitan Districts #1 and #2
(the “Districts”). The Limited G.O. Bonds are assumed to be issued by the Districts to -
reimburse infrastructure costs funded by H.F. Holdings, LLC (the “Developer”).

The Financial Models present, to the best knowledge and belief of the Developer (based
upon assumptions provided by the Developer), the Districts’ expected cash position and
results of cash receipts and disbursements for the forecast period. Accordingly, the
Financial Models reflect the Developer’s judgment, as of the date of this report, of the
expected conditions within the Districts’ boundaries and the Districts’ expected course of
action. The assumptions disclosed in the Financial Models are those of the Developer
and have not been independently reviewed by Stan Bernstein and Associates, Inc.
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FUTURE RATES OF RESIDENTIAL BUILDOUT AND RELATED ASSESSED
VALUATION AND POTENTIAL BONDING CAPACITY

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

For financial planning purposes it is assumed that a portion (approximately 5.0 mills or a
minimum of $50,000 each year as recommended by the Developer) of the property tax
revenueés generated from the 40 mills assumed to be levied by each District will be used
to pay the Disfricts” administrative costs. The property tax revenues not used to pay
adiministrative costs will be available to make annual interest and principal payments on
outstanding Limited G.O. Bonds.

This draft indicates that the Districts could support the following Limited G.O.
bonds. For each District the initial bond issue assumes 30-year amortization and
7% interest rates and all subsequent bond issues assume up to 30-year amortization
and 6% interest rates. It is possible, depending upon buildout rates, assessed
valuation, actual administrative expenditures, interest rates and debt service
coverage requirements that the Districts could be able to issue more or less than the

. identified $18,300,000 of Limited G.O. Bonds. The actual amount, and the timing,

of the Limited G.O. Bonds that will be issued by the Districts will be based upon
interest rates, debt service coverage requirements imposed by bond investors,
administrative expenditures, and buildout and related assessed valuation.

District Date of Issue  Gross Issue Amount

Norris District #1 12/1/2011 $3,550,000
12/1/2013 2,000,000

12/1/2016 3,350,000

Total $8.900,000

Norris District #2 12/1/2020 $2,350,000
12/1/2023 3,350,000

12/1/2026 3,700000

Total $9.400,000

The key assumptions with respect to future residential buildout, and related assessed
valuation buildup, within the boundaries of the Districts are presented in detail on
Schedules 1 and 2. These assumptions were provided by officials of the Developer. The
assessed valuation estimates assume a net average annual inflationary increase of
approximately 1% (2% biennially) above decreases in assessed valuation caused by The
Gallagher Amendment although there can be no assurance that this assumption will

actually oceur.
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The Financial Models are based upon a total of 1,824 residential units being completed
by the end of 2027. '

Officials of the Developer have provided the information contained in Schedules 1 -3, as
well as administrative and capital cost estimates as set forth on Exhibit I and II, and
believe these assumptions to be reasonable and appropriate to use for financial modeling

purposes at this time.

DISTRICTS’ CASH FLLOWS- EXHIBITS T AND II

Exhibits I and II present the estimated cash flow for the Districts based upon the assumed
rate of buildout presented on Schedules 1 and 2. ‘

' Each Exhibit presents the estimated revenues and expenditures for each District. The

primary revenue source for each District consists of property tax revenues generated from
2 40.0 mill levy. Other sources of revenue include specific ownership tax revenues,
Developer operating contributions (the amount of which is dependent upon actual
administrative costs incurred by the Districts), and interest earnings.

Administrative expenditures are estimated to equal approximately 5 mills annually (or a
minimum of $50,000 annually). Tt is assumed that the Districts will incur no operational
or maintenance costs — these costs will be paid by other governmental entities or by
various homeowners associations. In the event that the Districts do incur additional
operating and maintenance expenses, these costs will reduce the bonding capacity of each
District (the districts will not be able to support the bonds as shown in these financial

models).

The Limited G.O. Bonds debt service schedule is also presented on each Exhibit.
Average interest rates of 7.0% and 30-year amortization have been assumed for the first

bond issue for each District, and average interest rates of 6% and up to 30-year

. amortization have been assumed for all subsequent bond issues.

CAPITAL EXPENDITURES — SCHEDULE 3

Capital infrastructure expenditures (provided by Mr. Byron Glen, Drexel, Barrell & Co.)
are presented on Schedule 3. Estimated infrastructure costs totaling $49,500,000 are
assumed to be funded by the Developer in the years they occur.

This draft indicates, on a combined district basis, that approximately 35.49% of the total
estimated infrastructure costs could ultimately be recouped by the Developer from
approximately $17,568,000 of Limited G.O. Bond net proceeds.
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DISCLAIMER AND LIMITATIONS

The assumptions disclosed in the Financial Models are those of the Developer and have
not been independently reviewed by Stan Bernstein and Associates, Inc.  Those
assumptions identified are believed to be the significant factors in determining financial
feasibility; however, they are likely not to be all-inctustve. There will usually be
differences between forecasted and actual results, because events and circumstances
frequently do not occur as expected, and those differences may be material. Key
assumptions — like those relating to marlket values of real property improvements and the
buildout schedule of such property — are particularly sensitive in terms of the timing
necessary to create the tax base for the Districts. 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 results will differ from realized future tax base factors.

Additionally, other key assumptions relating to inflation, assessment ratios, interest rates,
debt service coverage requirements, and administrative and operating costs may, and
likely will, vary from those assumed. '

Because Stan Bernstein and Associates, Inc. has not independently evaluated or reviewed
fhe assumptions that the Financial Models are based upor, we do not vouch for the
achievability of the information presented on Exhibits I and II or on Schedules 1 - 3. .
Furthermore, because of the inherent nature of future events, which are subject to change
and variation as events and circumstances change, the actual results may vary materially
from the results presented on Exhibits I and IT and on Schedules 1 - 3. Stan Bernstein
and Associates, Inc. has no responsibility or obligation to update this information or these
Financial Models for events occurring after the date of this memorandurn.

The actual amount of Limited G.O. Bonds that could be supported by the Districts will
depend on the rate of buildout and the related increases in assessed valuation, interest
rates, debt service coverage requirements, and the actual amounts needed to pay for the
Districts’ administrative and operating expenses. Consequently, the actual amount of
Limited G.O. Bonds that could be supported by the Districts could be more or less than
presented on Exhibits I and II and readers of this report should clearly be aware of such

possibilities.
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EXHIBIT E
Form of District IGA

INTERGOVERNMENTAL AGREEMENT
Between
NORRIS RANCH METROPOLITAN DISTRICT NO. 1
- And
NORRIS RANCH METROPOLITAN DISTRICT NO. 2

THIS INTERGOVERNMENTAL AGREEMENT is made and entered into as of
this _ day of : , 200, by and between NORRIS RANCH
METROPOLITAN DISTRICT NO. ! ("District 17) and NORRIS RANCH
METROPOLITAN DISTRICT NO. 2 ("District 2"), both quasi-municipal corporations -
and political subdivisions of the State of Colorado (collectively, the "Districts").

RECITALS

- WHEREAS, the Districts were organized as a means of furnishing certain capital
facilities and services in connection with the development of property commonly referred
to as "Norris 552" (the "Project™); and :

WHEREAS, the Districts are authorized to provide financing and to exercise
powers as more fully set forth in the Districts’ Service Plan dated August, 2006, and
approved by the City on August 22, 2006 (the "Service Plan"); and

WHEREAS, the Service Plan make references to the execution of an
intergovernmental agreement between the Districts; and

WHEREAS, the Districts have determined it to be in the best interests of their
respective taxpayers, residents and property owners to enter into this Intergovernmental
Agreement (the "Agreement") to promote the coordinated development of the Project;

NOW, THEREFORE, in consideration of the covenants and mut{lal agreements
herein contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Districts agree as follows:

COVENANTS AND AGREEMENTS

L. Performance of Service Plan. The Districts shall perform their
respective obligations and responsibilities as set forth in the Service Plan.  Neither

District shall take any action conirary to such decisions or orders of the City, nor will any

District take or attempt to take any action, either directly or by omission, in violation of,
or that would frustrate or render ineffective any such decision or order except based
solely upon economic or physical feasibility considerations or for other utility-based

reasonable cause,




2. Issuance of Bonds. The Districts shall participate in the issuance
of bonds as provided in the Service Plan. Currently, it is anticipated that both District 1
and District 2 shall issue bonds to finance the undertakings described in the Service Plan,
and shall construct such improvements as described therein. District 1 shall obligate
itself to levy taxes and generate other revenues, subject to the limitations of the Service
Plan, for the purpose of paying the principal of and interest on the bonds of District 1.
District 2 shall obligate itself to levy taxes and generate other revenues, subject to the
limitations of the Service Plan, for the purpose of paying the principal of and interest on
the bonds of District 2.

3. Regional Improvements. The Districts shall cooperate to fund the

‘regional public improvements identified in the Service Plan, including but not limited to

the Mesa Ridge / Marksheffel Road intersection, other regional street improvements, the
Jimmy Camp Creek Bridge, and the recreation center.

4, Cooperation Regarding Management of the Districts. The Districts
shall cooperate in the selection of a "Manager" for the Districts, which Manager shall,
following engagement by the respective Boards of Directors of the Districts, undertake
certain management functions on behalf of the Districts, including but not limited to
coordinating Board meetings and maintaining the records of the Districts. The Manager
shall: (a) serve as the "official custodian" and repository for the records of the Districts;
(b} coordinate meetings of the Boards of Directors of the Districts; (c) provide election
administration; (d) prepare budgets for the Districts in coordination with an accounting
firm; (¢) provide liaison and coordination with other governments; (f) coordinate legal,
accounting, engineering and other professional services for the Distriets.

5. Service Plan Approval Conditions. The Districts will comply with
the terms of the Service Plan and the terms of all other intergovernmental agreements
entered into by the Districts.

6. Precedence. Recognizing that full development of the Project may
take up to twenty (20) years, the City approved the Service Plan with sufficient flexibility
to accommodate and enable the Districts to respond to changed conditions over time,
while still relying upon the provisions .of this Agreement to enable it to exercise
appropriate control and supervision of the Districts as provided by State law.

" Accordingly, any conflict or inconsistency between the Service Plan and this Agreement

shall be resolved in favor of the Service Plan.

7. - Entire Agreement of the Districts. - This written Agreement
constitutes the entire agreement between the Districts and. supersedes all prior written or
oral agreements, negotiations, or representations and understandings of the Districts with
respect to the subject matter contained herein.

8. Amendment. This Agreement may be amended, modified,
changed, or terminated in whole or in part only by written agreement duly authorized and
executed by the Districts hereto, without necessarily requiring amendment to the Service
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Plan. The need for formal amendment to the Service Plan shall be determined according
to the Service Plan or State law then in effect.

9. Enforcement. This Agreement may be enforced in law or in equity
for specific performance, injunctive, or other appropriate relief, including damages, as
may be available according to the laws and statutes of the State of Colorado. By
executing this Agreement each District commits itself to perform pursuant to these terms
contained herein, and a breach hereof which results in recoverable damages shall not
cause the fermination of any obligations created by this Agreement unless such
termination is declared by the District not in breach hereof,

10, Venue. Venue for the trial of any action arising out of any dispute
hereunder shall be in the District Court for and in El Paso County, Colorado.

11.  Effect of Invalidity. If any portion of this Agreement is held
invalid or unenforceable for any reason by a court of competent jurisdiction, such portion
shall be deemed severable and its invalidity or unenforceability shall not affect the
validity or enforceability of any other portion or provision hereof.

12. Compliance with Law. The Districts agree to comply with all
federal, State and local laws, rules and regulations which are now, or in the future may
become applicable to the Districts, or to their business or operations.

IN WITNESS WHEREQF, the Districts have caused this Agresment to be duly
executed as of the day first above written. '

NORRIS RANCH METROPOLITAN
 DISTRICTNO. 1

By:
~ ATTEST:

By:
NORRIS RANCH METROPOLITAN
DISTRICT NO. 2.
By:

ATTEST:

By:




EXHIBIT F
Form of Reimbursement Agreement

FINANCING AND REIMBURSEMENT AGREEMENT

THIS TFINANCING AND REIMBURSEMENT AGREEMENT  (the
"Agreement'") is made and entered into effective the _ day of January, 2007, by and
between NORRIS RANCH METROPOLITAN DISTRICT NO. 1 (“District 1),
NORRIS RANCH METROPOLITAN DISTRICT NO. 2 ("District 2"), both quasi-
municipal corporations and political subdivisions of the State of Colorado {(collectively,
the “Districts”), and HF HOLDINGS, LLC, a Colorado limited liability company (the

“Company’).
RECITALS

WHEREAS, the Districts’ service plan, as approved by the City of Fountain,
anticipates that the Districts will provide, inter alia, a part or all of the improvements
authorized to be planned, designed, acquired, canstructed, installed, operated, maintained,
relocated, redeveloped or financed as generally described in the Special District Act (the
“Public Improvements”) to serve the current and future taxpayers and inhabitants of a
master planned community consisting of approximately 541 acres located within the City

of Fountain, Colorado (the “Project”); and

WHEREAS, the Company is the developer of the Project and desires that the
Districts provide certain of the Public Improvements for the benefit of the landowners

and residents of the Districts, including the Company; and

WHEREAS, the respective Boards of Directors of the Districts desire to provide
the Public Improvements in return for a commitment from the Company to temporarily

finance the same; and

WHEREAS, the Districts are authorized to cooperatc or contract with each other
to furnish any service or facility lawfully authorized to each pursuant to C.R.S. § 29-1-
203 and may enter into contracts pursuant to C.R.S. § 32-1-1001(1)(d); and

WHEREAS, the Districts acknowledge that the Public Improvements to be
designed and constructed by the Districts consist of an integrated Project-wide system,
and benefit all property owners and residents within the Districts; and

WHEREAS, the Company desires to advance the funds needed to provide the
Public Improvements and operational and maintenance expenses related thereto, provided
the Company has the opportunity to be reimbursed for such advances pursuant to the

terms hereof; and




WHEREAS, the Districts could not construct the Public Improvements or cause
the same to be adequately operated or maintained on the necessary time schedule without
an agreement with the Company to advance the funds required by the Districts upon the

terms and conditions herein set forth.
COVENANTS

NOW, THEREFORE, for and in consideration of the premises and of the mutual
representations, warranties, covenants, agreements, and undertakings set forth herein, the

parties agree as follows:

ARTICLE I: ADVANCES AND REIMBURSEMENTS

1.01  Advances. The parties hereby specifically agree that any advances
made by Company to District 1 or District 2 shall be made payable to District 1 or
District 2, as applicable, which entities are coordinating the planning, design, acquisition,
construction, installation, operation, maintenance, relocation, redevelopment and
financing of the Public Improvements to serve the Project. Except to the extent that the
Districts have other funds available for capital construction purposes (including but not
limited to unrestricted proceeds of the Districts’ bond issuances or other debt of the
Districts incurred for the purpose of paying capital costs, capital reserves, grants from
other governmental entities, revenues from fees and charges of the Districts, and any
ofher funds not dedicated to or needed for the payment of operation and maintenance
expenses of the Districts as the same are set forth in the current budgets duly authorized
and adopted by the Districts in accordance with law), and subject to the limitations set
forth in this Section 1.01 and the rights of substitution set forth in Section 1.04 below,
Company shall advance to District 1 or District 2, as applicable, all costs to be incurred
by the Districts for engineering fees, legal fees; design fees, capital construction costs,
operation and 'maintenance costs, and other costs ("Eligible Costs") which are to be
incurred in the planning, design, acquisition, construction, installation, operation,
maintenance, relocation, redevelopment or financing of the Public Improvements
necessary for the Project, as authorized by the Districts’ service plan approved by the

City of Fountain (the “Covered Improvements”).

All Eligible Costs, or contracts requiring the payment of Eligible Costs chargeable
to the Districts must be reviewed and approved by the Company before Company shall
advance such Eligible Costs, in order that the Company may determine (1) whether the
costs in question are in fact Eligible Costs as defined herein, (2) whether the Districts
have no other funds availablé for the purpose of paying the Eligible Costs, and (3)
whether Eligible Costs are to be incurred for Covered Improvements, Upon the
determination by the Company that the costs which are the subject of any advance
request by District 1 or District 2 are subject to advance as required herein, Company
agrees that it will cause sufficient funds to pay the same to be transferred to District 1 or
District 2, as applicable, in accordance with this Section 1.01. Advances to District 1 or
District 2 hereunder shall be made by Company either by direct wire transfer to a bank
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account to be designated by District 1 or District 2, or by executing and delivering a draft
payable by Company to District 1 or District 2, as applicable.

In consideration of such payments, the Districts shall continue to contract for
Covered Improvements and agree 10 reimburse the Company for advances of Eligible
Costs on the terms and conditions identified herein. All advances made to either District
{ or District 2 by the Company shall be duly recorded on Schedule A hereof.

_ 1.02 Liability. The obligation of the Districts to make the reimbursements
contemplated in Section 1.01 hereof is and shall become irrevocably binding upon the
Districts upon the advance to or on behalf of the Districts by Company of funds as
contemplated hereby, and shall bear simple interest at the rate of six percent (6%) per

‘armum, calculated from January 1 of the year immediately following the year in which

the advance(s) of funds is made, except tha in no case shall the interest that accrues
over the life of this Agreement exceed an aggregate average net effective interest rate of
eight percent (8%) per annum. (The obligation to make the reimbursement and pay
interest thereon are hereinafter referred to as the "Reimbursement Obligation").

1.03  Pledge of Revenues.

A, It is anticipated that the funds to pay the Reimbursement
Obligation will, to the extent permitted by Colorado law, be provided through the
issuance of limited tax general obligation bonds by the Districts in amounts sufficient to
enable the Districts to pay to the Company the Reimbursement Obligation; provided,
however, that except as set forth below the Districts shall retajn discretion and authority
to provide for and raise gaid funds in any manner lawfully available to the Districts
including, but not limited to: (i) the issuance of bonds (whether general obligation bonds
or revenue bonds), debentures, notes, certificates, anticipation notes, and such other
general or special obligations of the Districts (including lines of credit) as the Districts
shall in each District’s respective discretion determine to issue or incur (“Bonds™); (ii) the -
utilization of the Districts® power to raise funds with respect to the property and facilities
located within or without its boundaries, as, for example, through the imposition of fees;
charges, and general ad valorem taxes; and/or (jii) the creation and maintenance of
reserve and contingency funds. Nothing contained herein shall be deemed or construed
to be a surrender or delegation of the Districts’ powers with respect to the determination
of the manner in which the financial obligations imposed by this Agreement are to be
satisfied and otherwise discharged on or before the due date; provided that the
Reimbursement Obligation shall be payable in lawful money of the United States of
America upon the date thirty (30} days following the date on which any District receives
the proceeds of any issuance by any District of Bonds in an amount sufficient to repay in
whole or in part the Reimbursement Obligation. If the proceeds from one issue of Bonds
is not sufficient to repay the Reimbursement Obligation in full, the Districts shall use the
proceeds from any and all subsequent issuances of Bonds to repay the Reimbursement
Obligation until paid in full. The proceeds of any such Bonds are, to the extent necessary
to pay the Reimbursement Obligation, hereby irrevocably pledged, appropriated and

allocated to said payment.




B. The Districts will exercise good faith, reasonable efforts to issue
Bonds in an amount or amounts sufficient to ensure that the Reimbursement Obligation is
satisfied as soon as is possible. The Districts’ commitment to issue Bonds in an amount
or amounts adequate to fully satisty the Reimbursement Obligation is an important
element of this Agreement. Notwithstanding the foregoing, however, the decision to
issue Bonds is and shall remain a matter within the sound legislative discretion of the
Board of Directors of each of District 1 and District 2, and the Districts shall not be
precluded from satisfying the Reimbursement Obligation by one of the alternative means

set forth in Section 1.03 A., above.

C. This Agreement shall not constitute "debt" or a "multiple-fiscal
year direct or indirect district debt or other financial obligation whatsogver" within the
meaning of the Colorado constitution or any other Colorado law, and shall not constitute
the Districts’ pledge of funds from any specific source to make the reimbursements
except as contemplated herein. The parties acknowledge and agree that the obligation to
reimburse the Company shall arise, if at all, only as described in Section 1.03 A., above,
at which time the obligation shall to that extent be fully funded and reserved unto the
payment of the reimbursements contemplated hereby. All reimbursements made to the
Company by District 1 or District 2 shall be duly recorded on Schedule B hereof. Prior to
any such reimbursements being made, District 1 or District 2, as applicable, shall receive
a report from an independent engineer or accounting firm confirming that the amount of

the reimbursement(s) to be paid to Company is reasonable.

1.04 Termination. This Agreement shall remain in effect until terminated by
mutual written consent of the parties hereto, and shall not be transferred or assigned, in
whole or in part, to any person or entity without the prior written consent of the parties to
this Agreement, except that it is anticipated by the parties hereto that this Agreement may
be assigned by Company without the Districts” consent to an affiliated entity who owns
or may own all or a part of the property within the Districts. The Company shall have the
right to substitute a new party into this Agreement to perform all of Company's
obligations upon consent of the Districts. Consent to such assignment shall not be
unreasonably withheld by the Districts, nor shall it be withheld unless the Districts
determine in good faith that the proposed assignee does not have the financial capability
to perform the Company's obligations stated herein. In the event the Districts wronglully
withhold: such consent, the Company shall have the right to terminate this Agreement
upon written notice to the Districts, and on the terms identified in Section 1.05 hereof.

1.05 Effect of Termination. In the cvent this Agreement is terminated pursuant
to Section 1.04 hereof, the responsibility of Company 10 continue to make advances to
the Districts for the completion of construction contracts approved and entered into by
the Districts after the date herecf, with the Company's specific written consent in its sole
discretion, shall continue until such time as such contracts have been substantially
completed and the applicable governmental entity has accepted the Public Improvements.
The Districts shall be obligated to reimburse all advances made prior to or after
termination, as provided herein, notwithstanding such termination. In no event shall




Company be obligated to make payments or advances to the Districts for work or services
performed or provided subsequent to the date of said termination except to the extent
specifically set forth in this Section 1.05.

ARTICLE II: MISCELLANEQOUS

2.01 FEnforcement. Company and the Districts acknowledge and agree that this
Agreement may be enforced in law or in equity by decree of specific performance,
damages, or other legal and equitable relief as may be available to either party subject to
the provisions of the Jaws of the State of Colorado; provided that punitive damages are
not recoverable. The parties specifically acknowledge that the timely performance of the
obligations set forth in this Agreement is essential and that a failure to perform the

‘obligations in breach of this Agreement may cause the other parties irreparable harm for

which damages or other remedies available at law will not be adequate, and which may
be adequately redressed only by specific performance or other approprizte equitable
relief. The parties agree that in any action to enforce any provision of this Agreement the
prevailing party or parties shall be entitled to recover from the other party or parties all
costs and expenses incurred by the prevailing party or parties in connection therewith,
including reasonable attorneys’ fees.

202 Amendment. This Agreement is subject to amendment only by the written
consent of the parties and such amendment shall be effective as of the date the
amendment is executed by the parties or such other date as the parties shall designate.

2.03 Severability. This Agreement is intended to be performed in accordance
with and only to the extent permitted by all applicable laws, ordinances, rules, and
regulations of the jurisdiction in which the Agreement is performed. If any provisions of
this Agreement or application thereof to any person or circumstance shall for any reason
and to any extent be invalid or unenforceable, the remainder of this Agreement and the
application of such provision to other persons or circumstances shall not be affected
thereby, but rather shall be enforced to the greatest extent permitted by law.

204 Construction of Language. The language used in this Agreement and all
parts thereof shall be construed as a whole according to its fair meaning, and not strictly
for nor against any party, and all parties have equally participated in the preparation of
this Agreement. : :

205 Non-Waiver. No waiver of any conditions, remedy or provision of this
Agreement shall be deemed to have been made unless expressly made in writing and
signed by the party against whom such a waiver is charged; and ‘

A. the failure of any party to insist in any one or more cases upon the
performance of any of the provisions, covenants, o conditions of this Agreement or to .
exercise any option herein contained, shall not be construed &s a waiver thereof or as a
relinquishment for the future of any such provisions, covenants, conditicns or options;
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B. the acceptance or performance of anything required by this
Agreement to be performed with knowledge of the breach or failure of a covenant,
condition or provision hereof shall not be deemed a waiver of such breach or failure; and

C. no waiver by any party of a breach by the other party shall be

construed as a waiver with respect to any other or subsequent breach.

2.06 Goveming Law. The terms and provisions of this Agreement shall be
governed by, and shall be construed in accordance with, the laws of the State of

Colorado.

2.07 Assignment. Except as provided in Section 1.04 hereof, this Agreement 1s
personal to the Company and the Districts, and no party shall have any right, power, or
authority to assign this Agreement, or any portion hereof, or to delegate any duties or
obligations arising hereunder, either voluntarily, involuntarily, or by operation of law,
without the prior written approval of the other parties. '

, 208 Captions and Headings. The headings throughout this Agreement are for
convenience and reference only, and shall in no way be deemed to define, limit, or add to
the meaning of any provision of this Agreement.

209 Integration. This' Agreement embodies the entire agreement and
understanding between the parties and supersedes all prior agreements and
understandings, if any, between the parties relating to the subject matter thereof.

210 Notices. All notices, requests, demands, congents and other
communications hereunder shall be transmitted in writing and shall be deemed to have
been duly given when hand delivered or sent by certified United States mail, postage
prepaid, with return receipt requested, addressed to the parties as follows:

Districts: Norris Ranch Metropolitan District Nos. 1 and 2
¢/o Grimshaw & Harring, P.C.
1700 Lincoln, Suite 3800
Denver, Colorado 80203-4538 .
Attn: Norman F. Kron or Marcus A. McAskin
(Fax: 303-839-3838)

Company: HF Holdings, LLC
1745 Shea Center Drive, Suite 310
Highlands Ranch, CO 80129
(Fax: 303-468-6705)

Any party may change the address at which it receives written notice by so
notifying the other parties in writing in the manner provided herein.




IN WITNESS WHEREOF, the parties have executed this Agreement to be
effective as of the date first written above. ‘

NORRIS RANCH METROPOLITAN
DISTRICT NO. 1

ATTEST:
By: _ By:
Secretary President
NORRIS RANCH METROPOLITAN
DISTRICT NO. 2
ATTEST:
By: o By:
Secretary President

HF HOLDINGS, LLC, a Colorado limited
liability company

By:

Name:
Title:
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Schedule A

ADVANCES ON FINANCING AND REIMBURSEMENT AGREEMENT
(PAYABLE TO DISTRICT 1 or DISTRICT 2)

DATE OF
ADVANCE

AMOUNT OF
ADVANCE

SIGNATURE OF AUTHORIZED

| REPRESENTATIVE OF NORRIS RANCH

METROPOLITAN DISTRICT NO. 1 or NO.

| 2 (as applicable) -

TOTAL
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Schedule B

REIMBURSEMENTS ON FINANCING AND REIMBURSEMENT AGREEMENT

DATE OF AMOUNT OF - | cCOMPANY SIGNATURE
REIMBURSEMENT REPAYMENT BY THE
. | DISTRICTS (IDENTIFY
DISTRICT MAKING
REIMBURSEMENT)
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EXHIBIT G
Form of Notice to Property Owners

FORM OF NOTICE TO PROPERTY OWNERS
- Regarding Existence of Noiris Ranch Metropolitan District Nos. 1 and 2

As of the date of the recording of this Form of Notice to Property Owners, the real
property identified in Exhibit A! was undeveloped and situate within the boundaries of
the Norris Ranch Metropolitan District Nos. 1 or 2 (the "Districts"). The Districts are
quasi-municipal corporations and political subdivisions of the State of Colorado. The
City of Fountain has approved the Service Plan for Norris Ranch Metropolitan District

Nos. 1 and 2 (the "Service Plan").

The Service Plan states that future residents within the Districts are to be notified of the
existence of the District, and receive a general description of the Districts' powers. The

-~ table below provides a summary relevant to the powers of the Districts.

The Districts were created to assist with the planning, design, acquisition, construction,
installation, operation, maintenance, relocation, and financing of certain public
improvements serving a master plarmed community located within the City of Fountain,

" Colorado (the "Project”). From time to time, the Districts may provide certain public
improvements of benefit to the Project, including but not limited to: (1) water, sanitary

sewer, and/or storm sewer related improvements; (2) parks or recreational related
improvements, facilities or programs; (3) traffic safety controls and devices; or (4) street
improvements including curbs, gutters, culverts and other drajnage facilities, sidewalks,
bridges, parking facilities, paving, street lighting, grading, street median landscaping, as
more fully set forth and described in the Service Plan.

Name of District{s): - Norris Ranch Metropolitan District Nos, 1 and 2.

Contact Information for District: Grimsghaw & Harring, P.C.
.1 1700 Linceln Street, Suite 3800

Denver, CO 80203
Atin; Marcus McAskin
Phone: (303) 835-3800

Metropolitan Districts organized pursuant to CRS §32-1-101 er
seg. The Districts will provide limited cperating end
maintenance of cerfair public improvements within the Project.

Type of Districi(s):

! Note: the legal descriptions pertaining to the Districts will be attached as Exhibit A prior to recording this

notice in the real property records of E1 Paso County, Colorade. :




Identify public improvements proposed 1o be
financed by Bonds:

Road and street improvements including but not limited to
Marksheffel Road, Mesa Ridge Parkway, and Jimmy Camp
Creek Bridge.

On and cff-sits utilities, including water and wastewater
improvements. .
Recreational facilities and park improvements, including entry
parks, pocket parks, and community recreation center.
Landscaping within public right-of-way.

Drajnage and flood control improvements,

Mill Levy Cap:

(Note: The Districts may or may not be certifying a
mill levy at the time gf your purchase. Please verify
by contacting the Distriets)

Total Mill Levy Cap = forty five (45) mills,

The total miil levy cap referenced above is the maximum mill

| levy that either of the Districts may impose for debt service and

operations and maintenance finctions combined. If there are
changes in the method of caloulating assessed valuation or any
constitutianally mandated tax credit, cut or abatement; the mill
levy limitations set forth ahove may be increased or decreased
to reflect such changes, so that to the extent possible, the actual
tax revenue generated by the mill levy, as adjusted for changes
occurring affer Yanuary 1, 2007, are neither diminished nar
enhanced as a result of such changes.

Initial Debt Limit of the District(s) per Service Plan:

$18,300,000 {combined far both Districts). Allocated as
follows: $8,500,000 — District 1. $9,400,000 — District 2.

Voter Authorized Debt per Election:

$26,000,000 {combined for both Districts). Allocated as
follows: $12,500,000 — District 1. $13,500,000 — District 2.

Property
Assumptions:

Assessor) is $250,000
Mill levy is 35 mills

Calculation:
$250,000 x .0796 = $19,900 (Assessed
Valuation})

- payable to the District

" Sample Mill Levy Calculation for a Residential

Actual Market Value (as determined by County

$15,900 x ,035 mills = $696 per year in taxes




EXHIBIT H
Fountain Resolution of Approval

A RESOLUTION OF THE FOUNTAIN CITY COUNCIL APPROVING THE
CONSOLIDATED SERVICE PLAN FOR THE
NORRIS RANCH METROPOLITAN DISTRICT NOS. 1 AND 2, AND PROVIDING
OTHER DETAILS IN CONNECTION THEREWITH

WHEREAS, the City of Fountain, County of El Paso, State of Colorado (the
"City"), is a political subdivision of the State, a body corporate and politic, and home-rule
city pursuant to Arficle XX of the State Constituﬁon; and

WHEREAS, pursuant to the provisions of the Special District Act, as amended,
no special district shall be organized if its boundaries are wholly contained within the
boundaries of 2 municipality, except upon adoption of a resolution of approval by the
governing body of the municipality; and

WHEREAS, pursuant to Section 32-1-204.5, CR.S., as amended, the
Consolidated Service Plan for the Norris Ranch Metropolitan District Nos. 1 and 2 (the
"Service Plan") has been submiitied to the City Council; and

WHEREAS, notice of the public hearing regarding the organization of the
proposed Norris Ranch Metropolitan District Nos. 1 and 2 (the "Districts") was duly
published in the Daily Transcript on , 2006; and

WHEREAS, a copy of said Service Plan is attached hereto as Exhibit "A" and is
hereby incorporated by reference; and

WHEREAS, the current proposed boundaries of the Districts are wholly
contained within the boundaries of the City; and '

WHEREAS, pursuant to the provisions of Title 32, Article 1, C.R.S., as amended,
the City Council held a public hearing on the Service Plan on , 2006;
and '

| WHEREAS, the City Council has considered the Service Plan, and all other
testimony and evidence presented at the hearing.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE
CITY OF FOUNTAIN, COLORADO:

. 1. That the hearing before the City Council was open to the public;
that all interested parties were lieard or had the opportunity to be heard; and that all
relevant testimony and evidence submitted to the City Council was considered.

, 2. That evidence satisfactory to the City Council for finding each of
the following was presented at the hearing:
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a. there is sufficient existing and projected need for organized service
in the area to be served by the Districis;

b the existing service in the area to be served by the Districts is
inadequate for present and projected needs;

¢ the Districts are capable of providing economical and sufficient
service to the area within its proposed boundaries;

d. the area to be included within the Districts have, or will have, the
financial ability to discharge the proposed indebtedness on a reasonable basis;

3. That the City Council hereby determines that the requirements of
Sections 32-1-202(2), C.R.S., relating to the filing of the Service Plan for the District, and
the requirements of Section 32-1-204.5 and 203 (2), C.R.S., relating to the approval by the
City Council have been fulfilled in a timely manner.

4. That the City Council does hereby approve the Service Plan for the
Districts as submitted. ' ' .

5. That a certified copy of this Resolution shall be filed in the records

of the City and the El Paso County Clerk and Recorder, and submitted to the petitioners

under the Service Plan for the purpose of filing in the District Court of El Paso County.

6. That this Resolution shall go into effect as of the date and time of
its approval by the City Council.

Adopted this day of __,2006.
Mayor
ATTEST:
City Clerk
APPROVED AS TO FORM:
City Attorney
2




